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CERTIFICATE OF INCORPORATION

No.  £81 i?.:'ji

I herety certify that

Papadng Plant Idwitod

iy this day incorporated under the Companies Adts 194& to 1967 and that the

Company is Limited.

B Civen under my hand at Bdinburgh the @9 Hovehes e

.~ ] . .y
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Registrar of Comparies,
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THE COMPANIES ACT, 1948

application for registration of a Company.

DECLARATION of Complinnce with the requirements of the Compyiies Act, 1948, on
Pursuant to Section 15 (2)
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COMPANY  LIWILED BY  SHARES

MEMORANDIM  OF  ASSOCIATION

of
PENNANT PLANT LIMITED.

I. The name of thqflmm@any lg "EERNANT PLANT LIMITBED.

II. The Reglistered O0fficve of the Company will be situate

in Scotland.

IIL. The objects for which the Company iz established are
to carry on in all their respecltive brenches all or any of
the following businessess--

(1) (2) To buy, sell, hire, let on hire, operaie,
manpufacture and deal im, dumpers, p.
it nery, implemérts) vehicles, zpParFatus and
TOOIETEwItable for or uged in or in connection
with civil engineering, private and public works.

(b) To carry on business ag exvaveabors, tree fellers,
land clearers, demolition contractors, Louse
breskers, public works coniractors, road maskers,
raviors, builders, plasterers, painters, plumbers,
mechanical., electricel, constructional and
general eagineers. '

() To carry on husiness as manufactarers, exporbers
and importers of, and deglers in building and
road making materials cf all kinds, and to sell
and deal in all products of demolition, salvage
and dismantlement.

(a) To carry on buginess as motor end genersl
- engineers, calectricians, coach and cerriage
o builders, bedy builders, fLyre menufachurers
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and repairers, -tube makers, vulcanisers,
snnealers, enamellers, eleciroplaters,
painters, varnishers and upholsterers

(e) To buy, sell, hire, et on hire, mauufacture,

deal in, factor, repair, alter, dismantle,
store or otherwise deal with new and second-
hand auwtomoblles, motor cars, mokor cycles,
wireless instruments and parts, cycles and
petrol driven wagons and lorries, tractors,
traction engines, gas and oil engines,
wagons and carriages of all kinds, conveyances
and vehicles whether For road or other traffi
and any notors or parts of motors applicable
thereto, and &ll machinery, utensils,
apparatus and implements, tools, accessories,
parts, materials, and thinges required or
capable of being uvsed in connection therewlth
or in the comstruction thereuf or employed

in or about any such business.

£) To ey on bhusliness as propriefors of garages

and service stations, private and public
conveyances, and suppliers of petrol and all
kinds of spirits, liquids or other substances
and things employed or used in the propulsion
of mechanically driven vehicles, cycles and
carriages of every deseripticn, lubricating
and other oils, cements, solutions, paint,
vernish, enamel, grease end all other things
usually made or desalt in at motor garages and
gtoeres or used in the conghtruction of any
track, ground or surface adapted for the use
of conveyences and vehicles of every
description.

=
d

Y,

(g) To carry on bhusiness as general carriers,

WS/

heulage contractors and forwsrding agents,

warehousemer, bonded carmen and common carrlers,

clearing-houvse propristors, and to purchass,
charter, hirs or otherwise acquire motor
vehicles, horse wvehicles, Traction engines,
tractors, steam or petrol rollers or any
other road vehicle.

(h) To manufacture, distil and blend oil, petrol,

spirits, benzol, benzine, grease and similar
gubstances; to mine and deal in sand and

gravel and manufacture and deal in cement.

Do carry on or acquire any businesses similar o
the businesses above mentioned or which may be
convenlantly or adveantageously carried on or
combined with them, or may be caloulasted
directly or indirecily to enhance the value of
or render more pyrofitable any of the Company's

PIOREriy.
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(3)

(4)

(6)

(7)

(&)

(9)

(1.0)

(11)

3o

To vurchase or sell, take or let on lease, take
or give in exchange or ou hire, or oftherwise
acquire, grant, hold or dispose of any estate
or interest in any lands, buildings, sasements,
corcessions, machinery, plant, stcek in trade,
goodwill, trade marks, designs, patterns,
vatents, copyright or liceances, or any obher
real or personal property or any right,
privilege, option, estate or intersst.

To sell, leasme, let on hire, improve, menage,
develop, mortgage, dispose of, turn to account
or otherwise deal with all or any of the
preperty and rights and vndertakings of the
Company for such consideraticn as the Compeny
may think fit.

To erect, build, consbtruct, alter, improve,
replace, remove, enlarge, maintain, manage,
contrel or work any roads, stores, buildings,
shops, factories, works, plant or machinexy
necessary for the Company's business, or Lo
join with others in dolng any of the things
aforesaid.

Te borrow or ralse money for the purposes of
the Company and for that purposs bto mortgage

or otherwise charge the whole or any part of
the Company's undertaking, property, and assebs
ineluding the uncalled capital of the Company.

To accept, draw, make, execute, discount and
endorse bills of exchange, promissory notes,
o1 other negotisble instruoments.

To apply for and take out, purchase or otherwise
acguire any trade marks, designs, patterns,
patents, patent rights, inventions, or secret
processes which may e useful for the Company's
chjects, and to grant licences to use the same.

To pay all the cecsts, charges and expenges,
rreliminary and incidental o the promotion,
formation, establishment and incorporation of

the Company.

To establish or promcte any compeny for the
purpose of acquiring all or any of the property,
rigivts end liabilities of the Company ox for any
other purpose which may seem directly ox
indirectly to banefit the Compeny.

To acquire and wndertake the woole or any part
of the assets and/or liabilities of eny pPETrSoN,
firm, or compeny carrying cn any business of &
nature similar to that which this Company is
authorieed to carry on.
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(15)

{16)

(17)

(18)

(119)

(20)

(21)
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To emalgamate with any compeny having otjects
gimilar te those of this Company.

To sell or dispese of the whole undertaking
of the Company or any pacrt thereof for such
congideration ag the Company may think £it,
and in particular for Shares, Debentures or
Securities of any other company, having
objects altogetver or in part similar o
those of this Company.

To subscribe or guarantee money for any
charitables, benevolent, educational or

gocial obj=ct, or For any exhiblition cor for

any public, general, or useful object which

the Directors may think desirable or advantageous
to the Conparny.

To esbablish and support, or to ald in the
establishnent and support of, any club,
ingtitution, or organisation calculated to
beneflit personsg employed by the Company or
having dealings with the Company.

To invest the moneys of the Company not
immediately regquired upon such securities
and in such manner ag the Directors may from
time o time determine.

To ‘take, or ctherwise acquire, and hold shares,
debentures, debenture stock or other securities
in any other company having cbjects altogether

or in part similar to these of this Company,

or carrying on any businsss capable of being
conducted so as directly or indirectly To benefit
This Company.

To grant vonuses, gratbtuities, pensions or
charitable ald to perscne employed by the
JOIMPANY .

To distribute any of the property of the Company
amorlg Lte Members in specie.

To take, make, executs, enter into, commence,
carry on, prosecute and defend all steps,
contracts, agreemants, aesgotbtiations, legal or
other proceedings, references, arbitrations,
compromises, srrangemants, and 21l other acty,
matters and things which shall at =ny time
appear incldentel or conducive to or expedient
for the promotion or protection of the Company's
rightg, properties or interssts or the atitalnment
of any of ity objects.

To do all such things as sre incidental or

condueive to the attalpment of the above objects

or any of them, and the objsets specified in each
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o the fl:iJE'Eig:’l"GEQIJ]:LEB, in this Menoranduas shall be
regeried as independent objects, and accordingly
shall be in no wise limited or restricted

<Hh omt when ofherwise expressed in such para-
mgraph) by refeience to the objects indicated
‘in eny other paragraph, ox the name of the
Jompany, bubt may be carried out in as full and
ample a menner and congtrued in azs wide a

gsense as if each of the said paragraphs defined
the objects of & separate, distinct and
independent company.

IV. The lisbility of the Members is limited.

V. The Shere Capital of the Company is £10,000 divided

into 40,000 Ordinary Shares of 5/- each.

WE, the several persons whose Nemes and Addresses are

subseribed, are desirous of being formed into a Company
in pursumnce of this WMemorandum of Associatiom, and we
respectively agree to ftake the number of Shares in the

Capital of the Company set opposite our respective
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THE COMPANIES ACES 1948 to 1967

COMPANY  LIMITED BY  SHARES

ARTICLES op ASSOCTIATION
of

PENKANT PLANT LINMITED.

PRELIMINARY

1. Bubject as mereinmftpr provided, the hegulatlun in
fable "A" (Part I) in the Pirst Schedule to the Companies
Act, 1948 shall epply to the Comparny, end such mablﬁ is
hereinafter refg¢re&'to ags Table "AM,

2« The Company i@ registered as s Privete Company
within the meaning of Section 28 of the Companies act,
1948, which is hereinafter referred as "the Act", and
goeordingly: —

(a) fThe right to transfer Shares is restricied in
manner hereinalter provided.

(b) The uumber of the Members of the Company (not
including perscns whe ars in the ewployment of
the Company mmi]mrmnmzwm“,hawnm;h@mlfwwmmﬂm
in the empleymen t. of the Coupany, were while in
gueh empjﬂym@nb md have continued after the

o dedermination of Lhab gmployment to be, Members
of the Compeny) is limited %o Fif'ty. Provided
that where twoe or more persons hold one o more
Bhprea in the Iumpaqv jointly they shall, for
the purpose of thisg Article, be t.:*«::ea.i,en' 1 ag a

- ﬂm'@9fmﬂh

xeilation to the Public tc subsceribe for
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any Shares or debentures of the Compeny is
prohnibited.

(d) The Company shall not have power to issue
share warrants to bearer,

SHARES

3 Subject to the provisions of Clause 2 hereof the
Shares of the Company shall be ellotted by the Direciors
o such persons st such times and upon such terms and
conditions and either at a premium or at par as they
think fit, and with full power to give To anv person
the call or any Shares either at par or at a premium
during such time and for such considersation as the
Directors think fit.

LIEN

...........

4. 'Nw’3mmwmy.1:mlIMumeaIM£m'm1ew&m;“hamﬁ
whether fully pald or not, and whether registered in the
negne of one or more Mewbers, and accordingly in Clause
11l of Teble "A" the words '"not being & fally paid Share"
and "other then fully paid Fhares" shall be omitted;

and the words "g single person® shall be deleted and

the words "any Member, whether alone or jointly with
other Members" shall be substituted thersfor..

CALLS ON EHARES

5 The Directors uway, subject to the Regulations of
these Articles and o any conditions of alletment, frow
time to time, make such calls upon the shareholders in
respect of all moneys unpaid on thelir shares as they think
Tit, provided that fourtwen days' notice at the least iz
glven of each call, and gach shareholder shall he liable
to pay the ammunﬁ of every call so made upcon him to the
persons and at the vimes and places appointed by the
Directors. A call nay be payeble by inotalments. A
call shall be deemed to have bheon made ag moon sz the
resolution of fthe Directnrs autun.srising such call shall

have heon passed.
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9.

THANSFER AND TRANSMISSTION OF SHARES

. The Directors may in their absolule discretion and
without assigning any reason therefor, decline to register
any transfer of any share whether or mot it is a fully
paid share,

PROCEZDINGS AT GENERAL MEBTINGS

To Two Members present in person or by proxy shall
form a quorum and Clause 53 of Table "A" shall he
modified accordingly.

8. One Mazmber ‘present in persomn or by proxy mey demand
a poll and Clauwss %8 of fTable A" shall be deemad te be

altered and modified accordingly.

<)

Q. Subject to the provisions of the Act o Hesolution

in writing signed by all the Members for the Hime being
entitled to recaﬁve notice of and to attend and vote atb
General Meetings (or being corporativas by thelr duly
anthorised reprusentatives) shall be awn valid smd effective
as if the sams had been passed at a General Meebing of the
Company duly couvened and held.

PIRBECTORS

e eyl

10. Clause 7% of Table "A" shall not apply, =and the
following CUlavse ghall be substituted therefor, viz.:-
5. The nmber of Directors shall net be less
then twoe nor more than eight, but the Company
é.. 3 g\

in General Meeting may reduce or increase
thege Limite. ‘

11+ The firat Directors shall he appointed by the
signatories to the Company's Memorandum of Associaivion
by writing wnder thair hands. A Director shall not be
required to hold any share qualification.

Lz. Hach of the Directors shall be entitled to be paid
out of the funds of the Company by way of remuneration
for his services such sun or sums az may be délermined by
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the Company in General Meeting, either generslly or for
one year or any longer or shorier period. The
Directors may repay to any Director all such reasynable
‘MWmmmm;HﬂﬂmﬁmymWmedMMmmmamsmmmmma
he puay ineur in atitending wee'ings of the | Board, or of
comaittees of the Board, or (eneral Neetings, or which
he may 0+MFPWIHP incur in or about the business of the

Company.

13. The Compeny may at any time by Fxtraordinary
Besolution (but not otherwise) and the Directors mey at
any fime sppoint any person Lo be a Director, elther Lo
£i31 & casusl vacancy or as an addition to ths existing
Beard, but so that no appoiutment shall be made which
would cause the total number of Directors to exceed the
mesximin mimber of Directors for the tims being fixed by
or in accordance with these Articles. A Director sc
appointed shall retire at the next following Ordinary
General Mseting, but shall be eligible for re-electilon

at that Weeting.

14. Tha Directors may establish any Local Boards or
Agencies for managing any of the affairs of the Company,
ot ther in the United Kingdom or elsewhere, and may apnoint
any wersons to be memb@v. of sweeh Docal Boerds or any
Menogers or Agents, and way fix thelr remuneration, and
may delegate to any Local Bosrd, NMenager or Agmnﬁ, any

of the powers, authorities and discretions vested i

the Directors, with power o sub-delegsle, and:may
mr&mrmmaihermm%&maqf‘mmrLﬁmﬂ Board, or any of them
to Fill any vacancies therein, and o act notwithstanding
vecancies, and any such appointment or delegation may be
ma.de upon sueh terms and subject to sach condition~ ag
the Directors may think £it, and the Directors may remove
any person o appointed, and may aanul or vary any such
delegation, but no person dealing in good faith and
without nodice of any such annulment or variation shall

he gffected thereby.
L
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BORROWING PUWERS

L5, Clavse 719 of Table

following Clesuze wazll be gubstituted th

T8  The Directors may

1Me]mewrn»bmwmvmmmr and
o charge 1tvs wadsrteling,
uncalled ﬂap“hdlq nr
igsue dlbuntureﬁy
macurities
for

Company or of any third perty.

Jebenturs
wliather owbri

DISQUALTFICATICH OF DIRECTORS

16, Clause 88 of Table "A" shall notb

following Clause shall be gubstituted

88. The office
Direchors.

of Director shall
N E "

(&) Becomes bankrapt or suspends

: dompounds with his creditors;

by reason of any
168 of

(¢) Is foumd
mind;

lunatic or becomes o

(d) Is absent from Directors®

b,

lee

and without the
Directors and they resolve
office;

(a) Readgno his offic

, e by notice
to the CGrupany.

ROTATTON OF DIRECTORS

1T In Clause
Directers

89 of Table

retire

!IA.H

ghall fiom office” shell

ACCOUNTH

18. The Dirsctors shall cause brne
(&)} OFf the sums of
Company and

receipt ani

money received and
thre mattiere 1n raspect

exercilise all Sthe

be v

tings
calendar monthe withouts reasonable excuse
consent of the

the waords *all

accounts

"AM ghall not apply end the

erefor,

el |
W u-.,’u »

powers o
O morigage

propardty and
anj @a$t Tnerant,
stock,
Leght or as security
any debt, liability or obligation of the

and bo
and ofther

apply, and the
therefors-"

acabed 1f the

payment or

(b) Becomes prohibited from being a Director
Order made under Sscthion
the Compenies fct, 1948;

£ unsound

for aix

oTLhexr

that he “v'El£2HEL'tiEE

Anm owriting

the
e delated,

o be kepti-

exnended by the

of which such

expenditire takes place;
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P A N - . . . . -
(o) Cf all sales and purchases of goods by the
Sowpany, and

ro y L I T R o] .
(c) Of the ansets and ligbilities of the Company.

19, The books cf account shall be kept at the office,
or a2t such other place as the Directors Lhink fit, and
ghall always be open {o the inspection of the Directors.
do Member (other then a Director) shall have any right
of inapecting any sccount or hooks or document of The
Conpany except as conferred by Statute or authorised by
thie Directors or by the Cempsny in Genersl Meeting.

20. The Directors shall cnce at least in every year,
sause o be prepared and lasdd down before the Company

in General Meeting such profit and loss scepunts, balance
sheets and reports as are roeguired by the Stetutes for
the time bheing, but the same tnlesg the Directors so
regelve, shall not be printsd or otherwiss copied or
aireuwtated.

2L, Bvery such bslance sghest shall be accompenied by
report of the Directors as to the smount which they
recomuend to be paid by wey of dividend or bonus bo the
Members, and the amount (if any) which they. propoze to
carry to the reserve Tund owﬁ@é%erve funde,

22, FEvery account of the Directors when sudited and
approved by & General Mesting shall be concluplive excepd
as regards any error discovered theroin within three
moenths next after the approval thereof. Whenever any
guch error is digcovered within that pericd the accounts
ahall forthwith be corrected and thenceforth shall be
concivaive.
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CEREIFIGATE

T certify that the Memorsndum and Articles of Ansoelabtlon

of PFNNANT PLANT DIMITED on this and the preceding Twelve
Pages, together with the Baclkinge, were reproduced Ly
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The NOMINAL CAPTTAL of the above-named Company is £.1y 000
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