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THE COMPANIES ACTS 1908 to 1917

COMPANY LIMITED BY SHARES ( fgg% %

MEMORANDUM CF ASSOCIATION
of

SHANKS & MciWAN LIMITED

The registered office of the Campany will be situate in Scotland.
The cbjects for which the Company is established are:~

(@ (1)

(1)

To act as an investment and Property holding company and for
that purpose to acquire by original subscription, purchase,
exchange or otherwige and to hold, elther in the name of the
Campany or in that of any naminee, shares, stock, debentures,
debenture stock, bonds, notes, cbligaticns and securities
issued or guaranteed by any company whatever incorporated or
carrying on business, or by any government, sovereign ruler,
cammissioners, public body or authority, supreme, dependent,
municipal, regional, local op Otherwise in any part of the
world and to acquire by purchase, feu, lease, exchange or
otherwise and to hold as aforesaid any lands, buildings, or
other real or heritable pProperty of any tenure ang
description, whether situated in the United Kingdom or
elsewhere and to manage any such investments and property so
acquired.

To acquire by purchase, lease, exchange or otherwise for
develomment, investment or resale and to traffic in land and

Clauses 3(a), (b), (c) and (d) were altered pursuant to a Special Resoluticn

dated 18 August 1989.
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2,
house andotherprwertyofanytenureoranyinterestmexee-
iIn, and to create, reserve, sell and deal in freehold and
leasehold ground rents, and to make advances upcn the
security of land or house or other property or any interest
therein, and whether erected or in course of erection, and
“enerally to deal in, traffic by way of sale, lease, exchange
or otherwise with land and house properfy and any other
property (whether real or personal) and to turn the same to
account as may seem expedient, and in particular by
constructing, reconstructing, altering, repairing, improving,
decorating, furnishing, and maintaining houses, flats,
bungalows, offices, factories, warehouses, wharves, build-
ings, works angd conveniences of all kinds; and to manage any
land, bulldings or other property as aforesaid, whether
belonging to the Company or not.
TocarryonintheUKandelsevdmeremthemrldthebusiness
and activities of management consultants and to render
management, indvstrial, cammercial, financial, secretarial,
miblic relations, industrial relations, market research and
other related services to any person, firm or corporation
engaged in any business, trade or activity.
To engage in research into all problems relating to perschnel
and Industrial and business management and distribution,
marketing and selling, to collect, prepare and distribute
informaticn and statistics relating to any tyre of business
or industry and to promote or propose such methods,
procedures and Measures as may be considered desirable or
beneficial for all or any of the Campany's objects.
To act as sgents, managers or intermediaries in carrying on
any business concemms and undertakings and to enploy experts
to investigate and examine inio the condition, management,



(c)

{1)

(id)

(114)

(iv)

{(v)

(vi)

3,
prospects, value and circumstances of any business, concerns
and undertakings and generally of any assets, pucperty or
rights of any kind.
To carry on the business of waste disposal contractors in all
thelr branches in the United Kingdom and elsewhere including
the collectien, transportation, handling, treatment and/or
disposal of damestic, commercial, industrial, agricultural
and/or any other waste and/or any scrap.
To purchase, rent, lease, occupy, hire, construct, erect,
maintain, reclaim, restore and develop any lands, quarries,
clay pits, buildings, transfer stations, and plant and
machinery in ccnnection with the collection, transportation,
handling, treatment and disposal of waste or scrap.
To construct, erect, lay down, enlerge, alter and maintain
any roads, rallways, sidings, bridges, bulldings, tanks,
drains, pipes, culverts, chamnels, plant and machinery,
sewage and other works or things necessary or convenlent for
the Campany's business.
To carry on the business of carriers and haulage contractors
by all means of transport by land, sea, rail and inland
waterway and to operate, work, repair, maintain, equip and to
construct, purchase, sell, hire or lease lorries, trucks,
engines, rolling stock, ships or any other vehicles approp—
riate for the carriage of passengers, goods, waste or scrap.
To manufacture, puwrchase, sell, deal in, or otherwise dispose
of manures, chenmicals, oils, vegetables, and other
substances, materials and things that may be dealt with in
commection with the collection, transportaticn, handiing,
treatment and disposal of waste.
To collect, prepare for market, distribute, dmport and export
landfill gas and gases of all kinds and to utilise and
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develcp for sale or use landfill gas and other sources of
energy generelly,
To carry on all or any of the trades or businesses of
builders andv building contractors, civil and constructicnal
engineers, public works contractors, quarry owners,
quarriers, brick manufacturers, plumbers, excavators,
colliery proprietors, contractors for mining, road making,
drainage, site lewvelling, enbankment building and for the
erection of dams and culverts and all other civil engineering
Cperations and equipment and services for and in cormection
with all aspects: of the construction and contracting
industry.
To acquire lands, mines, metals ard minerals of any sort, and
mining apd quarrying and other similar rights and to work any
mines or pits and to search for, bore for, work, win, and get
any of the substances before menticned or referred to, and to
exercise any quarrying, mining, or similar rights acquired or
to be acquired by the Conpany, and to manufacture or treat or
subject to any Dprocess or processes any of the said
Substances, and to let or sub-let on lease or otherwise,
sell, deal in, and dispose of w. otherwise turn to profit any
of the said lands, mines, metals, minerals, aggregates or
other substances or the products thereof either belcnging to
the Campany or any other campany or persons, and generally to
carry on the business of land cwners, mineral owners, royalty
owners, miners and wholesalers, retailers, hirers,
manufzcturers and providers of, and dealers in, any or all of
the metals, minerals, and other substances before referred
to, and for any of these purposes to act as agents or
licensees upon comission or otherwise.

(d) To buy, sell, manufacture, export and deal in all or any of the
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substances, articles, goods and products before menticned or
referred to, ¢ - d.s0 machinery, plant, implements, conveniences,
brovisions, and things capable of being used in connection with
any of the operations before mentioned or referred to, or required
by workmen or others employed by the Company or by any other
Company or any persens engaged in any such operatiocns.
To carry on any other business (whether manufacturing, trading or
otherwise] which may seem to the Cawany capable of being
conventently carried on in comnection with any of the above
specified businesses or calculated directly or indirectly to
enhance the value of ‘or render more profitable any of the
Campany's property or rights.
To purchase, manufacture, hire, charter, feu, lease or by other
means acquire any property, heritable or moveable, real or
perscnal, and any buildings, factorjes, mills, works, wharves,
roads, rallways, tramways, wachinery, engines, rolling stock,
plant, live and dead stock, barges, vessels or things, and any
real or perscnal property or rights whatscever which may be
necessary for or may be conveniently used with, or may enhance the
value of any other property of the Campany, or to acquire or
dispose of ny rights, privileges, or easements over or in respect
of any such property.
To build, construct, maintain, altay, enlarge, work, pull down and
remove or replace any buildings, » .- sries, mills, offices, works,
plant, wharves, roads, rallways, tramvays, machinery, engines,
walls, fences, banks, dams, sluices or walercourses, and to clear
sites for the same, or to join with any person, fim, or company
in doing any of the things aforesaid, and to work, manage, and
control the same, or join with others in so doing.
To purchase or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere, any patents,

|
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patent rights, brevets d'invention, Ilicences, protections and
concessiong which may appear likely to be advantagecus or useful
to the Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and
to expend money in experimenting upon and testing and in improving
or seeking to improve any patents, inventiorns, or rights which the
Campany may acquire or propose to acquire.
To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm or coawpany carrying on or
proposing to carry on any of the businesses which this Campany is
authorised to carry on, and, as part of the consideration for such
acquisition, to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into any arrangement for sharing profits, or for
co-cperation, or for limiting competiticn, or for mutual assist—
ance with any such person, firm or camany, and to give or accept,
by way of consideration for any of the acts, or things aforesaid,
or property acquired, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and retain, or
sell, mortgage and Geal with any shares, Gebentures, debenture
stock, or securities so received.
To improve, manage, cultivate, develcp, exchange, let on lease or
othezrwise, mortgage, sell, feu, dispose of, turn to account, grant
rights and privileges in respect of, or otherwise deal with all or
any part of the heritable or moveable property and rights of the
Campaiy .
To invest and deal with the monies of the Conpany not irmediately
requiredum'xsuchsecuritiesandinsuchmannerasmay from time
to time be determined.
To lend and advance money or give credit to such persons and on
such tems as may seem expedient with or without security and




{m)

7.

without prejudice to sald generality in particular to custamers
and others having dealings with the Campany, and to purchasers of
any of the property of the Campany, and to enter into any
guarantee, contract of indemnity or suretyship and in particular,
(without prejudice to the generality of the foregoing) whether
with or without the Company receiving any consideration, to
guarantee or to grant any indemnity in respect of or to secure
(with or without a perscnal covenant and with or without a herit~
able security or other fixed security or assignation in security
or assignation or other conveyance and with or without a security
or assignation or other conveyance or mortgage or pledge of or
charge over or set-off against or lien upon all or any part of the
undertaking and assets, present and future, and the uncalled
capital of the Campany) the performance of any obligation,
contract or liability or loss or cost or expense or the payment of
any debt or sum including the principal amount thereof or any
dividend, interest or premium on any stock, debenture, debenture
stock, bond, share or other security of any person, fim or
campany including (without prejudice to the generality of the
foregoing) any campany which is for the time being a subsidiary or
a holding cawpany of the Campany or another subsidiary of a
helding campany of the Campany or otherwise associated with the
Carparny in business.

To borrow or raise money in such manner as the Company shall think
fit, and in particular, by the issue of debentures or debenture
stock, perpetual or otherwise, and to secure the repayment of any
money borrowed, raised or owing, by Bond and Disposition and
Assignation in Security of any part or the whole of the Company's
property, heritable or moveable, or by ex facie absolute convey-
ance thereof, or by mortgage, charge or lien upcn the whole or any
part of the Coawpany's property or assets (whether present or
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future), including its uncalled capital, and also by a similar
Bond, Disposition, Assignation, convevance, mortgage, charge, or
lientosecureandguaranteetheperformamebythewpawofany
cbligation or lisbility it may undertake, and to redeem and pay
off any such securities.
To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or tranferable instriments.
To apply for, promote and obtain any Act of Parliament,
Provisional Order or License of the Board of Trade or other
authority for enabling ‘the Campany to carry any of its dbjects
into effect, or for effecting any modification of the Campany's
constitution, or for any other purpose which may seem expedient,
and to oppose any proceedings or applicaticns which may seem
calculated directly or indirectly to prejudice the Company's
Interests.
To enter into any arrangements with any Governrrents or authorities
(supreme, municipal, local or otherwise), or any corporations,
campanies, landowners or persons that may seem conducive to the
Campany's objects or any of them, and to dbtain from any such
Goverrsent, authority, corporacion, campany or person, any
charters, contracts, decrees, rights, privileges and concessicns
which the Caipany mey think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.
To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other cawpany
having cbjects altogether or in part similar to those of this
Company or carrying on any business capable of being conducted so
as directly or indirectly to benefit this Carpany.,
To act as agents or brokers and as trustees for any persen, f£irm,
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or campany, and to undertake and perform sub-contracts and also to
act in any of the businesses of the Company through or by means of
agents, brokers, sub—contractors or others.
To remmerate any person, firm or coampany rendering services to
this Campany, and without prejudice to said generality, in
particular any servant, director, or enployee of the Campany,
elther by cash payment or by the allsament to him or them of
Shares of the Cawpany credited as paid up in full or in part, or
by giving to him or them a share or interest in the profits of the
Campany or by a combination of two or more of these modes, or in
such other mamner as the Campany shall think fit.
To pay all or any expenses incurred in camectilon with the forma-
tion, pramotion, and incorporation of the Camwpany, or to contract
with any person, fiym or company to pay the same, and to pay
cimission to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stocks or Securities of this Canpany.
To support and subscribe to any charitable or pukblic abject, and
any institution, society or club which may be for the benefit of
the Campany or its emplovees or may be cammected with any town or
place where the Cavpany carxries on business; to give pensions,
gratuities or charitable aid to any person or persons who may have
served the Campany, or to the wives, children or other relatives
of such persons; to make payments towards insurance, and to form
and contribute to provident and kenefit funds for the benefit of
any persons employed by the Covpany.
To proccure the Coampany to be registered or recognised in any
Colany or Dependency and in any Forelgn Country or Place.
To pramote any other Comany for the purpose of acquiring ail or
any of the property or undertaking any of the liasbilities of this
Campany, or of undertaking any business or operations which may




10,
appear likely to assist or benefit this Carpany, or to enhance the
value of any property or husiness of this Company, and to place or
guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares or securities of any such
Cavpany as aforesaid.

{x) To sell, feu, lease, or otherwise dispose of the whole or any part
of the Lmde;:takillg of the Cawpany, either togetner or in portions,
for such consideration as the Campany may think f£it, and in
particular for suares, debentures, debenture stock or securities
of any cawpany purchasing the same,

(y) To distribute ameng the members of the Company in kind any
property-of the Company, and without prejudice to sald generality,
in particular any shares, debentures, dJdebenture stock, or
securities of other companies belonging to this Company, or of
which this Campany may have the power of disposing.

(z) To do #l) such other things as may be deemed incidental or
conducive to the attainment of the above cbjects or any of them.

4. The liability of the Members is limited.

5. The Share Capital of the Campany ls £150,000, divided into 150,000
shares of £1 each.

WE, the several rersons whiose names, addresses, and G&escriptions are

subscribed, are desirous of being formed into a qu_lpally in pursuvance of this

Memorandum of Asscciation; and we agree respectively to take the mumber of
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shares in the Capital of the Company sst opposite our respective names,

Names, Addresses and Descriptions
of Subscribers

Nunber of Shares taken
by each Subscriber

GAVIN SHANKS

63A St, Vincent Street,
Glasgow

Cantractor

JOHN J. McMURDOD
10 Rank Street,
Ajrdrie
Solicitor

One

Dated the 17th day of Novenber 1924,

Witness to the ahvove signatures:-

J. CAMPEELL MacGREGCPR.
10 Bank Street,
Alrdrie

Solicitor




