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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 350402

The Registrar of Companies for Scotland hereby certiftes that

A. ARBUTHNOT BUILDERS LIMITED

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

Given at Companies House on 24th October 2008
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Compantes House
——  forthe pocewd s

Declaration on application for registration

Please complete in typescript,
or in bold black capitals

CHWP000 5 ¢ 20,02
/

» 2
Company Name in full (A Arbuthnot Builders Limited

I, {Norman John McKay

of |25 Cairntack Road, Bethelvie Aberdeen AB23 8RD

do solemnly and sincerely declare that | am a T [Seketerengaged-rthe
llperson named as director er-seeretary-of the
company In the statement delivered to the Registrar under section 10 of the
Compantes Act 1985] and that all the requirements of the Companies Act
1985 n respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

T Please delete as approprate

And | make this solemn Declaration conscientiously believing the same to
bge and by virtue of the Statutory Declarations Act 1835

AN

Declarant’s signature

Declared at |Ejlon

Day Month Year
on 128 110121001%

© Please print name before me @ |Douglas Winchester

Signed % D_ Date| 22 - \o - o

—
T A-Cemmissionerfer-Oaths or Notary Public or Justiceof thePeaceror-Soficior
You do not have to give any contact
information 1n the box opposite but ()M Taylor Limited
if you do, 1t will help Companies
House to contact you 1f there 1s a |7 Ythan Terrace Ellon
query on the form The contact
nformation that vou give will be Tel 01358724433

|

COMPANIES HOUSE

Registrar of Companies at

re| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

“SSEH

DX number DX exchange
|| II || When you have completed and signed the form please send it to the
2487
24102008 722

or
Form revised 10/03 o Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 238 Edinburgh

orLP 4 Edinburgh 2
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Pfease complete in typescript,
or mn bald black caprials.
CHWPOOO

Notes om completiom appear om finall page

Company Name in full

Proposed Registered Office
{PG Bax numbers only, are not acceptable)

FPaost town |

Caunty / Regiomn

i ihe memorandum s delivered by an agent
for the subsenbers} of the memorandum

maricthe box opposite and give the agent's
rarme and address.
Agert's Name

Address

Post town |

County / Regamn:

Number of continuation sheets attached |

You do mot have to give any contact
wnforrmation i the bax opposite but
yau de, & will help Companes House
to contack you If there 1S 3 query on
the form The contact information

that vou give will be vistblie to
conrminare oF tha rw dndas ronseonrt

First directors and secretary and intended situation of
registered office

I 4

iA Artuthnot Buitders Limited

r

x

28 Spnngfield Dnve

Elgin

Mioray | Posteode | IV306XE.
‘ E Posteode:
' J M Taytor Linted ‘
7 Ythan Temace Ellon Aberdeenshire AB419LJ

Tel 01358724433
BX nurmber DX exchange i

S8
24/10/2008 721
COMPANIES HOUSE

HAATRIAI -

Wihen you have completed and signed the form please send it to the
Regstrar of Compantes at;

Comparres House, Crown Way, Cardifi, CF14 3UZ DX 33052 Cardiff
for compames registered i England and Wales

ar
Companies House, 37 Castle Terrace, Edinburgh, EHY 288
for companies registered: in Seotland DX 235 Edinburg

arLP 4 Edmburgh 2




Caompany Secretary e mes 15
Company name
NAME *Style f Tile
* Voluntary detatls Faorename(s)
Surmame
Previous forenamel(s)
H Tick this box Fthe T TEVIOUS SUMame(s)
acdress shown is a
seruree 2ddress for Address +
the Besreficry of 2
Corfidentrafity Order
gravded under sectoom
T8 of the
Camparnmes Act 1585 Past towmn
otherurse, e ypour |
usa=f resudenttal
sddress. Inthe case County / Region |
of 2 corporaton or
Scottish G, give the
registered of prircgpal Country
atfice address.
Consent signature

Directors (s e 15

Flease hist directors in alphabetcal order

NAME *Style £ Title
Foremame(sy
Surname
Frevious forerame(sh |
Previous sumamets})
H Tick this box f the
address showr s a Address
service address for the
beneficrary of a
Confidentuality Order
granted urnder section
T23B of the Compames
Act 4985 otherverse, Post town
ive your useal ‘
thecaseofa
cotporation ar Scottrsh
firrn, give the Country
regrstered: or princpad
office address,
Date of birth
Business occupation
Other directorships
Consent signature

| A Arbuthmot Bulders Limitect

|
*Homours ete

Mrs

Bonna

Arbutiimot

E Postcode

TV306XK

|

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

oo Awds el 9315 /)08

Mr Horours et

Alexander

 Arbuthet

Postoade

Day Menth Year

Nationality |Bnbsh

EilT

ﬁlgilﬂ

Bulder

Nane

t

|
f consentto an:t‘as director 9fthe‘omnpaw named on page 1

A L LA oae| 13- 2008




Directors e mnst5

Please list directors ar aiptabetcal arder

NAME  “Style/Title *Horaurs etc

* valuntary detais Farename(s)

Sumame

Previous forename(s)

Previous sumame(s) |

Address

7238 of the Companies Post t |

resitfenttat address. In County f Region Posicode

affive atidress. Dzy  Monthy Year

Date of buth ; i ity

Othes directorstups

} comsent to act as director of the company ramed on page 1

H

Consentsigmmre; Date!

This section must be 1
s:gnedbytr"ﬂteran Signed f]u“u /A/Mér Date, 93/ /20§

agent on behalf of all

subscribers orthe  Signed %w Date| 2}//0/200&

subscribers

(iLe thase who signed Signed Date|

as members on the . ' ,

memorandum of

association). Signed Date|
Signed Date
Signed | Date|




Notes

1 Show for an individual the full

forename(s) NOT {NITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corpeoration or Scottish firm

show the corporate or firm name
on the surname hne

Give previous forename(s) or
surname(s) except that

for a marmmed woman, the
name by which she was
known before marriage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individuai known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscnbers

The form must be signed
personaily either by the
subscriber(s) of by a person or
persons authonised to sign on
behalf of the subscnber(s)

2 Directors known by ancther
description

A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council

3 Directors details

Show for each individual
director the director's date of
birth, business occupatton and
nationality

The date of birth must be
given for every individual
director

4 Other directorships

Give the name of every
company of which the person
concerned 15 a director or has
been a director at any fime in
the past 5 years You may
exclude a company which etther
1s or at all times during the
past 5 years, when the person
was a director, was

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

if there 1s Insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photacopies of page 2 to
provide detaiis of joint secretanes
or additicnal directors




The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

Memorandum

Articles of Association

OF
A Arbuthnot Bullders Limited

LIMITED

(A Provate Company adopting Table A with modifications)

Incorporated the 23rd day of October, 2008
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The Compames Acts 1985 and 1989 COMPANIES HOUSE

FEE PAIC
COMPANY LIMITED BY SHARES EDINSURGH

Memorandum of Association

OF
A. Arbuthnot Builders Limited

LIMITED

1 The Company's name 1s " A Arbuthnot Builders Limited”
2 The Company's registered office 1s to be situated 1n Scotland

3 (1) The object of the company 1s to carry on business as a general commercial
company

(1) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to
do all or any of the following thing

(a) To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent nghts, licences, secret processes,
machinery, plant, stock 1n trade, and any real or personal property of any
kind necessary or convenient for the purpose of or in connection with the
Company's business or any branch or department thereof

(b) To erect, construct, lay down, enlarge, alter and maintain any roads, rail
ways, tramways, sidings, bndges, reservorrs, shops, stores, factones,
butldings, works, plant and machinery necessary or convenient for the
Company's business, and to contnbute to or subsidise the erection,
construction and maintenance of any of the above

MITAm
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(c) To borrow or raise or secure the payment of money for the purpose of
or 1n connection with the borrowing or raising of money by the Company
to become a member of any building society

(d) To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time beng of the Company, and to 1ssue at par
or at a premium or discount, and for such consideration and with such
rights, powers and privileges as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any secunties of the Company by a trust
deed or other assurance

(e) To make advances to customers and others with or without security,
and upon such terms as the Company may approve, and to guarantee
the habilities, obligations and contracts of any other person, firm or
company whether a customer of the Company or otherwise, and the
dividends, interest and capital of the shares, stocks or securities of any
company of or 1n which this Company 1s a member or 1s otherwise
interested

(f) To recetve money on deposit or loan upon such terms as the Company
may approve, and generally to act as bankers for customers and
others.

(g) To grant pensions, allowances, gratuities and bonuses to officers or ex
officers, employees or ex employees of the Company or of any body
corporate which 1s or has been a subsidiary of the Company or a
predecessor 1n business of the Company or of any such subsidiary or
to the dependants or any member of the family of such persons, and to
contribute to any fund and pay premiums for the purchase or provision
of any such benefit and to establish and support, or to aid n the
establishment and support of, any schools and any educational,
scientific, literary, religious or charitable mstitutions or trade societies,
whether such institutions or societies be solely connected with the
business carried on by the Company or 1ts predecessors 1n business, or
not, and to mstitute and maintain any club or other establishment or
benefit fund or profit sharing scheme calculated to advance the
mterests of the Company or of the officers of or persons employed
by the Company or any such subsidiary



(h) To draw, make, accept, endorse, negotiate, discount and execute
promussory notes, bills of exchange, and other negotiable instruments.

(1) To mnvest and deal with the moneys of the Company not immed:ately
required for the purposes of the busiess of the Company 1n or upon
such investments and 1n such manner as may from time to time be
determined

() To pay for any property or rights acquired by the Company either in
cash or fully or partly paid up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend, re
payment of capital, voting or otherwise, or by any securities which
the Company has power to 1ssue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine

(k) To accept payment for any property or nghts sold or otherwise
disposed of or dealt with by the Company, either 1n cash, by
mnstalments or otherwise, or in fully or partly paid up shares or
stock of any company or corporation, with or without preferred
or deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the Company may
determune, and to hold, dispose of or otherwise deal with any shares
stock or secunties so acquired

(1) To amalgamate with or enter into any partnership or arrangement
for sharing profits, umon of interests, reciprocal concession or
co operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company or which 1s capable of being carrnied on so as directly
or indirectly to benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or securittes of
or other interests in any such company, and to guarantee the
contracts or habilities of, subsidise or otherwise assist, any such
company

(mm) To purchase or otherwise acquire, take over and undertake all
or any part of the business, property, liabilities and transactions
of any person, firm or company carrying on any business which
this Company 1s authorised to carry on, or the carrying on of
which 1s calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposes of
the Company




(n) To sell, mprove, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant licences,
easements and other nights 1n or over, and 1n any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Company may think fit

(0) To distnibute among the members 1n specie any property of the
Company, or any proceeds of sale or disposal of any property
of the Company, but so that no distnbution amounting to a
reduction of capital be made except with the sanction (1f any)
for the time being required by law,

(p) To do all or any of the above things 1n any part of the world,
and etther as principals, agents, trustees, contractors or
otherwise, and erther alone or 1n conjunction with others, and
erther by or through agents, trustees, sub contractors or otherwise

(@) To do all such things as are incidental or conducive to the
above objects or any of them

And 1t 18 hereby declared that.

(2) the word "Company" in this Clause, except where used 1n
reference to this Company, shall be deemed to nclude any
partnership or other body of persons, whether corporate or
unincorporate, and whether incorporated, registered,
resident or domiciled in the United Kingdom or elsewhere,
and

(b) the objects of the Company specified 1n each of the foregoing
paragraphs of this Clause shall be distinct and separate
objects of the Company and shall be no way limited by
reference to any other paragraphs hereof, or to the order in
which the same occur, but shall be constructed 1n as wide a
sense as possible as 1f each of the said paragraphs defined the
objects of a separate and distinct company

4 The Liability of the members 1s limited

5 The Company's share capital 1s £1,000, divided 1nto shares of £1
each



5
We, the Subscribers to this Memorandum of Association, wish to be
formed 1nto a Company pursuant to this Memorandum, and we agree
to take the number of shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES taken by each
of SUBSCRIBERS Subscniber

/
Donna Milne Arbuthnot [\/\—‘Zu W 30

28 Springfield Drive
Elgin

Moray

IV30 6XZ

Alexander Anderson Arbuthn

ot 70
28 Spnngfield Dnive //ﬁ%
Elgin

Moray
IV306XZ

Dated this twentythird day of October 2808
Witness to the above signature(s)

=~

Norman J McKay
J M Taylor
7 Ythan Terrace
Accountant ELLON

AB41 9LJ



The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

Articles of Association

OF
A.Arbuthnot Builders

LIMITED

[

Subject as heremafter provided, the regulations contained or
incorporated in Table A 1n The Companies (Tables A to F) Regulations
1985 (heremafter referred to as "Table A") shall apply to the Company

Regulations 8, 64, 76, 77 and 113 of Table A shall not apply to the
Company.

The Company 1s a private company and accordingly no offer or
invitation shall be made to the public (whether for cash or otherwise)
to subscnibe for any shares 1n or debentures of the Company, nor
shall the Company allot or agree to allot (whether for cash or other
wise) any shares 1n or debentures of the Company with a view to all
or any of those shares or debentures being offered for sale to the
public.

At the date of the adoption of these Articles the capital of the Company
15 £1,000 divided 1nto 1,000 Ordinary Shares of £1 each

(a) The Directors may subject to Article 6 hereof allot, grant options
over, or otherwise deal with or dispose of any relevant secunties
(as defined by section 80(2) of the Compames Act 1985) of the
Company to such persons and generally on such terms and
conditions as the Directors think proper




(b) The general authonty conferred by paragraph (a) of this Article
shall be conditional upon due comphance with Article 6 hereof
and shall extend to the amount of the authorised share capital
of the Company upon 1ts incorporation The said authonty will
expire five years from the date of incorporation of the Company,
unless renewed, varied or revoked by the Company in general
mecting 1n accordance with section 80 or section 80A of the Act

7

(¢) The Directors shall be entitled under the general authornty conferred
by paragraph (a) of this Article to make at any time before the
expiry of such authority any offer or agreement which will or
might require relevant secunties of the Company to be allotted after
the expiry of such authonty

6 (a) Subject to any direction to the contrary that may be given by the
Company in general meeting all shares authonised pursuant to Article
5 hereof to be allotted shall be offered to the members 1n proportion
to the existing shares held by them and such offer shall be made by
notice 1n writing specifying the number of the shares to which the
member 1s entitled and limiting a ttme (being not less than 21 days)
within which the offer 1f not accepted will be deemed to have been
declined, and after the expiry of such time or upon receipt of an
mntimation from the member to whom such notice 1s given that he
declines to accept the shares offered, the Directors may, subject to
these Articles, allot or otherwise dispose of the same to such persons
and upon such terms as they think most beneficial to the Company
The Directors may 1n like manner dispose of any such shares as
aforesaid which, by reason of the proportion borne by them to the
number of persons entitled to any such offer as aforesaid or by reason
of any other difficulty in apportioning the same, cannot 1n the opimon
of the Drrectors be convemently offered 1n manner herein before
provided

(b) By virtue of section 91(1) of the Companies Act 1985, sections 89(1)
and 90(1) to 90(6) inclusive of that Act shall not apply to the Company

7 The Company shall have a first and paramount lien on every share (whether
or not 1t 1s a fully paid share} for all monies (whether presently payable or
not) called or payable at a fixed time 1n respect of that share and the
Company shall also have a first and paramount lien on all shares (whether
fully paid or not) standing registered in the name of any member whether
solely or one or two or more joint holders for all moneys presently payable
by him or his estate to the Company; but the Directors may at any time
declare any share to be wholly or 1n part exempt from the provisions of
this Article The Company's lien (1f any) on a share shall extend to all
dividends payable thereon




8

10

11.

12

13

The Directors may, 1n therr absolute discretion and without

assigming any reason therefor, decline to register any transfer of

any share, whether or not 1s a fully paid share The first

sentence of Regulation 24 of Table A shall not apply to the Company

In accordance with section 372(3) of the Companies Act 1985 1n
every notice calling a General Meeting of the Company there shall
appear with reasonable prominence a statement that a member
entitled to attend and vote 1s entitled to appoint a proxy to attend and
vote instead of him and that a proxy need not be a member of the
Company Regulation 38 of Table A shall be modified accordingly
and the second sentence of Regulation 59 of Table A shall not apply
to the Company

In Regulation 41 of Table A there shall be added at the end. "If at any
adjourned meeting a quorum 1s not present within half an hour from
the time appointed for the meeting the meeting shall be dissolved.”

Unless and until the Company 1n general meeting shall otherwise
determine, there shall be no maximum number of Directors and the
mimmum number of Directors shall be one. If and so long as there

1s a sole Director he may exercise all the powers and authorities vested
1n the Directors by these Articles and by Table A and Regulation 89
of Table A shall be modified accordingly The first Directors of the
Company shall be as named 1n the statement delivered to the Registrar
of Compantes pursuant to section 10 of the Compames Act 1985

The Company shall not be subject to section 293 of the Companies
Act 1985, and accordingly any person may be appointed or elected
as a Director, whatever his age, and no Director shall be required
to vacate his office of Director by reason of his attaming or having
attained the age of seventy years or any other age

No person other than a Director retiring by rotation shall be elected a
Director at any general meeting unless

1) he s recommended by the Directors, or



14

1) not less than fourteen nor more than thirty five clear days before
the date of the meeting a notice 1n wrniting signed by a member
qualified to vote at the meeting has been given to the Company
of the intention to propose that person for election, together with
a notice 1n writing signed by that person of his willingness to be
elected

9
A Darector shall not be required to hold any share qualification but
shall nevertheless be entitled to recerve notice of and to attend at all
general meetings of the Company and at all separate meetings of the
holders of any class of shares 1n the capital of the Company

NAMES AND ADDRESSES OF SUBSCRIBERS

Donna Milne Arbuthnot ;QV“I M

28 Springfield Dnive
Elgin

Moray

IV306ZX

Alexander Anderson Arbuthnot / W

28 Springfield Dnive
Elgin

Moray

IV306ZX

Dated this twentythird day of October 2008

Witness to the above signature(s)

Norman John McKay
Accountant

J M Taylor Limited

7 Ythan Terrace
Ellon AB41 9LJ




