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Statutory Declaration of compliance
with reqguirements on application
for registration of 2 company

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

To the Registrar of Companies For official use
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Name of company

For official use

98678

* DMWS 30 LIMITED

1, RODERICK LAWRENCE BRUCE

of 22 Ainslie Place,

EDINBURGH

EH3 6AJ

do solemnly and sincerely declare thatjam a [Solicitor engaged in the formation of the company]t

{person named as director or secretary of the company in the statement delivered to the regisirar

under saction 10{2)]t and that ali the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Daclared at BAinhrgh Declarant to sign below

the ___Ninth day of __ Al ///jn/w

Ono thousan )ﬂna hlﬁw and Sty
before me _{’3 ks, n{hmf Bl tie

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferredon a
Commissioner for Qaths.
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THE COMPANIES ACT 1985

COMPANY ILIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

bMws 30 LIMITED

I. The name -of the Company is "DMWS 30 Limited".
1I. The Registered Office of the Company will be situate in Scotland.
III. The cbjects for which the Company is established are:-

(L) To promote, establish, develop and carry on any business, activity

R

or trade whatsocever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in comnection with the
business of the Company or which might directly or indirectly

enhance th: value of or render more profitable all or any part of

the Company's undertaking, property, rights or assets or which




(2)

(3)

(4)

2.
To purchase, take on lease or in exchange, hire or ot'herwise
acquire and hold heritable or moveable, real or personal property
of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilege in or
over such property which the Company or its Directors may think
necessary or convenient for the purposes of its business or for
investment or for +the furtherance of its objects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and stock—in-trade; and also to sell, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develop, replace or
turm to account in any manner or way any such property or to grant
any option, interest, licence, gervitude, easement, right or

privilege in or over any such property.

T r———

To promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Campany or its Directors is or may be capable of
being conveniently carried on or done in oonnection with any
business of the Company hereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or other-
wise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or
way any of the property following:-

(a) all or any part of the undertaking, property, business or

assets of any person, firm or company carrying on or

v—
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(b)

3.

proposing to carry on any business which the Company is
authorised to carry on or possessed of property which in the
opinion of the Company or its Directors is suitable for any
of the purposes of the Company; or any interest in any
partnership or joint venture or joint-purse arrangement or
other arrangement regarding the sharing of profits or any
union of interests with any such person, fimm or company,
and, as part of the consideration for any such acquisition,
to undertake all or any of the transactions or liabilities of
any person, firm or company, and to give or accept by way of
consideration, for any of such acts or things or for any such
undertakiny, property, business, assets or interests
acquired, any shares, stock, debentures, debenture stock or
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or
other securities received;

the whole or any part of the shares, stock, debentures,
debenture steck and other securit;es, units, participations
or interests in or of any corporations, companies, associa-
tions, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memcrandum of Association to carry on or
wilich can conveniently be carried on in connection with any
such business, trade or industry as aforesaid or the acquisi-
tion of which may seem to the Company or its Directors
calculated directly or indirectly to benefit the Company or

the interests of its menbers and to promote the beneficial



(5)

(c}

{d)

4.

co-operation of any such companies, associations or firms as
well with one another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

plant, machinery, and moveable, personal, heritable and real
property of all kinds; and

patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,

promote and advertise the same.

To perform or do all or any of the following operations, acts or

things:~-

(a)

to enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise which may
seem +to the Company or its Directors conducive to the
attainment of the Company's objects or any of them and to
apply for, promote and obtain any legislation, order,
charter, privilege, concession, licence, right, franchise ox
authorisation from any such government or authority for
enabling the Company to carry any of its objects into effect
or for extending any of the powers of the Company or for
effecting any modification of the constitution of the Company
or for any other purpose which the Company or its Directors
consider may be likely directly or indirectly to further the
objects of the Company or the interests of its members, and
to carry out, exercise and comply with the same and to oppose
any proceedings or applications or the like which the Company
or its Directors consider may be directly or indirectly

prejudicial to the interests of the Company or its members;



(b)

(d)

(e)

5.
to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like oon-
ferring any exclusive or absolute or non~exclusive or limited
right to use, or any secret processes Or r.cher information
regarding, any invention or discovery which may seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Company or its Directors directly or indirectly
to benefit the Company or its menbers and to carry on
research ard to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other information aforesaid;
to lend and advance money, to place money on current account
or deposit and to grant or provide credit and financial
accommodation to any person, firm or company, including,
without 1limitation, any clients of or other perscns having
dealings with the Company, or to agents acting for or
representing the Company on such terms as may be thought fit
and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance
or insurance company;
0 receive from any person, firm or company, including share-
holders and Directors of the Company, meney Ox securities, on
deposit or loan, at interest or for safe custody or other-—
wise;
+o borrow and raise money with or without security and, for
the purposes of or in connection with the borrowing or rais-
ing of money by the Company, to become a member of any build-

ing society and to accept money on deposit and to secure or



(£)

6.

discharge any debt or obligation of or binding on the Company
in such manner as may be thought fit by the Company or its
Directors and, in particular, by the granting or creating or
the permitting to subsist of any heritable securities or
other fixed securities or assignations in security or
assignations or other conveyances or mortgages or pledges of
or charges over or any set-off against or lien or hypothec
upon the undertaking of the Company and all or any of its
heritable and moveable, real and personal property, (present.
and future) or by the granting or creating or the permitting
to subsist of any mortgage, pledge or charge over all or any
of the uncalled capital for the time being of the Company or
by the creation and issue, at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, of bonds, debentures, debenture stock, perpetual,
redeemable or repayable or otherwise or of other dbligations
or securities of the Company of any description;

to enter into any guarantee, contract of indemnity ox surety-
ship and in particular, (without prejudice to the generality
of the foregoing) whether with or without the Company receiv-
ing any consideration, to guarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assignmation in security or assignation or
other conveyance or mortgage or pledge of or charge over oOr
set-off against or lien upon all or any part of the under-
taking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation,

contract or liability or loss or cost or expense oOr the



(g)

(h)

(3)

7.

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, firm or company including (without prejudice to
the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company OX
otherwise associated with the Company in business;

to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
pills of exchange, promissory notes, debentures, bills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise;

to enter into any partnership or any joint venture or any
joint~purse arrangement or any profit-sharing arrangement and
to co-operate or participate in any way with, and to assist
or subsidise, any company, firm or person;

to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, financially or othexwise,
companies, corporations, syndicates, partnerships and assoc-
jations of all kinds;

to carry on any business or branch of a business which this
Company is authorised to carry on by means, oOr through the
agency, of any subsidiary company ox companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any husiness or
branch so carried on or for financing any such subsidiary
company or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Company or its

Directors with reference to any business or branch so carried



(x)

(1)

(m}

(n)

8.

on including power at any time, and either temporarily or
permanently, to close any such branch or business;

to acquire and carry on any business carried on by a subsid-
iary or a holding company of the Company or another suhsid-
iary of a holding company of the Company;

to carry on the business of a holding company and to
establish or promote any company or companies for the purpose
of taking over, acquiring or working any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Company is authorised to
carry on, or for any other purpose which may seem to the
Company or its Directors directly or indirectly calculated to
benefit or to advance the objects or interests of the Company
or the interests of its members, with power to assist such
company or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;

to employ the funds of the Company in the development and
expansion of the business of the Comwpany and all or any of
its subsidiary or associated companies and in any other
company whether now existing or hereafter to be formed and
engaged in any like business to the business of the Company
or in any other industry ancillary thereto or which can in
the opinion of the Company or its Directors conveniently be
carried on in connection therewith and to invest money of the
Company in any investments and to carry on the business of a
property company;

to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,

managers, registrars or transfer agents of any subsidiary
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9.

company or of any company in which the Company is or may be
interested or of any other company and to take part in the
management, supervision and control of the business or opera-
tions of any company or undertaking, and for that purpose to
appoint and remunerate any directors, managers, trustees,
solicitors, accountants, actuaries, architects, wvaluers,
surveyors or other experts or agents;

(0) to pay all the expenses of and preliminary and incidental to
the promotion, formation, establishment and registration of

the Company, and any other company promoted by the Company or

any company in which the Company is or may contemplate being

interested including in such expenses all or any part of the

costs and expenses of owners of any business or property

v MR e

acquired by the Company; and to procure the registration,

EE R

recognition or incorporation of the Company in or under the
laws of any place outside Scotland;

(p) to issue and allot, credited as paid up in full or in part or
otherwise, shares, debentures or other securities of the
Company for cash or in payment or part payment for any herit-

able or moveable, real or personal property purchased or
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otherwise acquired by the Company or for any services
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rendered to the Company or in satisfaction of any obligation

or liability undertaken or agreed to be undertaken by the
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Company or for any other purpose;

(g) to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any shares or debentures
or other securities of the Company or in or about the forma-

tion of the Company or the conduct or course of its business,
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{r)

(s)

10.

and to establish or promote, or concur or participate in
establishing or promoting any company, fund or trust and to
subscrive for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to carry on the
business of company, fund or trust promoters or managers, and
of undexrvriters or dealers in securities and to act as
trustees of any kind for any person, firmm or company and to
undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
options and othier rights over and in any other manner deal
with, turn to account, or dispose of all or any part of the
undertaking, property and assets (present and future} of the
Cosmpany whether heritable or moveable, real or personal,
either together or in portions, for any such consideration as
may be thought fit by the Company or its Directors and in
particular (without prejudice to the generality of the fore-
joing) for any shares, stcck, debentures, debenture stock or
other securities, whether fully or partly paid up, of any
other company or partly in more than cne of or in all of such
modes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received;

to estzblish, maintain, participate in and oontribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, superannuation,
benevolent or life assurance fund, scheme ox arrangement
(whether contributory or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and

former officers) who are or shall have been at any time in



(£}

11.

the employment or service of the Company or of any company
which at the time is or was a subsidiary or a holding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Company or of
the predecessors of the Company in business or of any such
other company as aforesaid or of the relations, wives,
widows, families, oconnections or dependants of any such
persons and for the benefit of any other persons whose
service or services have directly or indirectly been of bene-
fit to the Company and for the benefit of their relations,
connections or dependants or any of them and to grant or
procure the grant of donations, gratuities, pensions, aliow-
ances, including allowances on death, or other payments oOr
benefits of any kind to any of such persons as aforesaid;
and to establish, subsidise, subscribe to or support institu-~
tions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such other company as
aforesaid or its members; and to make payments for or towards
the insurance of any such persons as aforesaid;

(subject o the provisions of Sections 151 to 158 of the
Companies Act, 1085) to establish and contribute to any
employee share scheme (within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's employees to
enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company; to establish

and maintain any option or incentive scheme whereby selected



(u)

(v)

(w)

(x)

12.

employees (including salaried Directors and officers) of the
Company are given the opportunity of acquiring shares in the
capital of the Company; to formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees {including salaried Directors and officers) or any
of them; and to form or subscribe to any association,
institution or fund for the protection of the interests of
owners or employers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;

to pay, subscribe or guarantee money to Or for any purpose
which the Company or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Company or of its menbers or for any charitable, benevolent,
national, educational, social, publie, general or useful
object or for any exhibition;

to cease carrying on or to wind up any business or activity
of the Company, asd to cancel any registration of and to wind
up or procure the dissolution of the Company in any state or
territory;

to distribute among the menbers of the Company in specie or
otherwise, by way of dividend or bonus Or by way of reduction
of capital, all or any property or assets of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Conpany, Or of which the Company may have
the power to dispose, but ©0 that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law;

to do all or any of the things or matters aforesaid in any

part of the world and either as principals, agents,
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13.
ocontractors, nominees, trustees or otherwise and either by or
through agents, contractors, nominees, trustees, subsidiary
companies or otherwise and either alone or in conjunction
with others;

(y}) to do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of
the akove objects or any of them;

And it is hereby declared that, for the purposes of this clause,

(A) “company" except where used in reference to the Company, shall

include any partnership or other body of persons, whether incorp-

orated or not incorporated, and whether domiciled or resident in
the United Kingdom or elsewhere, (B} "person" shall include any
person acting in any capacity whatsoever and any company, COrpora=
tion, association, syndicate or society as well as any other legal
or natural person, (C) "subsidiazy” and "holding company" shall be
oonstrued in accordance with Section 736 of the Companies Act,

1985, (D) "securities” shall include any fully, partly or nil paid

share, stock, unit, debenture, debenture or loan stock, deposit

receipt, bill, note, warrant, coupon, right to subscribe ox
convert, or similar right or obligation, (E) “and" and "or" shall
mean "and/or" where the context so permits, (F) ‘“other" and

notherwise” shall not be cconstrued ejusdem generis where a wider

constructicn is possible, (G) reference to any Act of Parliament
chall be deemed to include any statutory amendment or modification
thereof, and (H) the objects specified in the different paragraphs
of this clause shall not, except where the context expressly sO
requires, be in any way limited or restricted by reference to Or
inference from the terms of any other paragraph orx the name of the
Company, but may be carried out in as full and ample a manner and

shall be construed in as wide a sense as if each of the said para-



14.

' grapns defined the objects of a separate, distinct and independent

company .

IV. The liability of the menbers is limited.

V. The share capital of the Company is £100 divided into 100 shares of £1
each, with power to increase the capital and the Company shall have
power to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or conditions.

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree o take the number of Shares in the

capital of the Company set opposite our respective names:-

Names, Addresses and Descriptions Narnber of Shares taken
of Subscribers by each Subscriber

KEVAN McDONALD W m«ﬁ\M One

22 Ainslie Place,
Edinburgh
Solicitor

(@OC WP/ 4 One

DAVID OLIVER CARLYLE MITCHELL
22 Ainslie Place,

Edinburgh

Solicitor

—

Total Shares taken 7WO

Dated the T aay of Ap”"" 10k

WITNESS to the above Signatures:-—

A wC

ANGUS KINLOCH GRAHAM
22 ainslie Place,

Ed inburgh

office Manager
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THE COMPZNIES ACT 1985

COMPANY LIMITED BY SHARES (}9?6'?8/77

|

ARTICLES OF ASSOCIATION
of
DMWS 30 LIMITED
CONSTITUTION
The Corpany is established as a private company within the meaning of
Section 1(3) of the Companies Act 1985 (hereinafter referred to as "the
Act") in accordance with and subject to the provisions of the Act and
of the Memorandum of Asscciation of the Company and of the Regulations
contained in Table A, set out in Statutory Instrument 1985 No. 805 as
amended by Statutory Instrument 1085 No. 1052 (hereinafter referred to
as “Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40, 64
to 69 (inclusive), 73 to 85 {(inclusive), 87, 93 and 118 of Table A, and
of any other Regulations which are inconsistent with the additions and
modifications hereinafter set forth.

SHARE CAPITAL

The share capital of the Coupany is £100 divided into 100 shares of £l

each.

(a) Any shares may be jssued on the terms that they are, or at the
option of the Company are liable, to be redeemed.

(B) Subject to tlie provisions of the Act and of every other statute
for the time being in force concerning conpanies and affecting the
Company and to any direction to the contrary that may be given by
ordinary resolution of the Company, all the unissued shares
(including any redeemzble shares) of the Company (whether forming
part of the existing or any increased capital) shall be at the

disposal of the Directors, who may offer, allot, issue, grant



16.

options or rights over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions and with such preferred, deferred or other
special rights or restrictions whether in regard to dividend,
voting, return of capital or otherwise as the Directors may deter-
mine, but so that no shares shall be issued at a discount.

(C) For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot without the
authority of the Company in general meeting up to a maximum of £98
in nominal amount of relevant securities (as hereinafter defined)
of the Company at any time or times from the date of incorporation
of the Company until the date occurring five years after such date
of inocorporation. The aforesaid authority may be previously
revoked or varied by the Company in general meeting and may be
renewed by the Company in general meeting for a further peried not
exceeding five years. The Cowmpany may make any offer or agreement
before the expiry of this authority which would or might require
relevant securities to be allotted after this authority has
expired and the Directors may allot relevant securities in
pursuance of any such offer or agreement. In this paragraph,
references to the allotment of relevant securities shall be
construed in accordance with Section 80 of the Act.

(D) In accorxdance with Sectionn 95 of the Act, sub-Section (1) of
Section 89 of the Act shall be excluded from applying to the
allotment of equity securities (a5 defined in Section 94 of the
Act).

4. %he Company shall not be bound by or e compelled in any way to
recognise (even when having notice thereof) any equitable, contingent,

future or partial interest in any share or any interest in any



17.

fractional part of a share or {except only as by these regulations or
by law otherwise prcvided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered
holder. The Company shall however be entitled to register trustees as
such in respect of any shares.

LIEN
In Requlation 8 of Table A the words "(not being a fully paid share)"
shall be omitted and the words "and the Company shall also have a first
and paramount lien on all shares standing registered in the name of a
single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his
estate or their estates to the Company" shall be inserted after the
words "in respect of that share".

CALLS ON SHARES

In Regulation 12 of Table A the words "save in the case of a call
deemed to have been made in terms of Regulation 16 which call shall be
irrevocable and notifiable if postponed by the Directors” shall be
inserted after the words "postponed in whole or in part”.

FORFEITURE OF SHARES

In Regulation 15 of Table A the words "and all expenses that may have
been incurred by the Company by reason of such non-paymen " ghall be
inserted after the words "payment of interest”.

In Regulation 18 of Table A the words "and expenses that may have been
incurred by the Company by reason of such non payment” shall be
inserted after the words "may have accrued”.

TRANSFER OF SHARES

(A) The Directors may, in their absolute discreticn and without
assigning any reason therefor, decline to register any transfexr of
any share, whether or not it is a fully paid share.

(B) Subject to such of the restrictions of these Articles as may be



10.

lli

12.

18.

applicable, any member may transfer all or any of his shares in
writing in any usual or common form or in any other form which the
Directors may approve. The instrument of transfer shall be
executed by or on behalf of the transferor aml {except in the case
of fully paid shares) by or on behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
menber of the Company until the name of the transferee is entered
in the Register of Members in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a guorum
of members is present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two members present in
person or by proxy or, if corporations, by vrepresentatives duly
authorised shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed by
all the members of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent-
atives, shall be as valid and effectual as if it had been passed at a
general meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form each
signed by one or more of the members or their duly appointed attorneys
or representatives and the signature in the case of a corporate body
which is a member shall be sufficient if made by a director or the
secretary therenf or by its duly appointed attorneys or represent-—
atives.

A poll may be demanded at any general meeting by the Chairman or by any
member present in f2rson or by Proxy or, if a corporation, by any
repregentative duly authorised and entitled to vote. Regulation 46 of

Table A shall be construed accordingly.
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19.
No resolution not previously approved by the Directors shall be moved
by any menber other than a Director at a general meeting unless the
menber intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Company three
clear days prior to such meeting.
Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Company an address within the
United Kingdom for the giving of notices and Regulation 112 of Table A
shall be construed accordingly.

DIRECTORS
Unless and until otherwise determined by ordinary resolution of the
Company, the minimum number of Directors shall be one and there shall
be no maximum nmumber. A sole director shall have all the power and
authority vested in "the Directors" in temms of these Articles of
Association.
A Director shall not be required to hold shares of the Company in order
to qualify for office as a Director, but he shall be entitled to
receive notice of and attend and speak at all general meetings of the
Company or of any class of members of the Company.
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangement with the Company
shall declare the mature of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. Subject to such disclosure
as aforesaid a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and if he does so
vote his vote shall be counted and he may be counted in ascertaining
vhether a quorum is present at any meeting at which any such contract
or proposed contract or arrangement shall come before the Directors for
consideration and may retain for his own absolute use and benefit all

profits and advantages accruirg to him therefrom.
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21.

meetings of the Directors or committees of the Directors. Regulation

100 of Table A shall be modified accordingly.

The office of a Director shall be vacated:-

(2} if he becomes bankrupt or suspends payment or compounds with his
creditors;

(b) if he becomes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

(¢) if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Company he resigns his
cffice;

(d) if he is prohibited by law from being a Director or ceases to be a
Director by virtue of the Act or any statutory modification or
re—enactment thereof;

(e) if he is removed from office by notice in writing signed by all
his Co-Directors and served upon him;

(£) if he shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held
during that period and the Directors resolve that his office be
vacated.

The Directors shall have power at any time, and from time to time to

appoint any person to be a Director of the Company either to f£ill a

casual vacancy or as an addition to the existing Directors.

The ordinary remuneration of the Directors shall from time to time be

determined by an ordinary resolution of the Compuny and shall (unless

such resolution otherwise provides) be divisible among the Directors as
they may agree or, failing agreement, equally except that any Director
who shall hold office for part only of the period in respect of which
such remuneration is payable shall be entitled only to rank in such

division for such proportion of remuneration as relates to the period
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Quring which he has held office. The Directors may repay to any
Director all such reasonable expenses as he may properly incur in
attending and returming from meetings of the Directors or of any
committee of the Directors or general meetings of the Company or any
class of members of the Company or otherwise in or about the business
of the Company. In the event of any Director necessarily performing or
rendering any special duties or services to the Company outside his
ordinary duties as a Director the Directors may, if so authorised by an
ordinary resolution of the Company, pay such Director special remunera-—
tion and such special remuneration may be by way of salary, commission,
participation in profits or otherwise as may be arranged.

The Directors may from time to time appoint one or more of their number
to an executive office (including that of Managing Director, Deputy or
Assistant Managing Director, Manager or any other salaried office) for
such pericd and on such terms and conditions as they shall think fit,
and subject to the terms and conditions of any agreement entered into
in any particular case, may rewcke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ipso facto determined if he ceases from
any cause to be a Director. Regulation 72 of Table A shall extend to
the posts of Deputy ox Aesistant Managing Director or Manager afore-
said.

A tanaging Director, Deputy or Assistant Managing Pirector, Manager or
other executive officer as aforesaid shall receive such remuneration
(either by way of salary, commission, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or
not) as the Directors may determine.

The Directors on behalf of the Company and without the approval of any
resolution of the Company may ~stablish, maintain, participate in and

contribute to, or procure the establ ishment and maintenance of, partic-



22.
ipation in and contribution to, any pension, superannuation, benevolent
or life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Company or of any company
which at the time is or was a subsidiary or a holding company of the
Gompany or another subsidiary of a holding company of the Company (as
defined in Section 736 of the Act) or otherwise associated with the
Company or of the predecessors of the Company in business or of any
such other company as aforesaid, or for the benefit of the relations,
wives, widows, families, commections or dependants of any such persons
or for the benefit of any other persons whose service or services have
directly or indirectly been of benefit to the Company and their rela-—
tions, connections or dependants, and the Directors on behalf of the
Company and without the approval of any resolution of the Company may
grant or procure the grant of donations, gratuities, pensions, allow-
ances, including allowances on death, or other payments or benefits of
any kind to any of such persons as aforesaid; and the Directors on
pehalf of the Company and without the approval of any resolution of the
Company may establish, subsidise, subscribe to or support institutions,
agsociations, clubs, schools, funds or trusts calculated or considered
to be for the tenefit of any of such persons as aforesaid or otherwise
for the advancement of the interests and well-being of the Company or
of any such other cowpany as aforesaid or its nembers; and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may make payments for or towards the insur-
ance of any of such persons as aforesaid. Any such Director or ex-
Director may participate in and retain for his own benefit any such
donation, gratuity, pension, allowance, payment oI othar benefit

conferred under or pursuant to this Article and the receipt thereof
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shall not disqualify any person from being or becoming a Director of
the Company.

The Directors on behalf of the Company and without the approval of any
resolution of the Company (but subject to the provisions of Sections
151 to 158 of the Act) may establish and contribute to any employee
share scheme (within the meaning of Section 743 of the Act) for the
purchase or subscription by trustees of shares of the Company or of a
holding company of the Company and may lend money to the Company's
employees to enable them to purchase or subscribe for shares of the
Company ox of a holding company of the Company; and may establish and
maintain any option or incentive scheme whereby selected employees
(including salaried Directors and officers) of the Company are given
th: opportunity of acquiring shares in the capital of the Company; and
mey formulate and carry into effect any scheme for sharing the profits
of the Company with its employees (including salaried Directors and
officers) or any of them. Any Director may participate in and retain
for his own benefit any such shares, profit or other benefit conferred
under or pursuant to this Article and the receipt thereof shall not
disqualify any person from being or becoming a Director of the
Camparny .

The Directors shall not be subject to retirement by rotation and
accordingly all references in Table A to retirenent by rotation shall
be disregarded.

A resolution in writing signed by all the Directors for the time being
in the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held and may consist of
several documents in the like form, each signed by one or more of the
Directors.

BORRCWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without limit
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as to amount to borrow and raise money and to accept money on deposit

and to grant any security, mortgage, charge or discharge as they may

consider fit for any debt or obligation of the Company or which is

binding on the Company in any manner or way in which the Compeny is

empowered so to grant and suwilarly as they may consider f£it to enter

into any guarantee, contract of indemnity or suretyship in any manner

or way in which the Company is empowered so to enter into.

(»)

(B)

(¢

ALTERNATE DIRECTORS

Bny Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appoint any person to be his alternate Director and
may in like manner at any time terminate such appointment. If
such alternate Director is not another Director, such appointment,
unless previously approved by the Directors, shall have effect
only upon and subject to being so approved.

The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director
(retirement at any general meeting at which the Director is re-
elected being for such purpose disregarded).

An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive motices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all the functions
of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent from the United Kingdom ox temporarily unable to act

through ill-health or disability, an altemnate Director's
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signature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor. Every person
acting as an alternate Director shall have one vote for each
Director for whom he acts as alternate (in addition to his own
vote if he is also a Director). An alternate Director shall not
{save as aforesaid) have power to act as a Director or be deamed
to be a Director for the purposes of these Articles.

(D} An alternate Director may be repaid expenses and shall be entitled
to be indemified by the Company to the same extent mutatis
mutandis as if he were a Director but he shall not be entitled to
receive from the Campany any remuneration except only such propor-
tion (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the
Company from time to time direct.

INDEMNITY
Every Director or officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings
whether c¢ivil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in connection with any application under Section 448 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may
happen to be incurred by the Company in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided by

Section 310 of the Act.
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OVER-RIDING PROVISICNS

In the event that any person alone or jointly with any other person,
(hereinafter called "the Parent”) shall ke the holder of not less than
90 per cent in nominal wvalue of the issued shares of the Company as
oconfers the right for the time being to attend and vote at general
meetings of the Company, the following provisions (but without
prejudice to the provisions of Sections 303 and 304 of the Act) shall
apply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:-

(a) the Parent may at any time and from time to time appoint any
person to be a Director or remove from office any Director howso-
ever appointed;

(b) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
Company from time to time prescribe and any such restriction may
be removed or varied in such regard and to such extent as the
Parent may by notice to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing

served on the Company and signed by the Parent or in the case of a

company on its behalf by any one of its directors or by its secretary

or by some other person duly authorised for the purpose. No person
dealing with the Company shall be concerned to see or enquire as to
whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent has
been obtained and no obligation incurred or security given or trans-
action effected by the Company to or with any third party shall be
invalid or ineffectual unless the third party had at the time express

motice that the incurring of such obligation or the giving of such
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security or the effecting of such transaction was in excess of the

powers of the Directors.

Names, Addresses and Descriptions of Subscribers

KEVAN McDONALD
22 Ainslie Place,

Ed inburgh
Solicitor

@GCMJGW

DAVID OLIVER CARLYLE MITCHELL
22 Ainslie Place,

Edinburgh

Solicitor

Dated the 5 fL day of A (.) wi 19{6.

WITNESS to the above Signatures:—

Aol

ANGUS KINLOCH GRAHAM
22 Ainslie Place,
Edinburgh

Office Manager
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and secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Please complata

: For official use
:og';::ly,k ;:ro!erublv Q Q va
n black type, or
bold block lettering (} 9 O R 7 o 2
Name of company
* Insert full name x DMWS 30 LIMITED
of company

The intended situation of the registered office of the company on incorporation is as stated below

22 Ainslie Place,
EDINBURGH

| Postcode| EHS  ©AJ

If the memorandum is delivered by an agent for the subscribers of the ,
memorandum please mark “X'in the box opposite and insert />\
the agent’s name and address helow

DICKSON MINID .S,
22 Ainslie Place,

EDINBURGH

I Postcode | EH3 6AJ

Number of continuation sheets attached {see note 1)
N/A

Presentor's name address and For official Use R

reference {if any): AKG/BHM General Section s | Pestroom .« 4

DICKSON MINTO W.S., 1 ) i

22 Ainslie Place, i VPRI 35 \
EDINBURGH 3 \
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i -r',,a The namels} and particulars of the person who is, or the persons who are, to be the first director or Ptease do not

write |
directors of the company (note 2) are as follows: this mgrgin
i tion
Name {note 3) ICK LAWRENCE BRUCE Business occupa
— WRITER TO THE SIGNET
Pravious name(s) (note 3) N/A Nationality
H
Address (note 4) 4 Glencairn Crescent BRITIS
Edinburgh Date of birth {(where applicable)
?" Postcode {note 6) N/A
i % Other directorships T ( DW Company Services Limited t e?terhpa Hiculars
i s - of other
; : i n Trustees Limited !
: é}: Past Directosrships: ( Dundas & WJ.lsol , ggﬁjcg;rgl:ﬁousw
i (28 Nominees Limited held (seo note 5)
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| consent to act as director of the company named on page 1

Signature A~ <. /m”'-" Date Z/Z//f{

Date of birth (where applicable)
Postcode {note 6)

Name (note 3) BRUCE WATSON MINTO Business occupation
SOLICITOR
Previous name(s) (note 3} N/A Nationality
] BRITISH
Address {note 4) 10 Royal Circus
Edinburgh Date of birth (where applicable)
Postcode inote 6) N/A
Other directorships fgee attached list
I consent to a&f as director of the company named on page 1
7y A . - " w
Signature T e Ve /4"/; Date Ciw,"m
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Page 3

The nan}e(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretarigs, of the company are as follows:

Name (notes 3 & 7) DM Company Services Limited

Previous name(s] {note 3) N/A
Address {notes 4 & 7) 22 Ainglie Place,
Edinburgh
i Postcode EH3 6AJ

J,Lconsent to act as sacretaﬁy‘bf the company named on page 1

)

. PR S ‘ e ,
Signature Fg*:/w L Wadsy B o P A BHA L sipay s Date gy R

4 . f i !
VLY N WA
Name {notes 3 & 7)
Previous namei(s) {(note 3)
Address {notes 4 & 7)
Postcode

| consent to act as secretary of the company named on page 1

Signature Date

Signature of agent on hehalf of subsribers ;’3 l.,&g’i}#&@v&;&ﬁﬁ Date b/’&-f-/ég‘fg
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
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Bruce W. Mintc - Dickson Minto, W.S.

Current Directorships

DM Campany Services Limited
22 Nominees Limited

J.A.K. Investments Limited
DMIS 21 Limited

DMS 22 Limited

DMWIS 23 Limited

Past Pirectorships

For last five years to present

None

.
g
"
L,
l‘ ,
4
g‘-;
)

e A
Ty AR R .

B

4-‘%

S

R

LR




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Numbper
98678

| hereby certify that

DMWS 30 L.IMITED

having by special resolutior changed its name, i3 now
incorporated under the name of

SHANKS & MCEWAN (GREENGAIRS) LIMITED
Signedat Edinburgh /é% //) 7

25 July 1986

Registrar of Companies

Dd 8925702 4M 11/85 GLCo 028
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THE COMPANIES ACT 1985
OOMEANY LIMITED BY SHARES

DMWS 30 LIMITED

(No. 98678) 4(’3‘

SPECYAL RESOLUTION

At an Extraordinary General Meeting of the Company duly convened and held at 22
Ainslie Place, Edinburgh on 24th June 1986, the following resolution was .passed
as a Special Resolution:—
"THAT : -
(a) the name of the Campany be changed to Sharks & McEwan #Greengaira),
Iﬂfaiﬁed:
(b) the objects of the Campany be altered by adopting the new Clause IIT
(1) produced to the meeting and for the purposes of identification

signed by the Chairman thereof in place of the existing Clause III (1)

........ﬁg%mmr

For D M Company Seivices Limited
Secretaries

of its Memorandum of Association."
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IMWS 30 LIMITED
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No. 98678

This is the new Clause IIT (1) of the Memorandum of Association of DMWS 30
Limited:-
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"IIX. (1) To carry on the business or businesses in all or any of their

iy

e
S e e e
»

branches in any part of the world of collectors, handlei:s,
transporters and depositors of waste materials of all kinds,
cwners or hnolders of property of any kind, contractors, engineers,

;
[‘ j builders, quarrymasters, steelmakers, carriers, collectors,

' j producers and suppliers of landfill gas, menufacturers and
] violesale and retail dealers and traders in all types of
iﬁ mechanical electrical and other goods and machinery."
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THE QOMPANIES ACT 1985

coommey o oy s |86 18] B

MEMORANDUM OF ASSOCTATICN

of

oMWs 30 LIMITED

I. The name of the Company is "DMWS 30 Limited”.

IX. The Registered Office of the Campany will be situate in Scotland.

*  IIX. (1)

To carry on the business or businesses in all or any of their
branches in any part of the world of collectors, handlers,
transporters and depositors of waste materials of all kinds,
owners or holders of property of any kind, contractors, engineers,
builders, quarrymasters, steelmakers, carriers, collectors,
producers and suppiiers of landfill gas, manufacturers and
wholesale and retail dealers and traders in all types of

mechanical electrical and other goods and machinery.

*  fThe objects of the Company were altered by Special Resolution of the Company
passed on 24th June 1986.
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(2)

(3)

(4)

2.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold heritable or moveable, real or personal property
of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilege in or
over such property which the Company or its Directors may think
necessary or convenient for the purposes of its business or for
investment or for the furtherance of its cbjects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and stock-in-trade; and also to sell, feu, lease,
let, exchenge, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develop, replacs or
tum to account in any manner or way any such property or to grant
any option, interest, 1licence, servitude, easement, right or
privilege in or over any such property.

To promote, establish, develop and carry on any other business or
activity vhatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or nay be capable of
being oconveniently carried on or done in connection with any
business of the Company hereinbefore or hereinafter authcrised,

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or other-—
wise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or
way any of the property following:-

(a) ail or any part of the undertaking, property, business or

assets of any person, firm or company carrying on or



(b)

3.

pmwposing to carry on any business which the Company is
authorised to carry on or possessed of property which in the
opinion of the Company or its Directors is suitable for any
of the purposes of the Company; or any interest in any
partnership or joint venture or joint-purse arrangement or
other arrangement regarding the sharing of profits or any
union of interests with any such person, fimm or company,
and, as part of the consideration for any such acquisition,
to undertake all or any of the transactions or liabilities of
any person, firmm or company, and to give or accept by way of
congideration, for any of such acts or things or for any such
undertaking, property, business, assets or interests
acquired, any shares, stock, debentures, debenture stock or
other securities which the Campany has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispose of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or
other securities received;

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa-
tions, undertakings, or fimms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of Association to carry on or
which can conveniently be carried on in comnection with any
such business, trade or industry as aforesaid or the acquisi-
tion of which may seem to the Company or its Directors
calculated directly or indirectly to benefit the Company or

the interests of its members and to promote the beneficial



(5)

(c)

(@)

4,

co-operation of any such companies, associations or firms as
well with one another as with the Company and to exercise in
respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
wvote thereon;

plant, machinery, and moveable, personal, heritable and real
property of all kinds; and

patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,

promote and advertise the same.

To perform or do all or any of the following operations, acts or

thingss—

(a)

to enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise which may
seem to the Company or its Directors oonducive to the
attainment of the Company’s cobjects or any of them and to
apply for, promote and obtain any legislation, oxder,
charter, privilege, concession, licence, right, franchise or
authorisation from any such governmeut or authority for
enabling the Company to carry any of its cbjects into effect
or for extending any of the powers of the Conpany or for
effecting any modification of the constitution of the Company
or for any other purpose which the Ccwpany or its Directors
consider may be likely directly or indirectly to further the
objects of the Company or the interests of its members, and
to carry cut, exercise and comply with the same and to oppose
any proceedings or apélications or the like hich the Company
or its Directors consider may be directly or indirectly

prejudicial to the interests of the Company or its members;



Sl e i et e

=

PR
¥

(b)

(c)

(4)

(e)

5,
to apply for, take out, optain, purchase and otherwise
acquire any grants, licences, concessions and the like oon-
ferring any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Company or its Directors directly or indirectly
to benefit the Company or its menbers and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture urder, sell or otherwise dispose of, deal with or
turnm tc account any such licences, concessions and the like
and other infommaticn aforesaid;
to lend and advance money, to place money on current account
or deposit and to grani or provide credit and financial
accommdation to any person, firm or company, including,
without limitation, any clients of or other persons having
dealings with the Company, or to agents acting for or
representing the Company on such terms as may be thought fit
and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance
or insurance company;
to receive from any person, firm or company, including share-
holders and Directors of the Company, money or securities, on
deposit or loan, at interest or for safe custody or other-
wise;
to borrow and raise money with or without security and, for
the purposes of or in connection with the borrowing or rais-
ing of money by the Company, to become a member of any build-

ing society and to accept money on deposit and to secure or



(£)

6.

discharge any debt or obligation of or binding on the Company
in such manner as may be thought fit by the Company or its
Directors and, in particular, by the granting or creating or
the permitting to subsist of arny heritable securities or
other £ix ! securities or assignations in security or
assignations or other conveyances or mortgages or pledges of
or charges over or any set-off against or lien or hypothec
upon the undertaking of the Company and all or any of its
heritable and moveable, real and personal property, (present
and future) or by the granting or creating or the permitting
to subsist of any mortgage, pledge or charge over all or any
of the uncalled capital for the time being of the Company or
by the creation and issue, at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, of bonds, debentures, debenture stock, perpetual,
redeenable or repayable or otherwise or of other obligations
or securities of the Company of any description;

to enter into any gquarantee, contract of indemnity or surety-
ship and in particular, (without prejudice to the generality
of the foregoing) whether withh or without the Campany receiv-
ing any consideration, to guarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assignation in security or assignation or
other conveyance or mortgage or pledge of or charge over or
set-off against or lien uvon all or any part of the under-
taking and assets, present and future, and the uncalled
capital of the Company) the performance of any cbligation,

contract or liability or loss or cost or expense or the



(g)

(h)

(i)

(3)

7.
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, firm or company including (without prejudice to
the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company of the Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company in business;
to accept, draw, issue, makKe, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other instruments and securities, whether
negotiable, transferable or otherwise;
to enter into any partnership or any joint venture or any
joint-purse arrangement or any profit-sharing arrangement and
to co-operate or participate in any way with, and to assist
or subsidise, any campany, firm or person;
to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, financially or otherwise,
companies, oorporations, syndicates, partnerships and assoc—
iations of ali kinds;
to carry on any business or branch of a busines ich this
Campany is authorised to carry on by means, or dhrough the
agency, of any svbsidiary company or compenies, | to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any business or
branch so carried on or for financing any such subsidiary
oompany or guaranteeing its liabilities or to make any other
arrangement which may seem desirable to the Company or its

Directors with reference to any business or branch so carried



(k)

(1)

(m)

(n)

8.
on including power at any time, and either temporaraly or
permanently, to close any such branch or business;
to acquire and carry on any business carried on by a subsid-
iary or a nholding company of the Company or another subsid-
iary of a holding company of the Company;
to carry on the husiness of a holding company and to
estzblish or promote any company or companies for the purpose
of taking over, acquiring or working any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Company is authorised to
carry on, or for any other purpose vhich may seem to the
Company or its Directors directly or indirectly calculated to
benefit or to advance the objects or interests of the Company
or the interests of its members, with power to assist such
company or companies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;
to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and in any other
company whether now existing or hereafter to be formed and
engaged in any like business to the business of the Company
or in any other industry ancillary thereto or whici. zan in
the opinion of the Company or its Directors conveniently be
car.'ied on in connection therewith and to invest money of the
Company in any investrn.ents and to carry on the business of a
property company;
to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,

managers, registrars or transfer agents of any subsidiary
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(p}

(q)

9.
conpany or of any company in which the Company is or may be
interested or of any other company and to take part in the
menagement, gupervision and control of the business or opera—
tions of any coapany OX undertaking, and for that purpose to
appoint and remunerate any directors, managers, trustees.
solicitors, accountants, actuaries, architects, valuers,
suzveyors or other experts or agents;
to pay all the expenses of and preliminary and incidental to
the premotion, formation, establishment and registration of
the Company, and any other company promoted by the Company or
any company in which the Company is or may contemplate being
interested including in such expenses all or any part of the
costs and expenses of owners of any business Or property
acquired by the Campany; and to procure the registration,
recognition or incorporation of the Campany in or under the
laws of any place outside Sootland;
+o issue and allot, credited as paid up in full or in part or
otherwise, ghares, debentures oL other securities of the
Company for cash or in payment or part payment for any herit-
able or moveable, real or personal property purchased or
otherwise acquired by the Conpany or for any services
rendered to the Company or in satisfaction of any cbligation
or liability undertaken or agreed to be undertaken by the
Oompany or for any other purposes
to give or pay any rerumeration, brokerage, discouat or other
compensation or reward or expenses for gervices rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any shares or debentures
or other securities of the Company Or in or about. the forma-

tion of the Company or the conduct or course of its business,
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{x)

(s)

10.

and to establish or promote, or concur oOr participate in
establishing or promoting any company, fund or trust and to
subscribe for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to carry on the
business of company, fund or trust promoters or managers, and
of underwriters or dealers in securities and to act as
trustees of any kind for any person, fimm or cowpany and to
undertake and execute any txust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, gervitudes, easements,
options and other rights over and in any other manner deal
with, turn to account, or dispose of all or any part of the
undertaking, property and assets (present and future} of the
Ocmpany vhether heritable or moveable, real or personal,
either together or in portions, for any such consideration as
may be thought £it by the Company or its Directors and in
particular (without prejudice to the generality of the fore—
going) for any shares, stock, debentures, debenture stock or
other securities, wvhether fully or partly paid up, of any
other company or partly in more than one of or in all of such
modes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received;

to establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, superannuation,
penevolent or life assurance fund, scheme or arrangement
(whether contributory Or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and

former officers) who are or shall have been at any time in
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FLEN

(t)

1l.

the employment or service of the Company Or of any company
vhich at the time is or was a subsidiary or a holding company
of the Company or awother subsidiary of a holding company of
the Company or otherwise associated with the Company or of
the predecessors of the Jampany in business or of any such
other company as aforesaid or of the relations, wives,
widows, families, connections or dependants of any such
persons and for the pbenefit of any other persons whose
service or services have directly or indirectly been of bene-
£it to the Campany and for the benefit of their relations,
comnections or dependants or any of them and to grant oOr
procure the grant of donations, gratuities, pensions, allow-
ances, including allowances on death, or other payments or
benefits of any kind to any of such persons as aforesaid;
and to establish, subsidise, subscribe to or support institu-
tions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such cother company as
aforesaid or its members; and to make payments for or towards
the insurance of any such persaons as aforesaid;

{subject to the provicions of Sections 151 to 158 of the
Companies Act, 1985) to establish and contribute to any
employee share scheme (within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to llend monecy to the Carpany's employees to
enable them to purchase Or subscribe for shares of the
Company or of a holding company of the Company; to establish

and maintain any option or jncentive scheme whereby selected
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(u)

{v)

(w)

(x)

12.
enployees (including salaried Directors and officers) of the
Camnpany are given the opportunity of acquiring shares in the
capital of the Company; toO formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees (including salaried Directors and officers) or any
of them: and to form or subscribe to any association,
institution or fund for the protection of the interests of
owners or employers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;
to pay, subscribe or guarantee money to Or for any purpose
vhich the Campany or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Conpany or of its menbers or for any charitable, benevolent,
national, educational, social, public, general or ugeful
cbject or for any exhibition;
to cease carrying on or to wind up any business or activity
of the Campany, and to cancel any registration of and to wind
up or procure the dissolution of the Company in any state or
territory;
to distribute among the menbers of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any property or assets of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Company, Or of vwhich the Company may have
the power to dispose, but sO that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law;
to & all or any of the things or matters aforesaid in any

part of the world and either as principals, agents,
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13.
ocontractors, nominees, trustees or otherwise and either by or
through agents, contractors, nominees, trustees, subsidiary
conpanies or otherwise and either alone Or in oconjunction
with others;

(y) to do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of
the above objects or any of them;

and it is hereby declared that, for the purposes of this clause,

(p) “company" except where used in reference to the Company, shall

include any partnership or other body of persons, whether incorp-

orated or not incorporated, and whether domiciled or resident in
the United Kingdom or elsewhere, (B) "person" shali include any
parson acting in any capacity whatsoever and any company, Corpora-
tion, association, syndicate or society as well as any other legal
or natural person, (C) vgubsidiary" and "holding company” shall be
construed in accordance with Section 736 of the Companies Act,

1985, (D) "securities” shall include any fully, partly or nil paid

ghare, stock, unit, debenture, debenture or loan stock, deposit

receipt, bill, mote, warrant, coupon, right to subseribe or
monvert, or similar right or obligation, (E) "and" and “or" shall
mean “and/or” where the context 850 permits, (F) "other® and

ngtherwise" shall not be construed ejusdem generis where a wider

construction is possible, (G) reference to any Act of Parliament
ghall be deemed to include any statutory amendment Or modification
thereof, and (H) the ocbjects specified in the different paragraphs
of this clause shall not, except where the context expressly so
requires, be in any way 1imited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company, but may be carried out in as full and ample a manner and

ghall be construed in as wide a sense as if each of the said para-

FR—

grn— T iR

L

=

=

BTy — i~ i S

€ £ T TG SRR

e —

e T T T



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION

of

&S 30 LIMITED

I. The name of the Company is "DMWS 30 Limited".
II. The Registered Office of the Campany will be situate in Scotland.

III. (1) To carry on the business or businesses in all or any of their

branches in any part of the world of collectors, handlers,
transporters and depositors of waste materials of all kinds,
owners or holders of property of any kind, ocontractors, engineers,
builders, quarrymasters, steelmakers, carriers, oollectors,
producers and suppliers of landfill gas, manufacturers and
wholesale and retail dealers and traders in all types of

mechanical electrical and other goods and machinery.

The chjects of the Campany were altered by Special Resolution of the Campany
passed on 24th June 1986. o
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CERTIFICATE OF INCCRPORATION
ON CHANGE OF NAME

Company Number
28678

| hereby certify that

SHANKS & MCEWAN (GREENGAIRS) LIMITED

having by speciai regobutiors changed its name, isnow
incorporated under the name of

LAND RESTORATION SERVICES (GREENGAILRS) LIMITEC

Signed at Edinburgh

24 November 1986

SN

\ﬁ Regisirar of Companies

DJ 8925702 4M 11/85 CLCo 028
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THE COMPAN:ES ACT 1985

COMPANY LIMITSD BY SHARES

SHANKS & MCEWAN (GREENGAIRS; LIMITED
Remictered tin. 98678 (')_

SPECIAL RESOLUTION g

At an Extracrdinary Ceneral Meeting of the above Company duly
convened znd hield et Glasgow on the 27th October 1986 the

follewing resolution was pagsed as a SPECTAL RESOLUTION:-

"PHAT the name of the Company be and is hereby changed to

"Land Rastoration Services /Greengairs) Limited."




. J73166L

THE COMPANIES ACT 1935

COMPANY LIMITED BY SHARES

LAND RESTORATION SERVICES (GREENGATRS) LIMITED

(Registered No. 98,678)

Intimation is hereby given that at an Extraordinary General Meeting of the

Carpeny held on 1@ &UGUSLT 1989 at 22 Ldeod i J’i, CL ARG 61

the following resoclution was passed as a Special Resclution:

SPECIAL RESOLUTTION

THAT': -

(@) The Objects of the Company ke altered by adopting the new Clause ITI(1)
produced to the Meeting and for the pwrposes of identification signed
by thel Chairman in place of the exicting Clause IIT(1l) of its
Memorandum of Asscciation;

(b) The Company adopt new Articles of Associaticn in the form of the draft
produced to the Meeting and for the purposes of identification signed
by the Chatmman therecf. D
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J3/3589/C
[AND RESTORATION SERVICES (GREENGAIRS) LIMITED

(Registered No. 98,678)

\obd—)

This is the new Clause ITI(1) of the Company ' 5 Memorandum of Association:-—

TIT. (1) (&) To carry on the business of waste disposal contractors in all
their branches in the United Kingdom and elsewhere including
. the cocllection, transportation, nandling, treadnent and/or
disposal of damestic, comercial, industrial, agricultural
and/or other waste and/or scrap.

(b) To puichase, rent, lease, CCCUDY, hire, construct, erect,
maintain, reclaim, restore and deveiop any lands, quarries,
clay pits, pulldings, transfer gtations, and plant and
machinery in connection with the collection, transportation,
handiine, treatment and diercoal of waste or scrap.

(¢) To construck, erect, lay down, enlarge, alter and maintain
any roads, railways, sidings, bridges, buildings, tanks,
drains, pipes, culverts, channels, plant and machinery,
sewage and other WOrks or things necessary Or convenient for

. the Company's business.

(d) To carrl on the business of carriers and haulf. 2 contractors
by all means of transport by 1and, sea, rail and inland
waterway :amd to cperate, work, repair, maintain, equip and to

. construct, purchase, sell, hire or leuse lorries, trucks,
engines, rolling atock, ships or any othe,- vehicles approp—
riate for the carriage of passengers, goo.is, waste or scrap.

(e) To manufactwre, purchase, sell, deal in, or otherwise dispose
of manures, chemicals, oilg, vegetables, and other

substances, materials and things that may be Gealt with in




2.
ccnnection with the collection, transportation, handling,
treatment and disposal of waste.

(£) To collect, prepare for market, distribute, import and export
lanfill gas and gases of all kinds and to utilise and
develop for sale or use landfill gas and other sources of
energy generally.

() To carry on all or any of the trades or businesses of
builders and bullding contractors, c¢ivil and constructional
efgineers, public works contractors, quarry owners,
quarriers, brick manufacturers, plumbers, excavators,
colliery proprietors, contractors for mining, road making,
drainage, site levelling, eitbankment bullding and for the
erection of dams and culverts and all other civil engineering
cperaticns and egquipment and services for and in connection
with all aspects of the construction and contracting
industry.

{h) To acquire lands, mines, metals and minerals of any sort, and
mining and 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 befors mentioned or referred to, and to
exercise any quarrying, mining, or similar rights acquired or

i . to be acquired by the Campany, and to manufacture or treat or

-
subject to any process oY processes any of the saild

BRPTSY

substarces, and to let or sub-let on lease or otherwise,

- - -
e - -

sell, deal in, and dispose of or otherwise turn to profit any
of the said lands, mines, metals, winerals, aggregates or
other substances or the products thereof either helonging to
the Campany or any other Campany or persons, and generally to
warry on the business of land owners, mineral owners, royalty
owners, miners and wholesalers, retallers, hirers,

manufacturers and previders of, and dealers in, any oL all of
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
LAND RESTORATION SERVICES (GREENGAIRS) LIMITED
CONSTITUTICN

=t
.

The Carpany is esteblished as a private canpany within the meaning of
Section 1(3) of the Camardes.2ct 1985 (hereinafter referied to as "the
Act") in accordance with and subject to the provisicns of the Act and
of the Manorandum of Asscolation of the Campany and of the Regulations
contained in Table A, set out in Statutory Instrnment 1985 No. 805 as

awnded by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as "Tabie A") with the exception of Regulaticns 2, 3, 5, 23, 24, 40, 64
to 69 (inclusiwve}, 73 to 85 (inclusive), 87, 893 and 118 of Table A, and
of any other Hegulations wilch are inconsistent with the additicons and
rodifications hereinafter set forth.

SHARE_CAPITAL

2. The share capital of the Company is £100 divided into 100 shares of £1

3. (AY - zﬁ;y shares may be issued o0 the terms that they are, or at the
-gption of the Campany are lizble, to be redeerreq.

(B') subject "to” the provisicns of the Act and of every other statute

for t.he time being in force concerning campanies and affecting the

Campany and to any direction to the contrary that may be given by
ordinary resolution of the Coampany, all the unissued shares
(including any redecmable shares) of the Campany (whether forming
part of the existing or any increased capital) shall be at the

disposal of the Directors, who may offer, &llot, issue, grani




4,

2.
options or rights over or otherwise dispose of them to such
persons, at such times and for such consideration and upor such
terms and conditions and with such preferred, deferred or other
special rights or restrictions vhether in regard tw dividend,
votdng, rettm of capltal or otherwlise as the Directors may deter-—
mine, but so that no shares shall be issued at a discount.

(¢) For the purposes of Section 80 of the Act, the Directors are
authorised generally and wnconditionally to allot without the
authority of the Campany in general meeting relevant securities
(as hereinafter defined) of the Company up to the amount of the
rridnal share capital of the Campany as at the date of adoption of
these Articles at any time or times from the dete of adeption of
these Articles until the date occurring fiwe years after such date
of adoption. The aforesaid authority may be previously revoked or
varied by the Compary in general meeting and may be renewsd by the
C@W in general meeting for a further period not exceeding five
vears., 'The Corpany may make any offer or agreenent. before the
evplry of this authority which would or might require relevant
securities to be allotted after this authority has expired and the
Directors may allet relevant securities in pursuance of any such
¢ffer or agreement. In this paragraph, vrefersences to the

: allotwent of relevant securities shall be construed in accordance

" “with Section 80 of the Act.

o -

(D) In accordance with Section 95 of the Act, sub-Section (1) of
Sectiéh’ 89 o}. the Act shall be excluded fram applying to the
allotment of equity securities (as defined in Section 94 of the
Act).

The Coampasiy shall not be bound by or be cawelled in any way to

recognise {even when having notice thereof) any equitable, contingent,

future or partial interest in any share or any interest in any

¢vacticnal part of a share or (except only as by these regulations o



3.

by law otherwise provided) any other rights in respect of any share

except an aosolute right to the entirety thereof in the registered

holder. The Campany shall however be entitled to register trustees as

such in raspect of any shares.

LIEN

5. In Regulation 8 of Table A the words " {not being a fully paid share)"

shall be amitted and the words "and the Cawpany shall also have a first

and paramount lien on all shares standing registered in the name of a

single perscn or in the name of any person jointly with eanother or

others for ali monies presently payable by him or any of them or his

estate or their estates to the Company" shall be inserted after the

words "in respect of that sharz”.

CALLS ON SHARES

6. In Requlation 12 of Table A the words "save in the case of a call

deemed to have been made in terms of Regulaticn 16 which ¢zll shall be

irrevocable and notifiable if postponed by the Directors" shall b

inserted after tha words "postponed in whole or in part”.

PORFEITURE OF SHARES

7. In Ragulation 15 of Table A the words "and all expenses that may have

been incurred by the Coampany by reason of such non-payment” shall be

inserted after the words “"payment of interest".

-

8. " In RéGulation 18 of Table A the words "and expenses that way have been

-
incurred by the Company by zeason of such non payment" shall be

inserted after the words "may have accrued”.

9. &)

(B)

re= e -

TRANSFER OF SHARES

The . Directors may, in theilr absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

Subject to such of the restrictions of these Articles as may be
applicable, any member may transfer all or any of his shares in

writing in any usual or cammen form or in any other form which the



10.

11.

i2.

13,

Directcz's may abprove. The instrument of transfer shall be
executed by or on behalf of the transferor and (except in the case
of fully paid shares) by or on behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
nerber of the Campany until the name of the transferee is entered
in the Register of Menbers in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any deneral meeting unless a quorum
of members is present at the time when the meeting proceeds to
business. Save as herein otherwlse provided, two members present in
person or by proxy or, 1f corporations, by representatives duly
authorised shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed by
all the menbers of the Campany who would be entitled to receive notice
of and to attend and vote at a general meeting at which such resoluticn
was to be proposed, or by their duly appointed attormeys or represent—
atives, shall be as valid and effechual as if it had been passed at a
veneral meeting of the Campany duly convened and held. Any such
resolution may consist of several documents in the like form each
signed by one or more of the members or their duly appeinted attomeys
or representatives and the signature in the case of a corporate body
witich--is a menber shall be sufficient if made by a director or the
s-.‘::-cret'_%xy thereof or by its duly appointed attorneys or represent-
atives.

A 1:'>oll may bé dcmanddd at any general meeting by the Chairman or by any
member pre_*sent in person or by proxy or, if a corporation, by any
vepresentative duly authorised and entitled to vote. Regulation 46 of
Table A shall be construed accordingly.

No resolution not previcusly approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the

membey intending to move the same shall have left a copy thereof with




14.

15,

16.

17.

18.

19,

5.
hie name and address at the Registered Office of the Company three
clear days prior to such meeting.
Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Campany an address within the
United Kingdom for the giving of notices and Regulation 112 of Table A
ghall be ccnstrued accordingly.

DIRECTORS

tnless and until otherwise determined by ordinary resolution of the
Ceropany, the minimum number of Directors shall pe two and there shall
be no maximum rmber.

A Director shall not be required to hold shares of the Company in order
to cqualify for office as a Director, put he shall be entitled to
receive notice of and attend and speak at all general meetings of the
Company or of any class of members of the Campany.

A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract oOr arrangement with the Corpany
chall declare the nature of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. Subject to such disclosure
as aforesald a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and if he does sO
vote his vote shall be counted and he may be counted in ascertaining
whether a quorum is present at any meeting at which any such contract
or proposed contract or arrangement chall came before the Directors for

consideration and may retain for his own absolute use and benefit all

P .

profits and advantages accrumg to him therefrcm.

The Directers may dispense with the keeping of attendance records for
meetings of the Directors Or camittees of the Directors. Regulation
100 of Teble A shall e modified accordingly.

The office of a Director shall be vacated:-

fa) if he becomes bankrupt or suspends payment or campounds with his

creditors;




20.

o.

(b) 1f he becanes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

{¢) 1f (not heing a Director holding executive office as such for a
fixed term) by notice in writing to the Campany he resions his
office;

(d) if he is prohibited by law fram being a Director or ceases to be a
Director by virtue of the Act or any statutory modification or
re-enactment thereof;

(e) 1if he is removed fram office by notice in writing signed by all
his Co-Directors and served upon him;

(f) if he shall for more than six months hawve been absent without
permission of the Directors fram meetings of the Directors held
during that pericd and the Directors resolve that his office be
vacated.

The Directors shall have power at any time, and fram time to time to

appoint any person to be a Director of the Camwpany either to fill a

casual vacancy or as an addition to the existing Directors.

The ordinary remuneration of the Directors shall from time to time be

detemined by an ordinary resolution of the Campany and shall (unless

such resolution otherwise provides) be divisible among the Directors as

they may agree or, failing agreement, equally except that any Director

2o shall hold office for part onl"- of the period in respect of wliich

such “Yemuneration is payable shall be entitled only to rank in such
divistion for such proportion of remuneration as reL_ates to the period
du;:'ing which" hé has held office. The Directors may répay to any
Director gall such reasonable eXxpenses as he may properly incur in
attending and returning from meetings of the Directors or of any
camittee of the Directors or general meetings of the Campany or any
class of members of the Campany or otherwise in or about the business

of the Campany. In the event of any Director necessarily performing or

rendering any special duties or services to the Company outside his
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ordinary duties as a Director the Directors may, 1f so authorised by an
ordinary resolution of the Campany, pay such Director special remners~
tion and such special remmneration may be by way of salary, cammission,
participation in profits or otherwise as may e arranged.
The Directors may from time to time appoint one or mure of their number
to an executive office (including that of Maneying Director, Deputy or
Agsistant Managing Director, Manager or any other salaried oftice) for
such period and on such terms and conditions as they shall think fit,
and subject to the terms and conditions of any agreement entered into
in any particular case, may revoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall ke ipsc fagto detemmined if he ceases fram
any cause to be a Director., Remquilation 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Manager afore-—
said.
A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesald shall receive such remumneraticn
(either by way of salary, coammission, participation in profits or
pension or otherwise howscever, whether similar to the foregoing or
nct) as the Directors may determine.

The Directors con behalf of the Campany and without the approval of any

‘resolution of the Campany may establish, maintain, participate in and

cmﬁgjbute to, or procure the establishment and maintenance of, partic
ipafi-on in and contribution to, any pension, superannuation, benevolent
or l:Lf-c a,-;ss:iltt‘a;lce .%.und, scﬁeme or arrangement (whether co;mtributory or
otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Campany or of any company
which at the time is or was a subsidiary or a holding company of the

Campany or another subsidiary of a holding coampany of the Company (as

‘defined in Section 736 of the Act) or otherwise associated with the
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Company or of the predecessors of the Campany in business or of any
such other copany as aforesaid, or for the benefit of the relations,
wives, widows, families, comnecticns or dependants of any such persons
or for the benefit of any other persons whose service or services have
directly or indirectly been of benefit to the Corpary and their rela-
+ions, connections or dependants, and the Directors on behalf of the
Conpany and without the approval ©f any resolution of the Cumpary may
grant or procure the grant of donations, gratuities, pensions, allow-
ances, including allowances On death, or other payments Or benefits of
any kind to any of such persons as aforesaid; and the Directors an
behalf of the Company and withcout the approval of any resolution of the
Canparty may esteslish, subsidise, subscribe to or support institutions,
associations, clubs, schools, funds or trusts calculated or considered
to be for the benefit of any of such persons as aforesaid or otherwise
for the advancement of the interests and well-heing of the Cawpary or
of any such other canpany as aforesaid or its mewoers; and the
Divectors on behalf of the Compeny and without the spproval of any
resolution of the Company may make payments for orx toNards the insur-
ance of any of such persons as aforesaid. Any such Director or X~
Director may participate in and retain for his own benefit any such
donation, gratuity, pension, allowance, payment or other benefit
con’f._érred wnder or pursuant to this Article and the receipt thereof
sﬁr:\.ipl not discqualify any person fran being or becaming & Director of
='t:1'1.9:#'(:c:xupany.

The Direct;;s on behan of the Company and without the approval of any
resolution of the Camgany (out subject to the provisions of Sections
151 to 158 of the Act) may establish and coptribute to any ewployee
share scheme (within the meaning of Section 742 of the Act) for the
purchase Or subscription by trustees of shares of the Company OX of a
holding campany of rhe Campany and may lend money to the Campeny's

employees to enable them to purchase or subscribe for shares of the

"l
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Conpany ©r of a holding company ©of the Ccnpany; and may establish and
maintain any opticn oOF incentive scheme vherecby selected employees
(including salaried pirectors and officers) of the Company are glven
the opportunity of acquiring shares in the capital of the Company; and
may formulate and carry inte effsct any scheme for sharing the profits
of the Coampany with its employees {including agalaried Directors and
officers} or any of them. Any Director may participate in and retein
for Mg owri benefit any cuch shares, profit or other benefit conferred
uder or pursuant O this Articie and the receipt theveof shall ot
disqualify any Dpersor frem being oY becaiing a Director of the
Comparty .
The Dirvectors shall ot be subject to retiverent by rotation and
accordingly all references in Table A to retirement by votation shall
be Alsregarded.
A resolution in writing signed by all the Directors for the time Lelng
in the United Kingdcm chail be as effective as 3 resolution passed at a
reating of the Directors July convened and held and inay consist of
seversl Gocuments in the like form, each signed by one OX 10Le of the
Directors.

BORROWE\YGANDOITERPUNEES_

Tne Directors may exercise all the powers of the Company without Jimit

" ag to amount to DOrrow and raise money and to accept rorey on deposit

and “to grant any security, mortgage, charge or discharge as they may
coﬁ.%?.der Fit, for any debt or ohligation of the Conpany or which is
binding on the CCipany in arny manner or way in which the Compeny 1S
enpowered 8o TO grant and similarly as they may coneider fit to entexr
ingo any guarantee, contract of indemnity or suretyship in any manner
or way in which the Campany is enpowered so to anter into.

ALTERNATE DIRECIORS

(A} Any Divector may at any time by writing under his hand ard

deposited at the Reglstered Office, or delivered at a meeting of
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(D)

10.

the Directors, appoint any person to be his altermate Director and
may in like mammer at any time terminate such acpointment, If
such alternate Director is not another Director, such appointment,
unlegs previocusly approved by the Directors, shall have effect
only upon and subject to being so approved.

The appointment of an altermate Director shall determine on the
happening of any event which if he were a Director would cause him
to vacate such office or if his appointor ceases to be a Director
(retiremant at any general meeting at which the Director 1s re-
elected being for such purpose disregarded).

An alternate Director shall (except when sbsent from the Urdted
Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor 1is not perscnally
presant ard generally at such meeting to perform zll the functions
of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent fram the United Kingdom or temporarily runable to act
through 1ill-health or disability, an altermate Director's
signature to any resolution in writing of the Directors shall ke
a%, effective as the signature of his appointor. Every perscn
a-‘ét:l.ng as an aiternate Director shall have one vote for each
Director for whom he acts as altemate (in addition to his o
vote :qulze xis ;150 a Director). an alternate Director shall not
(save as aforesaid) have power to act as a Director or be deemed
to be a Director for the purposes of these Articles.

An alternate Director may be repaid expenses and shall be entitled
to be indemnified by the Campeny to the same extent mutatis
mutandis as if he were a Director but he shall not be entitied to

recoive from the Conpany any remuneration except only such propor-
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tion (if any) of the remmneration otherwise payable to his

acpointor as such appointor may by notice in writing to the

Campany fram time ¢ time direct.

INDEMNTTY

Every Director or officer of the Company shall be entitled to be
intemnified out of the assets of the Campany against all losses or
liabilities which he may sustain or incur in or about the execution or
diecharge of the duties of his office or otherwise in relation thereto,
including 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 which the charge is found not proven or
in comnection with any applicaticn under Section 448 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misforture which may
happen to be incurred by the Company in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have erffect in so far as its provisions are not avoided by
Section 310 of the Act.

QUER-RIDING PROVISIONS

In the event that any person alcne or jointly with any other person,
(hereinafter called "the Parent") shall be the holder of not less than
90 .per- cent in nominal value of the issued shares of the Coampany as
confers® the right for the time being to attend and vote at general
meetings of the Campany, the following provisionrs out without
pre:iudicé to fHe provisions of Sections 303 and 30« e Act) shall
apply and to the extent of any inconsistency shall . : over-riding
effect as against all other provisions of these Articles:-
(a) the Parent mav administer the business and managenent of the
Company in all or any respects and exercise all or any of the
povers of the directcrs of the Campany and contract and act in any

way on behalf of and in name of the Campany;
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(b) the Parent may at any time and from time to time appoint any
person to ke a Director or romove fram office any Director howso—
ever appointed;

{c}) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
Campany fram time to tiwe prescribe and any such resitriction may
be removed or varied in such regard and to guch extent as the
Parent may by notice to the Campany fram time to time prescribe.

(d) no unissued share shall be issued or agreed to issued or put under
option without the express written consent of the Parent;

{e) no issued share shall transferred to any party without the express
written consent of the Parent which consent may be withheld
without any reason being glven therefore.

Any such appointment, removal, consent or notice shall be in writing

served on the Campany and signed by the Parent or in the case of a

conpany _on jts behalf by any one nf its directors or by its secretary

or by sare other person duly authorised for the purpose., No person
dealing with the Company shall be cencerned to see or enquire as to
whether thie powers of the Directors have been in any way restricted
hereuvnder or as to vhether any requisite consent of the Parent has heen
obtained and no obligation incurred or security given or transaction

" effected by the Company to or with any third party shall be invalid or

inéffectual unless the third party had at the time express notice that

-

the incurring of such cbligation or the giving of such security or the

an = -
-

effecting of such transaction was in excess of the powers of the

Directors.
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

IAND RESTORATTION SERVICES (GREENGATRS) LIMITED
(Registered No. 98,678

Intimation is hereby given that at an Extraordinary General Meeting of
the Company held on 4th May 1990 &t Glasgow the following resolution was
passed as a Special Resclution

SPECTAL: RESOLUTTON

THAT the name of the Company be charged to "Shanks & McEwan (Northern)
Limited"
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

98678

I hereby certify that

ORATION SERVICES (GREENGAIRS)

LAND REST

LIMITED

having by special resolution changed its name, 18 NOW

incorporated under the name of

SHANKS & MCEWAN (NORTHERN) LIMJTED

Signed at Edinburgh

17 MAY 1990
2/

et

Registrar of Companies

C28
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SHANKS & MCEWAN (NORTHERN) -LIMITED

CONSTITUTION
The Campany is established as ;a. private campany within the meaning of
Section 1(3) of the Cawpanies Act 1985 (hereinafter referred to as "the
Act") in accordance with and subject to the provisions of the Act and
of the Memorandum of Assoclation -of the Campany and of the Regulaticns
contained in Table A, set out in Statutory Instrument 1983 No._ 805 as
amended by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as "Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40, 54
to 69 (inclusive), 73 to 85 (inclusive), 87, 93 and 118 of Table A, and
of any other Regulations which are inconsistent with the additions and
modifications hersinafter set forth.

SHARE CAPITAL

~
el

The share capital of the Company is £100 divided into 100 shares of £1
each.

(A) Any shares may be issued on the tarms that they are, or at the
option of the Company are liable, to be redeared. . |

(B) Subject to the provisions of the Act and of evexy othexr statute

6

1<

for the time being in force concerning campanies and affecting the ’

Campany and to any dir.ectio;i to the contrary that may be given, by
ordinary resolution of the Coampany, all the unissued shares
(including any redsemable shares) of the Canpany {whather‘ forming
part of the existing or any increased capital) shall be at the
disposal of the Directors, who may offer, allot, issue, grant

w



{C)

(D)

"2,
Optimmorrightsmrorotmarwiaedisposeotttmtosmh
persons, atsmhtinesamitorsuchmideratimarﬂmsmh
terms and conditicns and with such preferred, deferred or other
srecial rights or restrictions whether in regard to dividend,
voting, return of capital or otherwise as the Directors may detqr—
mine, but so that no shares shall be issued at a discount. |
For the purposes of Secticn 80 of the Act, the Directors are
authorised generally and unconditionally to allot ‘without the
authority of the Campany in general meeting relevent securities
(as hereinafter defined) of the Campany up to the amount of the
nauinal. share capital of the Campany as at the date of adoprion of
these Articles at any time or times fram the date of adopticn of
these Articles until the date occurring £ive years after such date
of adoption., The aforesaid authority may be previously revoked or
varied by the Campany in general mesting and may be renewed by the
Campany in general meeting for a further period not exceading five
years, The Conmpany may nake any offer or agreement before the
expiry of this autrnritymichmxldornﬂ.ghtrequirerelevaﬁt w
securities to be allotted after this authority has expired ard the
Directors may ailot relevant securitieﬁ in pursuance of;ar;y“such o
offer or agreement. In this paragraph, references to the
allotment of relevant securities shall be ccnstxued in accordance
with Section 80 of the Act.

In accordance with Section 95 of the Act, sub-Sec‘cicn (1; of'
Section 89 of thel‘ctshallbeexcltﬂedfxmapplyingtomeg
alloument of equity securities (as defined in Section 94 of ‘the'
Act), 'J

4. The Compwy shall mot be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitabié, centingent,
future orpartialinterestinanyshareorahfinteréstinam
fract:lmél part of a share or (axcept only as by these regulations or
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by law otherwise provided) amy other rights in respect of any share
except en sbsciute right to the entivety theresf in the registered
hoider. The Conpeny shall however be éntitled to register trustees as
such in respect of any shares.

LIEN
In Regulation 8 of Table A the words "(not being a fully pald share)®
shall ke anitted arxl the words "and the Campany shall also have a first
and paramount lien on all shares standirg registeied in the nane of a
single person or in the name of any person jointly with another or
others for all monies presently payeble by him or any of them or his
egtate or ‘their estates to the Coampeny” shall be inserted after the
words "in respect of that share'.

CALLS ON SHARES

In Regulation 12 of Table A the words “save in the case of a call
deerred to have been made in temms of Regulation 16 which call shall be
izvevocsble and notifisble if postponed by the Directors’ shall be
ingerted after the words “postpaned in whole or in part”.

FORFETTURE OF SHARES

In Regulation 15 of Table A the words "and all expenses that may have
bzen incurred by the Coampany by reason of such non-payment” shall be
inserted after the words "payment of interest". <
In Regulation 18 of Table A the words "and expenses that may have been
mcuzredbytheCmparybymasmofmrhnmpaynent"éhallbe
ingerted after IChe words "may have accrued”.
TRANSFER OF SHARES ‘
(A) The Dirsctors may, in their zhsclute discretion and withmit
assigning any reason therefor, decline to register any transfer of -
any share, whetier or not it is a fully pald share. .
(8) Subject to such of the restrictions of these Articles as may be
applicable, anymenbermaytfmsferallorazﬂbﬂhissharesin
writing in aﬁy usual or common form or in any other\toxzn which the
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Directors ney approve. The instrument of transfer shall'be

executed by or on behalf of the transferor and (except in the case

of fully paid shares} by or cn behalf of the transferee ard the

transferor shall remaintheholderof’meslmresemdassucha

rember of the Campany until the name of the transferee is entered

in the Register of Members in respect thereof,

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
of memiers is present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two members present in
person or by »proxy or, 1f corporaticns, by representatives duly
authorised shall be a quorum.
Subject to the provisions of the“m:t, a resolution in writing signed by
all the members of the Campany who would be entitled to receive notice
of and to attend and vote at a gengral meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent-
atives, shall be as valid and effectual as 1f it had been passed at a
general meeting of the Campany duly convened and held. 2Any such
resoluticn may consist of several documents in the like form each
signed by one or more of tha members or their duly appointed attormeys
or representatives and the signature in the case of a corporate body
which is a member shall be sufficient if made by a director or the
secretary thereof or by its duly appointed attomneys or represent—
atives. L‘ :
Apollmaybedanandedatanygeneralneetmgbymecrxaiman‘drby,any
member present in person or by proxy or, if a corporation, by any
representative duly authorised and entitled to vote. Regulation 46 of
Table A shall be construed accordingly. '
No resolution not previcusly approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the
menber intending to move the saaeslmllhavelertacopytheredfwim
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his name and address at the Reglistered Office -of the Campany thres
Clear days prior to such meeting.
Notice of every general meeting shall be given to every member whether
or not hy shall have supplied to the Coampany an address within tie
United Kingdam for the giving of notices and Regulation 112 of Table A
shall be construed accordingly.
DIRBCTORS
Unless and untll otherwise detemmined by ordinary resolutiocn of the
Cawpany, the minimm number of Directors shall be two and there shall
be no macdmum number.
A Director shall not be required to hold shareg of the Cavpany in order
to qualify for office as a Director, but he shall be entitled to
receive notice of and attend and speak at all general meetings of the
Campany or of any class of members of the Cavpany.
A Director who is in any way whether divectly or indirectly interested
in a contract or proposed contract or arrangement with the Company
shall declare the nature of his interest at a meeting of the Directors
in accordance with Secticn 317 of the Act. Subject to suweh disclosure
as aforesald a Director may vote in respect of any contract or proposed
contract or arrangemerit in which he is interested and if he does so
vote his vote srmllbecmmtedandhsmybecamtedina'scertaining
whethier a quorum is present at any meeting at which any such contract
or pmpc;sed.cmtract or arrangement shall came before the Directors for
coneideration and may retain for his oan absclute use and benefit all
profits and advantages accruing to him therefrom. -
The Directors may dispense with the keeping of atterdance records for
meatings of the Directors or cammittees of the Directors. Regulafion
100 of Table A shall be modified accordingly.
The office of & Director shall be vacated:~
{a) if he becames bankrupt or suspends payment or campourkis with his
creditors;
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() if he becames of unsound mind or a patient for the parpose of any
statute relating to mental health or otherwizs incapax;

(¢) if (not being a Director holding executive office ag such for a
fixed tem) by notice in writing to the Conpany he resi¢mns his
office;

(@) if he is prohibited by law from being & Director or ceases to be a
Director by virtue of the Act or any statutory modification or
re-enactment thereof; \

(@) 1f he is removed fram office by notice in writing signed by all
his Co-Directors and served upon him;

(£} if he shall for more than six months have been absent withoiit
permisgion of the Dirvectors from meetings of the Directors held
during that period and the Dlrectors resolve that his office be
vacated. k

The Directors shall have power at any time, and fram time to time to

aypoint any perscn to be a Director of the Carpany either to £ill a

casual vecancy Or as an addition o the existing Directors.

The ordinary remmeration of the Directors shall from tima to tine be

determined by an ordinary resoluticn of the Corpany and shall (unless

such resolution otherwise provides) be divigible among the Dlrectors as
they may agree or, falling agreemsnt, equally e.xrapt that any Director
who shall hold office forpartonlyoﬁtheperibdinrespectofmich
such remmeratica is payable shall be entitled cnly to ra:ﬁc"’iin such
division for such proportion of remuneration as xelates to the period
during which he has held office. The Directors may repay to any
Director all such reasonsble expenses as he may properly incur in
attending and returning from meetings of the Directors or: of any
camittee of the Directors or ';general meetings of the Cmm or any
class of wembers of the Cawpany or otherwise in or about the business
of the Corpany. In the event of any Director necessarily performing or
rendering any special dutles or services to the Campany cutside his
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oriinary duties as a Director the Directors may, 1f o suthorised by an
ordinary resoluticn of the Canpany, vay such Director smclal'zermma-
tion and such special remmersticn may be by way of sulary, commissicn,
participation in profits or otherwise as may be arreoged.
The Directors may fram time to tine appoint cne or more of their mumber
%0 an executive office (including that of Managing Director, Deputy or
Assistant Managing Director, Manager or any other salaried office) for
smhperiodandmsuchtemsamiconditimsastheyshauﬂmﬂcﬂt.
and subject to the tems and conditions of any agreevent entered into
in any particulsr case, may rewoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ;.g_s_g facto detemdned if he ceoases fram
any cause to ke a Director, Regulation 72 of 'I‘able A ghall extend to
the posts of Deputy or Assistant Manafgmg D.Lrector or Manager afore—
said. '
A Managing Director, ‘Deput:y or Assis{:ant Managing Director, Mancm_;er o
other exemtive officer as aforesald shall receive such rermmeramm
(elther by way of salary, cczmdssicn partici;ntim in pmfitg or
pension or otherwise howsoever, ‘whether similar to the foregom or
not} as the Directors may determine.
The Directors on behalf of the Campany and without the apprdval of any
resolution of the Company m&y establish, maintain, participate in and
contribute to, or procure tha establislment and ma:!ntenance of, partic
ipation in ard contributica to, any pension, superarsmation, benevolent
or life assurance furd, scheme or arrangement (whether cé’tﬁriﬁutozy or
otherwisa} for the benefit of any persons (including Directors; former
Directors, officers and former officers) who are or shall have been at
any dmeinthe enployment or sexvice ofthecmcrofanycmpany
whichattbat:'m‘eioorwasasubsidiaryoramm:ingcmpanyofthe
Company or another subsidiary of a holding ccxmany of the Campany (asg
defined in Section 73b of the Act) or otl'xaxwise associated with the

o
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Cagany or of the predecessors of the Cowpany in. business or of any
such other cavgany &s aforesald, or for the benefit of the reiatioms,.
wives, widows, families, comnestions. or dapendmts ‘of emy such persons
or for the benefit of any other perscas whoss service or sexrvices have
directly or indirectly been of benefit to the Cowpany and thelr rzla~
tiong, connections or dependants, and the Directors on behalf of the
Ccmpém and without, the approval of any resolution of the Campary may
grant or procure the grent of donations, gratuities, pensicns, allow-
ances, including allowances on death, or other payments cr benefits of
ary kind to any of such persons as aforesald; and the Directors on
befiplf of the Company and without the approval of any resolution of the
Campany may estzblish, subsidise, subscribe to or suppert instituticons,
agsociations, clubs, schools, funds or trusts caloulated or considered
to be for the benefit of any of such perscns as aforesald or otherwise
for the advancement of the interests and mll-baing of the Company or
ofa;yswhothercamanyasaforesaﬁ.doxitswerbers; and the
Directors on behalf of the Company and without the approval of amy
resolution of the Campany may make payments for or towards. the insur-
ance of -any of such persons as a.fcxesaid.‘ any suwh Director or ex-
Directcr ay participate in and retain for his oun benefit any such
donstion, gra'a:ity,": pension, allowance, payment o other benefit
conferred under or yursuant to this Article and the receipt thereof
shall not dlzqualify any persen from being or becoming a Director of
The Directors an behalf of the Conpary and without the Approval of any.
resolution of the Campany (but subject to the prcvisions of Sectians
151 to 158 of the 2ct) may establish and contribute to any employee
share gcheme (within the meaning of Section 743 of the Act) for the
purchage or subscription by trustees of shares of the Campany or of a
holding campany of the Conpany and may lend momsy to the Campany's
enployees to enable them to purchase or subscribaforsharesof\th,e‘
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Campzny or of 2 holding campany of the Conpany: aneatablisharﬂ
maintain any option or incentive scheme whereby selected employees
(including sal~sried Directors and officers) of the Company are given
the opportunity of acquiring sharss in the capital of the Coampany; and
may formulate and carry into effect any scheme for sharing the profits
of the Coampany with its employess {including salaried Directors and
officers) or any of tham. any Director may participate in and retain
for his wan beneflt azny such shares, profit or other bensfit conferred
under or pursuant to this Article and the receipt thereof shail not
disqualify any person from being or becoaing a Director of the
Campany .

26. The Dirsctors shall not be subject to retirement by rotation and
accordingly all references ir Table A to retirement by rotation shall
be disregarded. : e

27. A resoluticn in writing signed by all the Divectors for the time belng
in the United Kingdom shzll be as effective ds a resolu.m.dﬁ pagssed at a
meeting of the Directors dily convered and held and may consist of
several documents in the like form, each signed by cne or more of.the
Directors. :

© BORROWING AND OTHER DOWERS

28. ‘The Directors may exercise all the powers of the Conpany without limit
as to amount Lo borrow and raise noney and to accept meney cn deposit
and to great any security, mortgage, charge or <discharge as they may
consider Fit for any debt or chligation of the Company or< which is
binding o the Canpany in any meorer o way in which the Company 1s
ampowered 80 Lo grant and similarily es they &y ms‘idér fit to enter
into any querantee, coutract of lndemnitv o Letyship in any manner
or way in which the Conpany 1s empowsred .. to anter into.

ALTERNATE DIRECTORS

29. (A) Eny Director Iay at any time by writing under his hand and
deposited at the Reglstered Office, or delivered at a meeting of
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(B)

(C)

(D}

10, .
the Directors, appoint any person to be his alternate Director and
may in like marmer at any time terminate such appointment. If
such alternate Director is not another Director, such appointment,
unless previously approved by the Directorxs, shall have effect
only upon and subject to being so approved.

The appointment of an alternmate Director shall determine on the
happening of any event which if he were a Director would cause him
o vacate such office or if his appointor ceases to be a Director
(retirement at any g¢eneral meeting at which the Director is re-
elected being for such purpose disregarded).

An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally
present and generally at such meeting to perform all the functions
of his appointor as a Director and for the purproses of the
proceedings at such mesting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent from the United Kingdem or tanmporarily unable to act
through ill-health or disability, an altemate Director's
signature to any resolution in writing of the Directors shall be
as efilfective as the signature of his appointor. Every person
acting as an alternate Director shall have cne vote for each
Director for wham he acts as alternate (in addition to his own
vote if he is also a Director). An alternate Director shall not
(save as aforegaid) have power to act as a Director or be deemed
to be a Director for the purposes of thase Articles.

An alternate Director may be repaid expenses and shall be entitled
to be indermmified by the Company to the same extent rutatis
mutandis as if he were a Director but he shall not be entitled to

raceive fram the Company &y remmneration except only such propor-—



30.

31.

11,
tln (3¢ amy) Of the remmeration otherwise payable to his
appointor as such appointor may by notice in writing to the
Campany from time to time direct.
INDEMNITY
Every Director or officer of the Company shall be entitled to be
indemified out of the assets of the Campany aga:l.ust all losses or
1iabilities wiich he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any procesdings
whether civil or criminal in which judgment ig ¢iven in his favour or
in which he is acquitted or in which the charge is found not proven or
in camnection wi.th any application under Section 448 of the Act in
which relief iz granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or .misfortlmé which may
happren to be immedbythecﬁr@anyintheexecutimordischargeof
thr Jucies of his office or in relatim: thereto. But this Article
sha’" snly have effect in so far as its provisicns are not avoided by
Section 310 of the Act.
OVER-RIDING PROVISIONS

In the event that any person alone Or f!ointly with any other person,
(hereinafter called "the Parent") shall be the holder of not less than
90 per cent in neminal walue of the issued shares of the Coarparny as
confers the right for the time being to attend and vote at general
meetings of the Copany, the following provisions (but without
prejudice to the provisions of Sections 303 and 304 of the Act) shall
apply and to the extent of any inconsistency shall have over-riding
effect as against all other provigions of these Articles:-

(2) the Parent may administer the business and managewent of the
Coopany i all or any regpects and exercise all or ay cE the
powers of the diresctors of the Comany and contract and act in any
way on benalf of and in nsme of the Company;
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(b) the Parent may at‘any time and from tme to tive appoint any
pexson to be a Director or remove from office -any Director howso-
ever appointed;

() any cr all powers of the Directors shall ke restricted in such
respects and to such extent as the Parent may by notice to the
Campany fram time to time prescribe and any such restriction may
be removed or varied in such regard and to such extent as the
Parent may by rotice to the Campany from time to time prescribe.

(d) rmo unissued share shall be issued or agreed to issued or put under
option without the express written corisent of t‘né Parent;

(e) no issued shave shall transferred to any party without the express

| written consent of the Pavent which consent may be withheld
without any reason being given therefore. |

Any such appointwent, removal, consent or notice shall be in writing
served on the Company and signed by the Parent or in the case of a
conpany on its behalf by any one of :Lfs directors or by its secretary
or by scre other person duly authorised for the purpose. No person
dealingwiththeCczrpanyshallbeccmemedtoséeorenqtﬁJeasto
vhether the powers of the Directors have been in any way restricted
hereunder or as to whether any recquisite consent of the Pa:;:ent has been
cbtained and no cbligation incurred or security given or transaction
cffected by the Conpany to or with any third perty shall be invalid or
ingffectual unless the third party had at the time express notice that
the incurring of such cbligation or the glving of such security or the
effecting of such transacticn was in excess of the powers of the
Directors.



THE OOMBANTES ACT, 1985

COMPANY LIMITED BY SHARES

MEMORANIXM OF ASSOCIATICN
of

SHANKS & MCEWAN (NORTHERN) LIMITED

* I. The name of the Canpany is “"shanks & McEwen (Northerm) Id.miv;d“‘.
II. The Reagistered Office of the Campaty will be situate in Scotlana

** III. {1) (a)

(b)

()

(d)

To carry on the business of waste aisposal contractors in all
their branches in the United Kingdom and elsewhere indluding
the collection, trensportation, handling, ireatment and/or
dispossl of damestic, commrcial, industfial, agricultural
and/or ottwr waste and/cr scrap. '

7o purchase, rent, lease, oocupy. hire, congtxuét, erect,
maintain, reclaim, restors and develop any lands, quarvies,
clay pits,  buildings, transfer stations, and plent axd
machinery in connection with the collection, 'tramsportatica,
hendling, treatment end disposal of waste or scrap. ":“‘

To construct, erect, lay down, enlarge, alter and maintain
any roads, rallways, sidings, bridges, buildings,” tanks,
drains, pipes, culverts, charmels, plant and machinsry,
sewage and other works or things necessary or convenient for
the Campany's business. : )

To carry cn the business of carriers and halage contractors
by all means of transport by land, sea, rail ard inland
watervay and to operate, work, repair, maintain, equip and to
construct, purchase, sell, hire or lease lorries, trucks,

* The Campany's name was changed with effect from 17th May 1990.
“*  Clause ITI(1) was altereC pursuant to a Special Resoluticn dated 18th August

19€9.
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{7}

(h)

1| T

. 29 11\ 2

=

engines, rolling stock, ships or any other vehicles approp-

‘riate for the carriage of passengers, goods, waste or SCIUp.

To mamufacture, purchase, sell, deal in, or otherwise dispose
of manures, chemicais, oils, wvegetables, and other

substances, materials and things that mey be dealt with in

" connecticn with the collecticn, transportation, handling,

treatment and disposal of waste,

To collect, prepare for markst. distribute, import and export
landfill gas and gases of all kinds and to utilise and
dévelopforsaleorusélarﬁfillgqsan@othersoumesof
erexrgy generally. |

To carry on all or any of the trades or businesses of
builders and bullding ccatractors, civil and comstructional
engineers, public 'works contractors, quarry owners,
quarriers, brick manufacturers, plurbers, excavators,
coll® w Wprquiet:o,rs, contractors for mining, road making,
C .axpe, site levelling, embankent building and for the
erec fon of damsand culverts and all other civil engineering
operations and equipment and services for and in comnection
with all aspects of the construction and contracting
industry.

To asquire lards, mines, metals and minerals of any sort, and
minirg and querrying 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 mentiocned or referred to, and to
exercise amy quarrying, mining, or similar rights acquired Jrl_
to be acquired by the Conpany, and to manufacture or treat or
subject to any process or processes any of the said
substances, and to let or sub-let on lease cr otherwise,
sell, deal in, and dispose of or otherwise turn to profit any
of the sald lands, mines, metals, minerals, aggregates or



(1}

3)

3.

\otl';er substances or the products t.‘;:ereofeitberbelmginqtb
the Carpany or aiy other Campany or persons, andgeneiéﬂlyto
carry on the business of: land cuners, mineral owners, royalty
owners, minexs and wholesalers, retailers, hirers,
manufacturers and providers of, and desalers in, any or all of
the metals, minerals, and other substances before referred
to, andforarwofthesewrposesmactasagentsor
licensens upon camission or otherwise.

To acquire by purchase, lease, exchange or othe_+ise for
develcpment, investment or resale and to traffic in land and
house and other property of any temure or any interest there-
in, and to create, reserve, sell and deal in freehold and
leasehold ground rents, and to mwke advances upon the
security of land or house ox other property Or any interest
therein, and whether erected or in course of erecu.on, and
generally to deal in, traffic by wey of sale, lease, exchange
or otherwise with land and house property and any other
property (whether real or perscnal) 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,
tungalows, offices, factories, warehouses, wharves, build-
iugs, works and conveniences of all kinds; and to manage any
land, buildings or other préperty as aforesald, whather
belonging to the Campany or not.

To carry on business of advisers in relation to the
administration and organisation of industry and business and
the training of persomnel for industry and business and to
carry on all or any of the businesses of industrial business
and personel consultants and to research into and advise
upch the means and methols for extending, develcping and
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{(2)

(3)

(4)
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4.

imgrovirg all types of businesses or industries and all

systems or nrocesses relating 'to the production, storage,

distributicm, marketing and sale of goods and/or relating to

the rendering of services.
To purchase, take on lease or in 7zmchange, hire or othesrwise
ecquire and hold heritable or meveable, real or perscnal propertyl
of every description and wherever gituate and any option,
interest, licence, servitude, easement, right or privilege in or
over suwh property which the Company or its Directors may think
necessaxy or convenient for the purposss of its business or for ‘
investment or for the furtherance of its cbjects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and stock-in-trade; and also-to sell, feu, lease,
let, exchange, surrendex, mortgage, charge o7 otherwise dispose of
or deal with or to occupy, factor, maintain, mamage, control,
work, alter, extend, equip, improve, exploit, develop, replase or
tumn to account in any manner or way any such property or to grant
ey opticn, interest, licence, servitude, easement, right or
privilege in or owver any such proverty.
To pramote, establish, developaz:dcanymanyoﬂlerblxs;pess or
activity whatsoever and to G anything of any nature which in the
opinicn of the Cowpany or 1ts Directors ls or may be capzble of
being comweniently ;:&zriad on or done ' in comection with any
business of the Company hereinbefors or hereinafter authorised,
whether ejusdem generis therewith or not, or calculated as likely
directly or indirectly to enhance the value of .or yendsr more
profitable all or any part of the Company's wmdertaking, property.
rights or assets or utllising its know-how or expertise or other—
wise advancing the interests of the Campany or of its menbers.
To purchzse or acquire by exchange, subscription, applicaticn,
pramtion or otherwise and to hold and deal with in any manmner ox




5.

way any of the property following:-

(a)

all or any part of the undertaking, property. buginess or
assets of any person, fim or campary cafrying on or propos-
ing to carry on any business which the Company is authorised
to carry on or possessed of property which in ‘tne ¢pinion of
the Cmpany or its Directors is suitsble for amy of the
purposes of the Company:; or any interest in any partnership
or joint venture or joint-purse arrangement or other arrange-
ment regarding the sharing of profits or any union of
interests with any such person, firm or campany, and, as part
of the consideration for any such ‘acquisition, to undertake

. ali or any of the transactions or liabilities of any perscm,

£irm or company, and to give or accept by way of considera-
tion, for any of such acts or things or for any such under-
caking, property, business, assets or interests acquired, any
chareg, stock, debentures, debenture stock or other
securities vhich the Campany has power to issue or partly in
more than one of or in all of such medes and to acquire,
hold, retain, sell, dispose of, charge, mortgage and deal
with any shares, stock, debentures, debenture stock or other
securities received;

the whole or any part of the shares, stock, debentures,
dehenture stock and other securities, units, participations
or interests in or of amy corporaticns, canpanies, asaocia—
tions, undertakings, or fimms for the time being engaged,
concemead or interested in any industry, trade or business of
atypasimilartoanyoralloftmsemichwthe'Carpawis
empowered by this Memorandum of Asscciation to carxy on or
which can conveniently pe carried on in camection with any
quch business, irade or industry as aforesaid or t'he acquisi-
tion of which may seem to the Campeny or itgnimctor“s

.
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6.
calculated directly or indivectly to benefit the Company or
the interests of its members and to pramote the beneficial
co-oparation -of any such companies, associaticns or fims as
well with ane ancther as with the Company and to exercise in
respect of such invesuments and holdings all the rights,
povwers and privileges of ownership including the right to
wvote thereon;
plant, machinery, and moveable, perscnal, heritable and real
property of all kinds; and |
patents, patent rights or inventions, knowhow, copyrights,
designs, trade marks or secyet processes, includjm without
prejudice to the generality of the foregoing to register,
pramote and advertise the same. | '

(5) To perform or o all or any of the following operations, acts or
things:~

(&)

“ enter intoc any errangement with  any goverrment or

' r-t:‘*'h;::‘rity, supreme, municipal, local or otherwlse which may

seem to the Cawpany or its Directors canducive to the attain
ment of the Campany’s cabjectﬁ' or any of them and to apply
for, prawte and cobtain any leg}slatim, afdei:, charter,
privilege, cancessicn, licence, r;éht, franchise or author-
isaticn from any such govermment or authority for enabling
the Carpany to carry any of its cbjects into effect or for
extending any of the powers of the Compeny or for effecting
any modification of the ccnstitution of the Conpary or for
any other purpose which the Campany or its Diregtors consider
may b2 likely directly or indirectly to further the cbiects
of the Campany or the interests of its menbers, and to carry

Qit, exercise and coamly with the same and to oppose any
proceedings or applications or the like which the Campany or
its Directors consider may ke directly or indirectly




(b)

(c)

(@

(e)

7.
prejudicial to the interests of the Cowpany or its members;
to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like con-
ferrine~ any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Campany or its Directors cepable of being used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Campany or its Directors directly or irdirectly
to benafit the Company or its menbers and tO carry an
research and to acquire, use, maintain, exercise, develop,
menufecture under, sell or otherwlse dispose. of, deal with or
turn to account any such licences, concessions and the like
and other informaticn aforesaid;
to lend and advarce money, to place money on current account
or deposit and toc grant or provide credit and financial
accamodatiocn to any person, firm or camnpany, including,
vilthout limitation, any clients of or other persons having
dealings with the Coampany, or to agents acting for or
representing the Company on such terms as may be thought fit
and with or without security and to buy and sell forelgn
currency and to corry on the business of a banking, finance
or insurance camparny;
to receive from eny person, firm or company, including share-
holders and Directors of the Campany, money or securlties, on
deposit or loan, at interest or for safe custody or other—
wise;
+0 borrow and raise momsy with or without security and, for
the yrposes of or in connection with the borrowing or rais-
ing of money by the Campany, to beccwme & member of any builé-
ing society and to accept money on Geposit and to secure or

e e e
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discharge any Gebt or obld:gat.‘l.m of or binding on the Conpany
in swh manmer as may be thought ﬂt-WWMorim
Directors and, in particular, by the granting or creating or
the permitting to0 subsiszt of any heritable securities or
other fixed securities or assignations in security or( assign-
ationg or cther cciweyances or mortgages or pledges of or
charges over or any set-off against or lien or hypothec upon
the undertaking of the Company and all or any of its herit-
able and movesble, real and persamal property, (present and
futuire) or by the granting or creating or the pemmitting to
suosist of any mortgage, pledge or charge over all or any of
the uncalled capital for the time being of the Cempany or by
the creation and issue. at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and condicions as may be thought

- £ie, £ bands, debentures,  dehenture stock, perpetual,

redeanable or repayaple or otherwise ox: of other dbligations
or securities of the Company of any degcriptim:

to enter Into any gi.tarantee:, contyact of indemnity or surety-
ship and in particalar, (without prejudice r.o the generality
of the foregoing) whether with or without the Company receiv-
ing any consideration, to gquarantee or to grant any indemmity
in respect of or to secure {with or without apersonal‘
covenant and with or without a herdtable security or other
fixed security or mssignaticn in. securﬁ.ty or assignation or
other conveyance or mortgage or pledge of or charge over or
set-off zgeinst or llen upm all or any part of the under—
taking and assets, present and futuve, and the -uncalled
capital of the Company) the performance of any dbligation,
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 stoclk,.
debenture, Gehenture stock, bond, share or other security of
any person, firm or cawpany including (without prejttoice to
the generality of the foréégiooj any company which is for ‘the
time being a subsidiary or a holding cc:rpmy of the Cosrpany N
== or another subsidiary of a hold:lng cm:pany of the Company or
ke *om)emise associated with the Carpany in business, o
(@ to &ccept, draw issue, make ’creat:e, execute, discount,
emiorse, negotiate, and t:o’buy sell and Geal :Ln Darﬂc drafts,
bills of excharge premissory notes, debentures, bills of
lad‘ing and other instrwn?ents and. securities,, whether

negotiable, transferable or othervd.se
(h) to enter int:o any partnership or any joint venture or any’

e El

joint-purse arrangement or any profit-sharing arrangarent and

1:0 co-cperate or participate :Ln any way with,. and to assist:

or subsidise, ey carpany, fimm Or persot;.

(1) to est:ab}.ish, pramte, organ:l.se inc:orporate, reoroanise,
finance ard to aid and assist, :fmamieliy or otherwisa,
conpantes, corporations, syndicates, partnerships and assoc-
1ations of all kinds; S

() to carry on any business or branch of a businéss which this-

| Comany is authorised toc carry onh_v means, or through, the

agency, of any subsidiary company or qcx;?pam.es, ad to onter

into any axrrangement with any such subsidiaxy company for
taking the profits and bearing the losses of any busine\s‘,;si_;or
branch so0 carried a or for financing any such smsidiﬁQ
cempany ox guaranteeing itsl liabﬂitieo or”to make any other
arcangenent which may ‘seem desirable to-the Campany or its
nirmtors with refereme to arq,r tmainess or branch 80 carried

on including power at any time;’ -and edther tetrporari_ly or

pexmanently, to c¢lose any such bram:h or moiness,
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(k)

(1)

.

(m) toarploythefmﬁsofthamxyinthedevelomentandh

(n)

10- ’ t . ;J‘:E' . e e
:/'- S “

to acquire and c:arry o any busin.e.ss carried on by a suhsid- o

iary or a holding conpany of tbc-s CC‘I'EJEII‘J or another subsid—
iary of a holding. campany of the Coanpeny; o

Al

to carcy on the business of a Holding c:mpany and to

eatablish or pramte any c.m@amr or cm@anies -for the purpose.
of taking over, acquiring or w::rking any of the’ property,
rights and ].(;.abilit.ies— of the Company, or for th@ purpose of
carrying on any msmessi‘m;ﬁ the Carpany is authorised to

(arxy on, or ’for any chef ],‘m:p:jse wﬁ.llc:h may seem to the

s

Compary or its Directors directly ar indirectly caiculated to
benefit or to advance the dbjects or interests of the Company

_or the interests of its menbers, with porer wo asslst such
comany or ccmpamies in every way, but especially oy taki.ng"

ghares, stocks and securit:ies thereof providing capita.u and
paying pre]inﬁmxy eﬁmnses- 1

i

0

acpansimofthemsmessofthemmxyandailoranyof
its " subsidiary or assoriated ccrrpardes and in any other

cmpazwv&:ethermﬂadsﬂhuorhemaftertabeformdand

engagedinanyliketnmmesstoﬂuabusinessofthecm

ma opinion of the Company or its Directors ccnveniently be

u carﬁedmmcu:mectim thare.witharﬂtoimestmyofthe

fUCalparmeinvesmmatﬂtocamymﬂkébusﬂzessofa
pmnartycmparw )

to ect ag directors, secret:axies. managers, registrars or
transfer agents or to appoint  directors, secretaries,
mnagers regist:rarsortransfe.r agents ofanysubaidlary
catpax:yorcfarwmmanyinw}ﬁ.chthecmpanyisormbe
interestedorofamrothercamanyandtotakepartinme

management, supervision and control of tha business or cpera-z

‘orinanyotharmtxyancillaxytheretoor{michcanin-
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(©)

(p)

@

ET
tions ofanycmpanyor Lmdertak:!.ng andfor that purpose o
atpomt and :cesmmerate any directors, managers, trust:eesp
solicitors, accomtants, ectuaries, axvchibects, valuers,
Surveyors or other experts or agents;

to pay all the expenses of ard prelimimnr arﬁ incidental to”

the pramoticn, fomaticn, establishmnt and registratican of
the Camparny, and any other ccqvxaany pmted by (- Campany or
anycarpam{invhichtheCmmnyiq crmaycontamlatebt.ing
interestedirx:ludinginsuchexp.nses ail or anypartofthe
costs and expensed of owners of any business ox property
a~quired by the Ccrnpany and to procura “the Iecistration.
recognition or incorporation oﬁ the Conparty in or under the
laws of amy. place cutside Scotland; R A
issuearxiallot,, c*editedaspaidupinfullorin,artor
otherwise, sharves, debentures or otlm secgg:ttieq of the

Conpany for cash or in payment or part payment for any hexit-

‘able or Lroveable veal or pax:scnlal proper*'y pn.mhased ox

otherwlse acquired by the . Campany or- for any services

rendered to the Ccfr@any"or in satisfaction *of any obl_igat:ion“

or liabil:l.ty mdert:aken or’ agreed to be mzdertaken by the
cgmrorformouxermnmse .

mgive':rpayanyrenmmerat:!m brokerage discctmtorother
camnsatim or yeward or mq:en.aes for sewices xenderedor
toberemered.nplacmgorpmmmgsubscﬁpticns of, or

othen»dse assistlm in the issue of, any shares or debentx;res
//

or other ssmities of the Ccmpany or fu; or about._the forma-
) Limoﬁtheﬂmpanyorthemtorm% ofitsmsiness,

and to establish or promote, or conour or participate in

'éstablisllmgorp:amtingachmany,quﬁOrtrustandto

subscribe for, underwrite, purchase or otherwise 'acquire

securities of any cawpary, fund or trust and to carzy cn the
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(r)

(8)
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business of conpany, fi.md d‘b trust prdmtéfé or managers, and
of undexwri.ters or dealers in secwri.tlee and to act-as J

£

trustees ofanykindforanyperson, fixmorcamanyandto
undert:akeandexecuteanytrust,

to sell, exchange, transfer, let on rent, share of profit,

royalty or otherwise, grant licences, sewitude"s. Eéasanénts,
'options and other rights over and in aﬁy other manner deal

with, twn to account, or dispose of all or any part of the

mﬂertaJdng property end assets (present and future) of 'the
Campany whether heritable or mfeabLa, real or personal,

either together or in’ porticns for any such cmsideration as

rnaybettmxght fitbytmcarpanyoritsmrectorsandin
parti::ula:. (witlmt prejudice to the generallty of the fore-
going) for any shares, steck, debentures, debenture stock or

‘ ot‘ner rsecurities, whether fully or partly paid up, of any

cﬂercmpanyorpartlyinnorethmmoforinallof such

nnd.es of payment and to hold, retain, sell, dispose of,.

charge, mrtgage and deal with any shares, stock, debentures,
dabentm:e stock or cther Securities received;
to establish, maintain, participate in and cmtrikmta to or

to procure the establishment and maintenance. of, particip~ ."

ation in and contributicn to, any pension superamuat.im,
baaevolmt or life assurance fund, scheme or . axrangawsnt
(whether contributory or otherwise) for the benefit of any
persens (including Diractors, former Directors, officers and

former officers) wpare’orshallhavebeenatanytimm_

the:e;ploymntorsend.oeofthecdmwmorpcfanycmpany
which at the time is or was a subsidlary or a holding campany
of the Company or another subsidiary of a holdiﬁg ccxr@any of
the Corpany or 'bﬂ}e:cwise assoclated with the Campany or of
the predecessors of the Campany in msmessi or of any such

Ry
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13. B
other company as aforesaid or of.the relations, ;d.ves.
widows,  fandlles, connections or dependants of any such
persons and ufor the benefit of any otff.;.r persons whose
service or services have directly or indirectly been of bene-
fit to the Carpam{ and for the benefit of their relations,
connections or dependants or any of them and to grant or
procure the g'raht of &onations, gratt.d.ties, pensions, allow—
ances, including allowances on death, or other payments or °
benafits of any kind to any of such perscnis as éforesaid;
and to establish, subsidise, subscribe to or support institu-

tions, as;gociétions, clubs, schools, funds or trusts.

calculated or congidered to ke for the bé;;efit of any of such

perscis as aforesald ‘or otherwise to advance the interests

"amiwell-beingofﬂxeCamanyorofarrysuchothercar@anyas

ai'oresaidor..tsn'ﬂrbers andt.omak.epaynentb forortm:ards
theimuzameofanysu:hparsmsasaforesaid,

 (subject to the provisicons of Sections 151 to 158 of the

| Campantes Act, 1985) to establish and contribute to any’

enployee shave scheme (within the meaning of Section 743 of
the omﬁaaniea P.ct 1985) for the purchase or subscription hy
mirsteea ot shares of\ “he-Campany or of a holding company . of |
mempgny‘arﬁtolendmwy to tl)ecmm's employees to’

‘ensble thesn to purchase or subscribe for shares of ‘the

Campany or of a holding cawany of the Company:, to establi\sh
and maintain any option or incentive schere wherelsy selected
erployees (Including salaried Directors and officers) of the
Copany are givm the opportunity of acquiring -shares in the ,
capital of the Company; to formilate and carty into effect -
any scheme for slmrim the profits of | the Catpany with its
efplcyaes (Including salarigd Directors and officers) ox any
of them; and to fom fo:':f' subscribe to any assoclation,



(u)

(A%

(w)

" {:Lt any) for the timbeingxequiredbylmq, :
(x)
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:' with others;

14.

:Lnstitut{m or find for the protection of the mtexest:é of

oWners or emplovers by insurance against loss caused by bad

‘debts, stiikes, fire, accidents. war risks or otherwlse; -»

to pay, subgcribe Or guarantee money to or for any purpose

.which the Campany or its Directors ‘consider may be likely,
) directly or indirectly, to further the intexests of the

Camany or of i.ts mrbers or for any charitable, benevolenta

- naticnal,- eduoatimal social, mblic, general or useful

pl

chiect or ;.orwa.m;»e:-cmbition.

to cease carxy:mgamr to wind up any business or activity

of the Campariy, and/canceldrxyregistratimofandtowinc,
uporpxmmethedissolutimofthemmanyinanystateor
territory;’ |

todistﬂbutemthemrrberqofsthewmnymgpﬁigor
ottxervﬁse bywayofdivideniorbmusorbywayofreductior\
of capital, aJJ. or any preperty or assets of the Company ox
arwproceedsctsalaordismsalmereof andinparticular
ghares, ' debentures. cx otber securities of other ccmpanies

‘belmg:lngtotmcrm)any orofv&aichthechrpanymayhave

thepmart.od:lspose butsotlmtmdistzdhxtimmnuntmg
toare&xctimofcapitali:\,nﬂdeexceptwithme amtign

to & all or any of the things or matters aforeseid in any
part of the world and either as principals, 'ﬁgents.
cmt:rac:tors, ncominees, trustees or oﬂwnﬁ.se and either by or
through agents, contractors, ncmi.nees, trustees, Bubsidiary
cafpaniesorothemiseandeitheralmeorincmjmntim
todoallsuchothertbdngssasintheopirﬂ.moftheCmpany
are or may be imi&?n:,al or condiive to tha atta:lment of
the ahove cblects or any of them;

3



15.
and it is hereby declared that, for the purposes of this clause,

: -(ﬂ ) "cdrpany" except where used in reference to the Company, shall @
inglude any partrership or other body of péi;ons, ‘whether incorp-
orated or not incorporated, and whether dcrniciléd cr resident ip
the United Kingdam or elsewhere, (B) “person’ shall include any
person acting in any cépaéity whatsoever and any company, corpora~ |
ticg'x, .associati@.‘ syndicate or "society as well as any ot;her legal
or natural perscn, (C) “subsidiary" and "holding campany® shall be
construed in accordarce with Section 736 Of the Campanies Act,

" ” 1985, (D) 'semmities” shall include any fully, partly or nil paid.

o share stock,.. unit, debenture. debenture or loan stock, deposit

receipt, blll note, mnant. coupon, right to subscribe or
A

canvert, or s:imilar rig'm: or obligation, (E) "and" and "or" shall

mean mand/jor” . where the centext =0 permits, (F) "other" and

"otherwise"” shz:.u. \iot be construed ejusdsm ge.naris vhere a wider

construction 1s passib].e, (@) reference to any ‘Act of Parliament
shall be deened to include any stalutory amendment or modification
thereof, and’ ’H) the ohjects specified in the different. paragrams t
of this clal.m/shall not, except where the cantext expressly so . -
requires, be in any way limited or restricted by referemnce to or
inference frem the terms of any other paragraph or the name of the |
Company ut mey be carried out in as full and ample a manner and
' Jghallbecmstruedmasm&asenseasifeachofthesaidpara-
graphs defined the objeccs of a separate, distinct and indeperﬁent.
carpary.
IV. The liability of the members is limited. “
V. Tne share capital of the Cawany is £100 Givided into 100 shares of £1
cach, with power to increase the capital and the Company shall have . -
power to d:l.vide the originzl or any increased capital into several:
classes, and to attacn thereto any preferential, Geferred, qua:lified or
other special rights, privileges, restrictims or conditions

kY
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WE, the several persons whose names. and addreSses are subscribed, are
desirous of being formed into a Carpany in pursdance of t‘nis mremdm of

Association, and we respectively agree to take the mmber of Shares in the
‘ capital of the Company set opposite our respec.tive names:- L

Nemes, Addresses and Descriptions ) Nurber of Shares taken
of Subscribers ) . by each Subscriber

o . ? i r I " )
KEVAN McDONALD S t One
- 22 Ainslie Place, : ‘ \ _

Edinburgh
Solicitor

mmouvsamnmmmﬂm. S one
22 Ainslie Place, : B

Edinburgh
Solicitor

| | Datédthe 5th day of April 1986. .
| VITNESS to the sbove Signatures:-

pE

ANGUS KIMLOCH GRAHA -~ ¢
22 Adnslie Place, -

Office Manager : AI N

4, * =F




" The Secretary

| 22Avgust1994 k

A By

o - Moores
Ourref: IMG/UBM/G 2 - “Rowland

Chartered Accountanis

b

v  Allan House
‘ 25 Bothwell Street

Glasqow G2 GNL
Telephona ¢ " 221 6991

) Facsimile © 12685

Shanks & McEwan (Northem) Ltd ‘

22 Woodside Place >

Glasgow

G37Q¥

]

Dear Sir

In accordance with Section 392 of the Companies Act 1985 we give you formal notice of
resignation as auditors to the company with immediate effect.

Yours faithfully
% veg 410'//&»1/
MOORES ROWLAND
]% 12 SEP 1994 .
_EDINBURGH:
khi':h!ulp;mm‘nmcﬂsmmblu
Torinsnecson altta - address.
;in;f(r}b;re ust cary on imvestment txalness.

' Moores Rowland intemational i 4
Rowland workdwide associaion of Indeperdent
IO acoounting fmns,




