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The Companies Act 1985
(As amended by the Companies Act 1989)
Private company limited By Shares
MEMORANDUM OF ASSOCIATION
OF
ABSOLUTE PILING LTD

1. The name of the company is  ABSOLUTE PILING LTD

2. The registered office of the Company will be situaied in England and Wales.

3. The objects of which the Company is established are :-
(A) To carry on business as a general commercial company.

(B) To carry on any other trade or business which can, in the opinton of the Board of Directors, be advantageously
carried on by the Company. ’

(C)} To acquire by purchase, lease, exchange, hire or otherwise, hold for any estate or interest, any land, buildings,
easement, rights, privileges, concessions, patents, patent rights, licences, secret processes, trade marks, designs,
machinery, plant, stock-in-trade and any real or personal property of any kind necessary or convenient for the
purposes of or in connection with the Company’s business,

(D) To erect, alter or maintain any buildings, plant and machinery necessary or convenient for the Company’s business
and to contribute to or subsidise the crection, consiruction and maintenance of any of the above.

(E) To acquire by subscription or otherwise and hold, sell, deal with or dispose of any shares, stock, debentures,
debenture stocks, or other securities of any kind whatsoever, guaranteed by any company constituted or carrying
on business in any part of the warld and debentures, debenture stock and other securitics of any kind guaranteed by
any government or authority, municipal, locat or otherwise whether at home or abroad, and to subscribe for the
same cither conditionally or otherwise and to guarantee the subscription thereof and to exercise and enforce all
rights and powers conferred by the ownership thereof.

(F) To borrow or receive money on deposit either without security or secured by debentures, debenture stock
(perpemzal or terminable), mortgage or other security charged on the undertaking or on all or any of the assets of
the Company including uncalled capitat, and penerally to act as bankers.

(G) To guarantee support and/or secure either with or without consideration the payment of any debentures, debenture
stock, bonds, mongages, charges, obligations, interest, dividends, securities, monies or shares or the performance
of contracts or engagements of any company or person and in particular (but without prejudice to the generality of
the foregoing) of any company which is, for the time being the Company’s holding company as defined by
Sextions 736 and 736(A} of the Companies Act 1985 as amended by the Companies Act 1989 or another
subsidiary, as defined by the said section of the Company’s holding company or otherwise associated with the
Company in business and to give indemnities and guarantees of all kinds and by way of security as aforesaid either
with or without consideration to mortgage and charge the undertaking and ail or any of the real and personal
property and assets present or future, to issue debentures and debenture stock and coliateral or further to secure any
securitics of the Company by a trust deed or other assurance and to enter into partnership or any joinm purse
arrangement with any person, persons, firm or company.

(H) Tolend money with or withour secusity and to invest money of the Company upon such tcrms as the Company
may approve and to guarantee the dividends, interest and capital of the shares, stocks, or securities of any company
of or in which this Company is a member or is otherwise interested, and generally as the directors think fit.
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To apply for, purchase or otherwise acquire and hold or use any patents, licences, concessions, copyrighis and the
like, conferring any right to use or publish any secret or other information and to use, exercise, develop or grant
licences in respect of the property rights, information so acquired.

To take part in the formation, management, supervision or control of the business or operation of any company or
undertaking and for that purpose to appoint and rermurcrate any directors, accountants, consultants, cxperts or
agents.

To employ experts, consultants and valuers to investigale and examine into the condition, prospects, value,
character andcircumstances of any business concerns and undertakings and generlly of any assets, property or
rights.

To establish or promote or concur in establishing or promoting any other company whose objects shall include the
acquisition or taking over of all or any of the assets or Habilities of this company or the promotion of which shall
be in any manner calculated to advance directly or indirectly the objects or the interests of this Company and to
acquire, hold, dispose of shares, stocks or securities issued by or any other obligations of any such company.

To draw, accept and negotiate promissory notes bills of exchange and other negotiable instruments.

To invest and deal with the monies of the Company not immediatety required for the purposes of the business of
the Company in or upon such investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash or fully or partly paid up shares, with or
without preférred or deferred or special rights or restrictions in respect of dividend repayment of capital, voting or
otherwise, or by any securities which the company has power to issue, or partly in onc mode ard partly in another,
and generally on such terms as the Company may determine.

To accept payment for any pmpétty or rights sold or otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up shares, or siock of the Company or corporation, with
or without preferred or deferred or special rights or restrictions in respect of dividend, repayment of capital, voting
or otherwise, or in debentures or morigages or other securities of any company or corporation or partly in one
mode and partly in another, end generally on such terms as the Company may determing, and o hold, dispose of or
otherwise deal with any shares, stock or securities so acguired.

To enter into arrangements for joint working in business or amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interesis, reciprocal concession or co-operation with any compaay. firm
OT PErsOn CarTying on ar proposing o camry on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit this Company.

To purchase or otherwise acquire, take over and undertake all or any part of the business, property, liabilittes and
transactions of any person, firm or company carrying on any business the carrying on of which is calculated to
benefit this Company or to advance its interests, or possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or otherwise,
grant licences easements and other rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the propesty and assets for the time being of the Company for such consideration as
the Company oay think fit.

To provide for the welfare of persons employed or formerly employed by the Company and to grant pensions,
allowances, gratuitics and bonuses to officers or ex-officers, employees or ex-employees of the Company or ils
predecessers in business or the dependants of such persons and to establish ang maintain or concur in maintaining
trusts, funds or schemes, (whether contributory or non-contributory) with a view to providing pensions or othsr
funds for any such persons as aforesaid or their dependants.

To distsibule in specie assets of the Company property distributable amongst the members, 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 do all or any of the things hereinabove authorised, in any part of the world, either alone or in conjunction with
others, or as factors, trustees or agents for others, or by or through factors trustees or agents.
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(W) To do all such other things as are incidental to or which the Company may think conducive with the above objects
or any of them.

The objects set forth in any sub-clause shall not be restrictively construed but the widest interpretation shall be given thereto,
and they shall not, except when the context expressly so requires, be in any way limited to or restricted by reference 1o or
inference to any other object or objecits set forth in such sub-clause or from the terms of any other sub-clause or by the name
of the Company. None of such sub-clauses or the object or objects therein specified or the powers to be conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but the Company shall have full
power to exercise all or any of the powers and to achieve or 1o endeavour to achieve all or any of the objects conferred by
and provided in any one or more of the said sub-clauses.

4. The liability of the members is limited.

5. The share capital of the Company is 100 GBP divided into 100 ORDINARY shares of 1 GBP each
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I, the subscriber to this Memorandum of Association wish to be formed into a Company pursuant to this Memorandum; and I agree to
take the number of shares shown opposile my respective name.,

Name and address of subscriber. Number of shares taken by the subscriber

MR MALCOLM PERRY [1 ORDINARY]

THE WILLOWS

3 SCAURHEAD COTTAGE
BARRHILL

GIRVAN

KS26 0PZ

23rd May 2008
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The Companies Act 1985
(As amended by the Companies Act 1989)
Private company limited By Shares
ARTICLES OF ASSOCIATION
OF

ABSOLUTE PILING LTD

f. (a) The regulations contained in Tabie A in the Schedale to the Companies (Tables A to F) Regulations 1985 (S1 1985
No. 805) as amended by the Companics (Table A to F) (Amendment) Regulations 1985 (ST 1985 NO. 1052) and as
further amended by The Companies Act 1985 (Electronic Commumications) Order 2000 (S1 2000 No. 3373) and as
further amended by The Companies (Tables A to F) (Amendment) Regulations 2007 (SI 2007 No, 2541) (such
Table being hereinafier called "Table A™) shall apply to the Company save in so far as they are excluded or varied
hereby and such regulations (save as so excluded or varied) and the Articles hereinafier contzined shall be the
Articles of Association of the Company. '

(b) In these Articles Lthe expression “the Act” means the Companies Act 1985, but 50 that any reference in these
Articles to any provision of the Act shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

2. Pursuant to The Companies (Single Member Private Limited Companies) Regulations 1992 the Company may be
registered as a company having only one member or subsequently become so after incorporation. Whenever there shall
be only one member of the Company such member may act alone in exercising all the powers, discretions and
authorities vested in the members. If the Company either becomes a company with only one member having been
registered with more than one or becomes a company with more than one member having beea registered with only one
it shall insert a statement to the appropriate effect in the Register of Members and the date of the occurrence in
accordance with Section 352A of the Act.

Allotment Of Shares

3.  Shares which are comprised in the authorised share capital with which the Company is incorporated shall be under the
control of the directors who may {(subject o section 80 of the Act and to Article 6 below) allot, grant opticns over or
otherwise dispose of the same, to such persons, on such terms and in such manner as they think fit.

4.  All shares which are not comprised in the authorised share capital with which the Company is incorporated and which
the directors propose to issue shall first be offered to the members in proportion as pearly as may be to the number of
the existing shares held by them respectively unless the Company in general meeting shail by special resolution
otherwise direct. The offer shall be made by notice specifying the number of shares offered, and limiting & period {not
being less than 14 days) within which the offer, if not accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shail be offered in the propartion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them; such further offer shail be made in like terms in the same
manner and limited by a like perind as the original offer. Any shares not accepted pursuant to such offer ar further offer
as aforesaid or not capable of being offered as aforesaid except by way of frections and any shares released from the
provisions of this Article by any such special resolution as aforesaid shall be under the control of the directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforcsaid, such shares shall not be disposed of on terms
which are more favorable to the subscribers therefor than the tevms on which they were offered to the members. The
foregoing provisions of this Article 4 shall have effect subject to section 80 of the AcL
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5. Inaccordance with section 91(1) of the Act sections 89(1) and 90(1) 1o (6) (inclusive) of the Act shall not apply 1o the
Company.

6.  The directors are generally and unconditionally authorised for the purposes of section 80 of the Act to exercise any
power of the Company to allot and grant rights 10 subscribe for or convent securities into shares of the Company up 1o
the amount of the authorised share capital with which the Company is incorporated at any time or times during the
period of five years from the date of incorporation and the directors may, after that period, aliot any shares or grant any
such rights under this authority in pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said section 80) be renewed, revoked or varied by ordinary
resolution.

Shares

7. The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the Company shall also have
a first and paramount lien on all shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, wheiher he shall be the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by him or his estate to the Company. Regulation 8 in Table A
shall be modified accordingly.

8. The liability of any member in default in respect of a call shall be increased by the addition at the end of the first
sentence of regulation 18 in Table A of the words "*and all expenses that may have been incurred by the Company by
reason of such non-payment.

General Meetings And Resolutions

9. Every notice convening a general meeting shall comply with the provisions of section 325 of the Act as to giving
information to members in regard to their right to appoint proxies; and notices of and other communications relating to
any general meeting which any mernber is entitled 10 receive hall be sent to the directors and to the auditors for the time
being of the Company.

10. (a) No business shall be transacted at any general meeting unless a quorum is present. Subject to Article 10 (b) below,
two persons entitled to vote upon the business to be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be & quorum,

(b) If and for so long as the Company has only one member, that member present in person or by proxy or (if that
member is a corporation) by a duly avthorised representative shall be a guorum.

(c) If a quorum is not present within half an hour from the time appointed for a general meeting the general meeting
shall stand adjourned to the same day in the next week at the same time and place or to such other day and at such
other time and place as the directors may determine: and if at the adjourned general meeting a quorum is not
present within half an hour from the time appointed therefore such adjourned general meeting shall be dissolved.

1l. (a) If and for so long as the Company has only one member and that member takes any decision which is required to
be taken in general meeting or by means of a written resolution, that decision shall be as valid and effectual as if
agreed by the Company in general meeting, subject as provided in Article 1 1{c) below,

(b) Any decision taken by a sole member pursuant to Anticle 1 1(a) above shall be recorded in writing and delivered by
that member to the Company for entry in the Company's minute book.

(c} Resolutions under section 168 of the Act for the removal of a director before the expiration of his period of office
and under section 511 of the Act for the removal of an auditor before the expiration of his period of office shall
only be considered by the Company in general meeting.
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A member present at a meeting by proxy shail be entitled to speak at the meeting and shall be entitled to onc vote on a

show of hands. In any case where the same person is appointed proxy for more than one member he shall on a show of
hands have as many votes as the number of members for whom be is proxy. Regulation 54 in Table A shall be modified
accordingly.

Unless resolved by ordinary resolution that regulation 62 in Table A shatl apply withow modification, the instrurment
appointing a proxy and any authority under which it is executed or a copy of such autherity certified notarially or in
some other way approved by the directors maybe deposited at the place specified in regulation 62 in Table A up to
the commencement of the meeting or (in any case where a poll is taken otherwise than at the meeting) of the taking of
the poll or may be handed to the chairman of the meeting prior to the commencement of the business of the meeting.

Appointment Of Directors

i4.

16.

i8.

(2)  Unless and until otherwise determined by the Company in General Meeting there shall be no maximum number of
Directors and the minimuin number of Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretion and authorities vested in the
Directors, and Regulation 89 of Table A shall be modifiedaccordingly.

(b) Reguiation 64 of Table A shall not apply to the Company.

The Directors shall not be required to retine by rotation and Regulation 76 to 79 (inclusive) of Table A shall not apply to
the Company.

No person shall be appoimed a Director at any General Mecting unless either:-
(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five ciear days before the date appointed for the General Meeting,
notice executed by a Member gualificd 1o vorc at the General Mecting has been given to the Company of the
intention to propose that person for appointment, together with notice executed by that person of his willingness to
be appointed.

(2} Subject to Article 16 sbove, the Company may be Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either to fill a vacancy or as an additional Director.

(b} The Directors may appoint a persor who is willing 1o act to be a Director, cither to fili a vacancy or as an
additional Diirector, provided that the appointment does not cause the number of Directors to exceed any number
determined by the Company in General Mecting as the maximum number of Directors for the time being in force.

In any case where as the result of death or deaths the Company has no members and no directors the personal
representatives of the last member to have died shall have the right by notice in writing to appoint a person to be a
director of the Company and such appointment shall be 25 effective as if made by the Company in Gencral Mecting
pursuant to Article 16 (b) above. For the purpose of this Article, where two or more members die in circumstances
rendering it uncertain which of them survived the other or others, the members shall be deemed 1o have died in arder of
seniority, and accordingly the younger shall be deemed to have survived the eider.

Proceedings Of Directors

19.

Notice of a meeting of the Directors shall be deemed to be properly given to a Director if it is given to him personally or
by word of mouth or sent in writing to him at his last known address or any other address given by him to the Company
for this purpose, or by any other means authorised in writing by the Director concerned. A Director absent or intending
to be abseni from the United Kingdom may request the Directors that notices of meetings of the Directors shall during
his absence by sent in wriling to him at an address or to a facsimile number given by him to the Company for this
purpose, but if no request is made 1o the Directors it shall not be necessary to give notice of a meelting of the Directors
to any Director who is for the time being absent from the United Kingdom. A Director may waive notice of any meeting
either retrospectively or prospectively. Regulation 88 of Table A shall be modified accordingly.
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21,
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The chairman shall not, in the event of an equality of votes at any general meeting of the Company or at any mecting of
the directors or of a committee of directors, have a second or casting vote. Regulations 88 and 72 in Table A shall be
modified accordingly.

All or any of the members of the Board or any committee of the Board may participale in 8 meeting of the Board or that
committee by means of a conference telephone or any communicgtion equipment which allows all persons participating
in the meeting (whether in person or by his altemate or by means of such type of communication device) to hear cach
other. A person so participating shall be deemed to be present in person at the meeting and shall be entitled to vote or
be counted in a quorum accondingly. Such a meeting shall be deemed to take place where the largest of the group of
those participating is assembled, or, if there is no such group where the chairman of the meeting then is.

(2) A Director who is in any way cither directly or indirectly interested (whether through persons conmected with him
- as defined in Section 346 of the Act or otherwise) in any contract, transaction or arrangement (whether or not
constiteting a contract and whether actual or proposed) with the company or in which the Company is otherwise
interested., shall declare the nature of his interest at a Meeting of the Directors in accordance with Section 317 of
the Act Subject to such disclosure a Director shall be entitled to vote in respect of any such contract, ransaction
or arrangement (whether actual or proposed) in which he is interested and he shall be counted in reckoning
whether a quorum is present.

(b) Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

(2) In this Article "communication” and "electronic communication” shall bear the meanings set forth in the
Electronic Communications Act 2000 or any statutory modification or re-enactment thereof.

(b) A person in electronic communication with the chairman and with all other parties to a meeting of the directors or
of a committee of the directors shall be regarded for all purposes as personally attending such a meeting provided
that but only for so long as at such a meeting he has the ability to communicate interactively and simultaneously
with all other partics attending the meeting including all persons attending by way of electronic communication.

{¢) A meeting at which one or more of the directors attends by way of clectronic conummication is deemed to be held
at such place as the directors shall at the said meeting resolve. In the absence of a resolution as aforesaid, the
meeting shall be deemed to be held at the place, if any, where a majority of the directors attending the meeting are
physically present, or in default of such a majority, the place at which the chairman of the meeting is physicaily
present.

Borrowing Powers

24, The directors may exercise all the powers of the Company to borrow maney without Limit as to amount and upon such
terms 2nd in such manner as they think fit, and subject (in the case of any security convertivle into shares) to section 80
af the Act to grant any mortgage, charge or standard security over its underntaking, property and uncalled capital, or any
part thereof, and 1o issue debentures, debenture stock, and other secutities whether outright or as security for any debt,
liability or cbligation of the Company or of any third party,

Disquatification Of Directors

25. The office of a Director shall be vacated if he becomes incapable by reason of iliness or injury of managing and
administering his property and affairs and Regulation 81 of Table A shall be modified accordingly.

Alternate Directors

26. Unless otherwise determined by the Company in general meeting by ordinary resolution an altemate director shall not
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27. A director, or any such other person as is mentioned in regulation 65 in Table A, may act as an alternate director to
represent more than one director, and an alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represents in addition to his own vote (if any) as a
director, but he shall count as only one for the purpose of determining whether a quoram is present.

Gratuities and Pension
18. The directars may exercise the powers of the Company conferred by its Memorandurn of Association in relation to the

payment of pensions, gratitics and other benefits and shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers.

29. Regulation 87 in Table A shall not apply to the Company.

Dividends
30. No dividend or interim dividend shall be paid otherwise than in accordance with the provisions of Part VI of the Act
which apply to the Company.

Naotices

31 Any notice or other document may be served on or delivered to any Member by the Company either personally, or be
sending it by post addressed to the Member a1 his registered address or by facsimile transmission or other insntancous
means of transmission to a number provided by the Member for this purpose, or by leaving it at his registered address
addressed to the Member, or by any other means anthorised in writing by the Member concerned. In the case of joint
holders of a share, service of delivery of any notice or other document on or to one of the jeint holders shall for all
purposes be deemed a sufficient service on o delivery to all the joint holders. Regulation 112 of Table A shall be
modified accordingly.

Execution of Documents

32. ‘The seal, if any, shall only be used by the autharity of the Directors or of a commitice of Directors authorised by the
Directors. The Directors may determine who shall sign any instrument to which the seal is affixed and unless otherwise
so determined it shall be signed by a Director and by the Secretary or by a second Dircctor. Any document signed by a
Director and the Secretary of the Company or by two Directors of the Company and expressed (in whatever form of
words) to be executed by the Company has the same effect as if execvted under the seal of the Company. A document
shall only be so signed with the authority of a resolution of the Directors or a committee of the Directors. Regulation
101 of Table A shall not apply (o the Company.

33. The Company may exercise the powers conferred by Section 39 of the Act with regard 0 having an official scal for use
abroad, and such powers shall be vested in the directors.

Indemnity

34.  Every director or other officer or auditor of the Company shall be indemmified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about the execution of the duties of his office or otherwise in
relation therete, including any liability incurred by him in defending any proceedings, whether civil or criminal, or in
connection with any application under section 232 or section 234 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 or be
incurred by the Company in the execulion of the duties of his office or in relation thereto. But this Article shall culy
have effect in so far as its provisions are not avoided by section 233 of the Act.

35. The directors shall have power to purchase and maintain for any director, officer or auditor of the Company insurance
against any such liability as is referred to in section 310(1) of the Act.

36. Regulation 118 in Table A shall not 2pply to the Company.
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Transfers of Shares

37. The Directors may in their absolute discretion and without assigning any reason therefor, decline to register the transfer
of a share, whether or rot it is a fully paid share. The first sentence of Regulation 24 of Table A shall not apply to the
Company.
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ABSOLUTE PILING LTD

Supporting documentation for the formation of
ABSOLUTE PILING LTD

To whom it may concern,

This letter provides supporting evidence to use for our company formation request.
PILING AND FOUNDATIONS: IS WHAT OUR COMPANY WILL CONSTRUCT
TO ALLOW BUILDINGS TO BE CONSTRUCTED UPON.

Information submitted on 2™ JUNE 2009

MR MALCOLM PERRY
ABSOLUTE PILING LTD
THE WILLOWS

3 SCAURHEAD COTTAGES
BARRHILL

GIRVAN

SOUTH AYRSHIRE

KA26 0PZ

UK




