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" "is this day incorporated under the Companies Act 1985 as a

. privaie company and that the Company is limited.

Signed at Edinburgh
2 October 1985

[{R strar of Companies

Nd8e88422 3000 6/85CLCo

;

C13 :
N



THE COMPANIES ACTS 1948 TO 1981

Declaration of compliance with the
requirements on application for
registration of 2 company

Form No, 41a f

Ploass do not e Cd
m’,f&';,:g ,::::g;n Pursuant to section 3(5) of the Companies Act 1980 i
i
‘ x For official use Compunv number -
o2 =9 = = o e e e o i R
[ T A PR
lease complete Ll L L______GQS? 5 - d f
egibly, preferably Name of Company Sl
nt:c:at;:lk :zpe or - ~ . !r .
30 GCR ’ .
ettering }”‘O I o B Lauxol (Rbu ALorS MPICIAQM/t«S} e
h ' . L
Insert fuil name / LIMITED ; f»‘ i
of Comipany L
I SIERHEN MABBOTT, ?;
of 24_CASTIE_STRFET, EDINBURGH 3 r; a
, N EH2_3HT o
it
Ploass ndicate do solemnly and sincarely declare that t amt _A Director of the Company in the statement O
whnener you are I
tahsf.vslf.-:nor of el m:-rpd under section 21 nf the Comnanleb Act_1976 5 F e
o Suprame 1
Court for in pr bf . L A La 1ot / & uAJ(.cLar% Mp,crctx\a,ut,t!z) ; '
angaded in tio , LIMITED “{
formation ot the }
campany, ar and that all the requirements of the Companies Acts 1948 to 1980 e
:s":{fe‘:go"‘r"g“,’d * in respect of the registration of the said company ﬁ o
sacratary of the and of matters precedent and incidental thereto have been complied with. it 5";
oy if the And | make this solemn Daclaration eonscientiously beliaving 15
dalh{ated under  the same to bo ¢ *rue and by virtue of the provisions of the ;
Comporass Statutory Declarations Act 1835 i
1976 . ;i.’
Baclared at EDINRHRGH. N Signature of Declarant i
W
i
[i J.
}F" '
e 16N day ot Maigy ? ; b
One theusand nine hurdred and 25 ) 4
’ LY -~ ?E ;
bofore m: = J i
A Commissioner for Qaths or Notary Public or Justice of tha o
Peace or Solicitor having the powers conferred on a o
Commissiongr for Qaths i)
[ and -
Pr:sentor s_ :ame’,'addruss n For official uee
referance (if any): . New companies section Post room o
Oswalds of Edinburgh Limited] .
Registration Agents, Mﬁ “_,,,--"MEG\ ARiTioN
24 Castle Street, COHPALIES REGISTRAT [{rsgiipionss ¥ G
EDINBURGH, o a5 %E}E\
EHZ 3HT {1 8SEPI A7

L FICE HECE e

— . et
. AT




o~

5

o~

‘-"-s :...-“‘} '

€0

THE COMPANIES ACT /935

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

J & ALAIRD (BUILDERS MERCHANTS) LIMITED

1. The name of the Company is " %, 4 & A LAIRD (BUILDERS MERCHANTS )

. LIMITED
2, The registered office of the Company will be situate in Scotland.

3.  The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of builders and
building contractors, civil engineers, contractors  for  the:
construction, maintenance,. repair, decoration, alteration and
demolition of buildings of all kinds, builders' merchants, proprietors,
hirers, letters on hire, manufacturers, repairers, merchants and
factors of, agents for and dealers in builders' and general
contractors' plant, machinery, implements, equipment and appliances
of all kinds, merchants of and dealers in stone, sand, gravel,
bricks, tiles, slates, lime, cement, plastic and plastic substances and
generzl  building materials, requisites and goods of every
description, plumbers, painters and decorators, timber merchants
and sawmill . proprietors, importers of and dealers in joinery, hard
and soft woods, veneers, mouldings and building woodwork of all
kinds, carpenters, joiners, turners, coopers and packing case
makers, cabinet makers, shop and office fitters, French polishers,
electrical, gas, hof water, heating, mechanical, motor and general
engineers, hardware merchants and general ironmongers, garage and
petrol filling. station proprietors, motor dealers, agents and
distributors, cafe ., and restaurant proprietors, caterers,
confectioners, tobacconists and hewsagents, travel agents, haulage
contractors, undertakers, insurance agents, property owners,
repairers and jobbers, auctioneers, valuers, archltects, surveyors,

-

" house, land and estate agents; to manufacture, buy, sell and deal in

all- plant, machinery, tools, implements, apparatus, articles and
things of all kinds capable of being used in the foregoing businesses
or any of them or which may be conveniently dealt with or are
necessary with such businesses or are likely to be required by any
of the customers of or persons having dealings with the Company. -
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(b} To ecarry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of

the Company.

(¢} To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any Kkind over or in respect of ahy property,

(d) To apply for, registar, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or eisewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and Improving any patents, inventions
or rights which the Company may -acquire or propose to acquire,

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
ihe Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of "the
liabilities of such person, firm or company, or to acqguire an interest
in, amalgamate with, or enter into partnership or into any
.arrangement for sharing profits, or for co-operation, or for mutual
assistance: with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold apd retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.’

(fy To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company. -

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as, may from time to ti 2 bhe
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on ary terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
gudaraniees, contracts of indemnity and suretyships of all kinds, to
receive money on depasit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the perfarmance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, feliow subsidiary
or associated company as aforesaid).
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(i} To borrow and raise money in any manner and to secure
the repayment of any money berrowed, raised or owing by mortgage,
¢harge, standard security, lien or other security upon the whoie or
any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation ar
liability it may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate,
éxecute and issue cheques, bills of exchange, promissory notes, bills
of lading, warranis, debentures, and other negotiable or

transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to Oppose any proceedings or
appileations which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, ar otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and coniply with any
such charters, decrees, rights, privileges, and concessions. -

{m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and .dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, honds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or

otherwisz, assist any company or companies in which the Company has
a direct aor indirect financiai interest, to provide secretarial,
administrative, technical, commercial and other services and Tacilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or

companies.,

(0) To promote any other company for the pPuUrpose of
acquiring the whole or any part of the business or property or
. undertaking or any of the liabjlities of the Company, or of
undertaking any business or opersaiions which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as

aforesaid.
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(p) To sell or otherwise dispose of the whole of any part of the
business or property of the Company, either together or in porticns,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any cempany purchasing the
Same.

() To act as agents or brokers and as trustees for any persons,
firm or company, and to undertake and perform sub-contracts.

(r} To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him
or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and Incorporation of the Company, or to contract
with any persons, firms or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,

- or guaranteeing .the subscription of any shares or other securities

of the Company.

(t) To support and subscribe to any charitable or public object
and to support and subscribe to any institution, society, or eclub
which may be for the benefit of the Company or its Directors or em-

ployees, or may be connected with any town or place where the Company .

carries on business; to give or award pensions, annuities, gratuities,”
and superannuation or other allowances or benefits or . charitable
aid and generally to provide advantages, facilities and services,
for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company,
or any . company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or the
predecessors in ‘business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain

.superannuation and other funds or schemes (whether contributory or

\‘nbn—contributory) for the benefit of any of such persons and of their

wives, widows, children and other relatives and dependants; and to
set up, estavlish, support and maintain profit sharing or share pur-
chase schemes for the benefit of any of the employees of the Company
or ‘of any such subsidiary, holding or Ffellow subsidiary company and
to lend money 'to such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

{u) To give financial assistance directly or indirectly for the
purpose of acquiring shares in the company or any other company or
to reduce or discharge any liability incurred for such purpose.

{v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised in
any part of the world.

(%} To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them. ‘

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in

- any way limited or restricted by reference to or inference from any

other object or objects set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

'

(2) "Nene of the sub-clauses of this Clause and none of

the objects therein specified shall be deemed subsidiary or ancillary
to any of the abjects specified in any other such sub-clause, and

the Company shall have as full a power to exercise each and every® -

one -of the objects specified in each sub-clause of this Clause as
 though each such sub-~clause contained the objects of & separate

. (3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
“unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression '"the Act" means the
Companies Act 1985, but so that any reference in this Clause 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 timﬂ{\

being in force. : )
4. The liability of the Members is limited.
S.  The Company's share capital is ’zé—/: a0 divided
into 1000 shares of 1 each.
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WE, the several persons whose names and addresses are subscribed,

are desirous of being formed into

a Company, in pursuance of this

Memorandum of Assuciation,

and we respectively agree to take the

Number of shares

respective names,

in the capjtal of the Company set opposite our

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
: Subscriber
'~ Stephen Mabbott, - One
24 Castle Street,
Edinburgh. -
Company Registration Agent.
Woed
Andrew Cockburn, - - One._

24 Castle Street,
! Edinburgh.
I Company Registration Agent.

R

I’I‘; |
)
Dated  16th May 1985

Witness to the abdve Signatures:-

Karen Davidson,

24 Castle Street,

Edinburgh. -

Company Registration Agent.
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"PRELIMINARY

.. hereinafter called "Table A") shall apply to the Company save in so
Tar as they are excluded or varied hereby and such Reguiations

THE COMPANIES ACT 1985

!

.\\'

PRIVATE COMPANY LIMITED BY SHARES 085365 %
ARTICLES OF ASSOCIATION OF dT & R LARD (.@wmm@s

NE‘)QC)JHWS) Lot Py T

- . . ) : ///
1‘. (a) The Regulations contained in Table A in the Schedule to /‘/
the Companies (Tables A to F) Regulations 1985 (such Table being

(save as so -excluded or wvaried) and the Articles hereinafter
contained shall be the regulations of the Company. :

(b) In these Articles the expression ‘'the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include 2 referenca t.
any statutory modification or re-enactment of that provision for the g
time being in force. -

. ALLOTMENT OF SHARES |

i
i

. 2. (a) Shares wHich are comprised in tne authorised share. capital

with which the Company is incorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act and to
.paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
Capital with which the Compary is incorporated and which the
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Directors propose to issue shall first be offered to the Members in
Propartion as nearly as may be to the number of the existing shares
held by them respectively unless the Cempany in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen 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 shall be
offered in the proportion aforesaid to the persons whao have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
- limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as afaresaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any gzuch
Special Resolution as aforesaid shail be under the control ofi, 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.
aforesaid, such shares shall not be disposed of on terms which are
more faveurable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.
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() In accordance with Section 91(1) of the A~+ Sections 89(1)
and 90(1) to (8) (inclusive) of the Act shall not apply to the

Company.

g : (d) The Directors are generally and unconditionaliy authoerised
' far the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to 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, allot 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 of the Company in General Meeting.

SHARES

TR T T e i,

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall alse 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, whether 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. Clause 8 in
Table A shall be modified accordingly,

B L
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4. The liability of any Member in derault in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment!,
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Anmnual General Meeting, with the exception of declaring a dividend,

the consideration of the accounts, balance sheets, and the reports of

the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

{(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) 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 Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. (a) <Clause 40 in Table A.shail be read and construed as if the
- words "at the time when the Meeting proceeds to business" were

added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appeointed 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
therefor such adjourned Genera! Meeting shall be dissalved.

{c¢) Clause 4"1 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

.{b) The maximum number and minimum number respectively of

- the Directors may be de*ermined from time to time by Ordinary

Resolution in General Meeting of the Company. Subject to and in
default of any such deterinination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Lirector shall have authority to exercise ail the powers and
diszretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be

modifiad accordingly.

(¢) The Directors shail not be required to retire by rotation

and Clauses 73 to 80 (inclusive) in Table A shall not apply to the’

Company.
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(d) No person shall be appointed a Director at any General
Meeting uniess either:- -

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the Gzreral Meeting 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. '

~(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appeoint any person who is
willing to act to be a Director, either to fill a. wacancy or as an
additional .Director. '

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a wvacancy or as an additional
Director, provided that the appointment does not cause the number

~of Directors to exceed any number determined in accordance with

paragraph (b) above as the maximum number of Directors and for
the time being in ferne,

- BORROWING POWERS

K ‘.
) , !

8. _The Directors rhay exercise all the powers of the Company to
‘borrow money without limit as to amount and upon such terms.and in

'k'a«,su,ch manner as they think fit, «and subject (in the case of any

security “convertible into shares) to Section 80 of the Act to grant
any mortgage, charge® or standard security over iis undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or- as security for any debt, liability or obligation of the Company or

- of any third party. i

ALTERNATE DIRECTORS

8. (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (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, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an aiternate 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 1o
ore 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 gquorum is present.
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DISQUALIFICATION OF DIRECTORS

:IO. The office of a Director shall be ~vacated if he becomes
incapable by reason of illness or injury of managing and

administering his property ‘and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the

Company and shall bée entitled to retain any benefits received by

them or any of them by reason of the exercise of any such powers.

(b)) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

i

12. (a"f A Director may vote, at any meetfng of the Directcrs or of

any committee of the Directors, on any resolution, notwithstanding’

that it in any way concerns or relates to a matter in which ke has,

directly or indirectly, any kind of interest whatsoever, and if he

shall vote on any such resoiution as aforesaid his vote shall be

..counted; znd in relation to any such resolution as aforesaid he shall

(whether “or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

5

: (b) Clauses 94 to 97 (inclt.;;ive) in Table A shall not apply to
the Company. ‘ o

- INDEMNITY

13. (a) Every Director or other officer. of the Company shall 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 of
the duties ¢f 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 connection with any application under
Section 144 or Section 727 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_incur‘r'ed
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall oniy have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shail not apply to the Company.
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14. The Directors may,

TRANSFER OF SHARES

| in their absolute discretion and withou

Zazi'?eninﬁhaer;xe;eason ther'efor, decline to ‘register the transfer'l 21’ :

senter;m i) or not it is a fuily paid share, and. the first
¢ of Clause 24 in Table A shall not apply to the Company.
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. , : Names, addresses and desérrptipns of Subscribers

Company Registration Agent. .

2‘ i

%

x . Stephen Mabbott,
Lo .24 Castle Street;
i & * ' Edinburgh.

!

s "

L

AR i s e

Andrew Cockburn,

1 24 Castle Street,

: ? - Edinburgh. /’F
1 ‘Company Reglstratmn Agent ’ /

} . %‘} . e

;I ' ‘f,r"}

L 5 r"
i "

!

I Il
; O 2R A
o o
g #: Y- #
. “ oo
r

Dated .16th May 1985

Witness to the above Signatures.- Karen Davidson,

24 Castle Street,
‘Edinburgh.

’Co’mpany Registration Agent.

K (Dawekbon

A

A b et v T ot 7

AT e S

i e s

e oy

oy

S

1
]

ERp—

B N e

fwwmra =



o TRl Al S TR A e W R AT N 3 S

{\ -t

write in this
binding rnargin

Blease complote

legibly, pratarably
in biack lypo,

*delete if ¢ )

inappropriate

A

L

THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and
secretary and intended situation

of registered office
Pursuant to sections 21 and 23(2)

Pleasedonot '

To the Registrar of Companies

bold blockettering Name of Company

of the Companles Act 1676

-

Form Na,

S A L,cLLQNQL. (ﬂSILLLctaxfs Mescnou ks

i ' Limited‘l
The intended situation of the registered office of the company
on incorporation is as stated below

24 Castle Street

EDINBURGH ‘

EH2  3JG 7 |
If the memorandum is delivered by an agent for the subscribers of .
the memorandum please mark ‘X’ in the box opposite and insert the X
agent's name and address below _

Oswalds of Edinburgﬁ Limited

24 Castle Street,.

EDINBURGH EH2 3JQ

Number of continuation sheets attached isce note 1

Presentor's name, address and For offioial iea

, reference (it any): General section Postroom

? | N .
dswalds of Edinburgh Limited., § f e nmmn mr o e
Registration Agents N o R 5
24 Castle Street 18SEPB3S | i AR €Y
EDINBURGH CRHGE ] WAL "
EHz 330 i ; G

4,,:_;.»?—"‘
—

page 1
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. The name(s) and particulars of the person who is, or the persons whe are,

1o be the first director or directors of the gom

pany(nere 2) are as follows:

Name (note 3) Stephen Mabbott

Business occupation

Lompany Registration Agent

Previous name(s) (note 3) Nationality

‘Address (note 4} 24 Castle Street BRITISH

. Edinburgh gwagfeo('}f)bmh {where applicable)
EHZ  3JQ

Qther directorships t Nane

“y

£

I hereby consent to act as dir [

Signature . p

company named on page 1

Pate |6.5. RS

Name {note 3)

Business occupation

Previous name(s) (note 3)

"Nationality

Address (notz 4)

Date of birth {where applicable)

{note 8)

Other directorships t

—p—

I 'hereby tonsent to act as director of the company named on page 1

Date

Signature

Name (note 3}

Business occupation

Previous namels) (note 3)

Nationatity

Address {note 4}

Date of birth (where applicabie)

——

(note 6)

Other directorships

| hereby consent to act as director of the cons

Signature

pany named on page 1

Date

page 2

Please do nop  °

write in this
Rinding margin

¥

Important

The porticulary

to be given are Y,
thosa referred to\
in section -
2H2) oy of thy  °
Companies Act ,
1976 anid saction
200(2) of the
Companies Act
1948 as amanded
by section 95

of the Companles
Act 1981, Pleass
read the notes

on page 4 before
complating this
part of the form,

tenter particulars
of other director-
ships held or
previously held
{see note 8), If
this space is
insufficient use
& continuation
sheeat,

;
y
}
4
|
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Pleese do not T . .
vitlte in this e name(s} and particulars of the person who is, or the persons who are,

4

 inding margin to be the first secretary, or joint secretaries, of the company are as follows: -

o w Name {notes 3 & 7)  pndrey Cockburn

. Impci'ﬁﬂt

sthe particulars

10, b givan arg Previous na no'
thosa referred to - oS mefs)_(note 3)
in soetion Address {notes 4 & 7)

21(2)(b) of {he
© Companies Act

24 Castle Street

, 197'6 ;md section : Edinburgh

20003} of the ’ T
'_Compsanles Aot EHZ  3Q

1948, Pleass | hereby consent to act as sdc etary of the company named on page 1

reed the notes

* on psgs 4 betore
completing this
part of the form.-

‘5.3\_5

¥

J 1Signature _ /‘ - Q)M)w" _ Date [(3\
. v ,

¥,
W

Name {notes 3 & 7)

— - . -

o e e

. l _ yPrevious name(s) (note 3)

'{ Address {notes 4 & 7)

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

Signature .. Date

* as required by Signed by or on behalf of the subscribers of the memorandum*

saction 21(3) of

the Companies

Act 1976 ’
T dslete as

apprapriato

Signature A (LD OO tna [Agent]t Date  /(.S5. FS

. Oswalds of Edinburgh Limited
Registration Agents
24 Castle Street
EDINBURGH EHz 32Q

Signature {Subscriber] {Agent}t Date
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tHE COMPANIES ACT 18385

(Copy) . - Company Number

(1) Special  resolution T |
- 95365 | {0

pursuant to sections 376 and 377 of the Companies Act 1985 | h

S w88 LAIRD [BUILDERS MERCHANTS)

e erar e e e Wrerrerroien e e Cerrrere reetrareaan, Limited

Passed the ...,...2nd v day of v, October, . . e oo 19,85

At an Extraordinary General Meeting of the members of the above-named company, duly
convened and held at .2%.Castle Strest, Edinburgh.

------ A I N T I e e B et R e et b b i b aa s

on the ......... 2nd v day of ..., October e —— corverrenees N 19,89,
the following (1) Special RESOLUTION was duly passed:—

(2)

That the Articles of Association of the Company be cancelled and that the
print attached signed for dentification by the Chairman of the Meeting be
adopted in their stend.

SEWALLE T T MITED
SOMARA, CGENTS
1 i

4

2 "

e with the prov\sions

tdand s Act 1989

' n acco .
Fited in & Companie

of 5.18 of the

FINTED AND SUPPLIED BY

oz B :'(.f"
: L J / ot > ,/
OFDAN & SONS LIMITED S é—?/'

it OSWALDS OF EDINBURGH ;'(H‘E“HFS TR
e COMPANY REGISTRATION AG

e NoTES, 24 CASTLE STREET

"; 1) IH;EI:! ""Specinl”’ or ”Extragprlmayﬁg:ﬁe may be,

{2) This copy Resolution must be signad by the Chairman ol the Meating or a Director or the Secretary of the Company, and
rmust ther be filed with the Registrar of Cumpanies within 16 days after being passed and conbo sentto Jordan & Sons Lid. for that purpose,

L EL
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF J & A LAIRD [BUILDERS MERCHANTS] LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such Table
being hereinafter 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 here-
inafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so 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.

ALLOTMENT OF SHARES

2. (a) 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 to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and Zin such

manher as they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company 1is incorporated and which the

e

TSWALDS OF EDINBURGH LIMITED N
TOMPANY REGISTRATION AGENTS
24 CASTLE STREET
EDINRLRGH .
Filed in accordance with the provisions

of S.18 of tiwe Companivs Act 1985
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Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct., The offer shall be
made by notice specifying the number of shares offered, and iimiting
a period (not being less than fourteen 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 shall be
offered in the proportion aforesaid to the pe sons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions 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
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shail have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (B) (inclusive) of the Act shall not apply to the
Company.

(d)} The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to ailot and grant rights to subscribe for or convert
securities into shares of the Company up to 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 peried, allot 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 of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shail 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, whether 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. Clause 8 in
Table A shail be modified accordingly.

4, The liability of any Member in defauit in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment",
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GENERAL MEETINGS AND RESOLUTIONS

5.  (8) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special Lusiness and Clause 38 in Table A shall be
modified accordingls .

All busirezss shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual Geoneral Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every mnaotice convening 12 General Meeting shall comply
with the provisions of Section 372(3) 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 Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

5, (a) Clause 40 in Table A shall be read and construed as if the
words "“at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(b} If a quorum is not present within half an hour from the
time apr.inted for a General Meeting the General Meeting shall stand
adjourner: 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
therefor such adjourned General Meeting shall be dissolved.

(¢) Ciause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the ODirectors may be determined from time to time by OQOrdinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be
modified accordingly.

(c} The Directors shall not be required to retire by rotaticn
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company.
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(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i)  he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting 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.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any parson who is
willing to act to be a Director, either to fill a vacancy or as an
additional Director,

. {f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appcintment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any martgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitied as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (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, and the first
sentence of Clause 66 in Table A shall be modified accordingly,

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
arty meeting of the Directors or of any committee of the Directors to
one wvote for every ODirector 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 quorum is present.
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DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be wvacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

(b} Clause 87 in Table A shal! not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesajd his vote shall. be
counted; and in relation to any such resoiution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
caiculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Cempany.

INDEMNITY

13. (a) Every Director or other officer of the Company shall 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 of
the duties of his office or otherwise in refation thereto, including
any liability incurred by him in defending any proceedings, whether
civii or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which reltef is granted to
him by the Court, and no Director or other officer shall be iiable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution 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.

(b) Clause 118 in Table A shall not apply to the Company.



TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
o share, whether or not it is a fully paid share, and the first
i sentence of Clause 24 in Table A shall not apply to the Company.
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COMPANIES FORM No. 353

Notice of place where register of
members is kept ov of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office

P'.eiaa? do not Pursuant to section 353 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Pleage complate P =
lagfsly, proferibly [ | | 95365
in biack type, or e

bold black lettering Name of company

!* J & A LAIRD (BUILDERS MERCHANTS) LIMITED ]
* insart full name I
of company ’
gives notice that the register of members is [now] kept at:
MESSRS KENNETH WOOD & CO
SOLICITORS
314 PERTH RCAD
DUNDEE Postcode | DD2 1AU
/ ) A
t delete as Signedy = Z_Mk . (Directori[Secretary]t Date Qb-11-3—
approptiate N ¢ :
PRNIEDMUSULED  Prgsentor's name address and For official Use .
(yIs(l reference {if any): Ganeral Section Post reom
JORDAN & SONS LIMITED
JORJAN HO'SE
BAUNSWICK PLACE
lfg [‘EDSHNO,#E%E}E?SJ 3030
T KENNETH wWOOD & CO
SOLICITORS
X 314 PERTH ROAD v
M DUNDEE
Ref. KHW
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CUMPANIES FORM No. 325

N_@tice of place where register of
directors’ interests in shares ote. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kept at the Registered Office

\I:lfiztaeselando not Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 19385

this margin

To the Registrar of Companies For official use  Company number
Please complete it e i

—
tegibly, preferably l | | I 95365
in black type, or O T

bold block lettering  Name of company

r- J & A LAIRD (BUILDERS' MERCHANTS) LIMITED

*insert full name H
of company

gives notice that the register of directors' interests in shares and/or debentures, which is kept by the

company pursuant to section 325 of the above Act, is [now] kept at:

KENNETH WOOD & 20
SOLICITORS

314 PERTH ROAD
DUNDEE |Postcode [ DD2 [AU

t delete as Signed}{(f@ éwé_ LQL_\-‘;L {Diracfor][Secretarylt Date 0. ¢%, 873
appropriate ) ’

PANTED AND SUPPLIEDBY Presentor's name address and

é@?{@gﬂl@ reference (if any}):

JOADAH & SONS LIMITED
JORDAN HOLIS
BRUNSWICK PLACE

B KENNETH WOOD & CO
SOLICITORS
t\" 314 PERTH ROAD

& DUNDEE 552 1AU

s am ke
Lon

S, EIBUR
{6 BECIO8T |
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Number of Company .............. 95365 N Form No. CA 50

THE COMPANIES ACTS 1948 to 1981

[COPY)
special resolution(s)

of L. & A LAIRD. (BUILDERS MERCHANTS). ... . Limited

........................................................................................................

At an Extraordinary General Meeting of the members . , the above-named company, duly convened and
heldat .. Lunanhead Precast Works, Lunanhead, Forfar

...............................................................................................................................................................

onthe ... TWENEYSEXEN oo dayof.......... qeptember. ..o, 19 89.... ..
the following SPECIAL RESOLUTION(S) was/were duly passed;—

That the name of the Company be changed to

J & A LAIRD LIMITED

3 I N
fi e Lo L \
gf J“: ey £ b

I SN A A
.

\

3

AY

Director

NOTES:

(1) This copy Resolution may be continued on the reverse side of this form if necessary and itshould be signed by the Chairman of the Meeting
OR by a Director OR by the Secretary of the Company whose position should be stated under his name,

{2)This copy Resolution is required to be filed with: the registrar of companies within 15 DAYS altar it has been passed qng gan 9_2 sentto

Jordan & Sons Lid. for that purposs, . R o ‘:_.)_.__
?\ 3. "3 &
& Printod and suppllad by:-— od Rt ot ) ) "‘r:::
Oswalds of Edlnburgh Limlted Ce npany Formaton apg o Soryeqsqq 4o *HANGE 40l 00,
24 Casllp Streot, Edinburgh EH2 3HT 'Talophane: 031-225'-'7%081?'?21?3%?};242%&1 - Ny b . N o] f‘:_? rm
03 :’f;::s::}n.'jm _'_'_:_:‘7___
AL i ] ‘;’,'.‘)‘»;,F)' (:) B




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company N»mber
95365

I hereby certify that

J & A LAIRD (BUILDERS MERCHANTS) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

J & A LAIRD LIMITED
Signed at Edinburgh.
5 OCTOBER 1989

Registrar of Companies

Dd 8826746 810 3/8Y CL Cn, Ltd 028



