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DECLARATION of Compliance with the requirements .

Companiss Act, 1948, on application for registration of a Company.

Pursuant to Seclion 15 (2).

Sxe mie oA ¥ Rooone

frzert the }
Name of fhe - ‘
Company. | pURLE BROPHERS, HOLDINGS... ... |

LIMITED )

Y

teed by

.. Freshfields, . ... . _

1 Bank Buildings, Princes.Skreet,

. London, E.C.2.. ..

[

- The Solicitors” Law Stationery Soclety, Limited ‘ %
191192 Fieet Street, B.Ci$: 3 Bucklershury, E.C4; 47 Bedford Row, W.C.1; 6 Victoria Street, SaV.1;
t5 Hanover Steeet, Wiy $5.39 Newhiull Steeet, Birmingham, 33 31 Charles Street, Cordiff; 19 & 21 North -
Yohi Street, Eiverpool, 23 28-36 Johh Dalton Strict, Manchiester, 23 and 157 Hope Street, Glasgow, G.2.
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L um (Y. .a Solicitor of . .

,2d in the formation .. .

o ERDE, BRODHERS HOLDINGS.. . ... ... Limited,

~t that all the requirements of the Companies Act, 1948, in rospsct of
mattars precedent to tho registration of the said Company and incidental
thereto have been complied with, And I make tilis solemn Declaration
conscientiously believing the same tio be true and by virtue of vhe provisions

of the Statutory Declarations Act, 1833, .

Declared at. 1. Bapk Buildings, ... .

Princes. Street JJondon, ElC.2. .

/8"

,
one thousand fine hundred ond sixty-

fou /D
Before me,

—dayof . May. . .

[

A Commissioner for O:aths FRdests ‘gnfg

across.

i
i

“hl.

i

"margin is reserved for binding and must not be writ.

N

Note—" -
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STATEMENT OF T{HE NOMINAL CAPITAL !
or

PURLE _BROTHERS HOTDINGS
LIMITED

‘ursuant to Section 112 of the Stamp Act, 1891,% 8d.by; F_egj | 7 of
the Finance Act, 1899, Section 39 of the F ceAct, 1920,'an

Section 41 of the Finance Adt, 19

33,
21 MAY 1964

. —
1E NOMINAL CAPITAL of the above named Company is £100

Signature ﬁ%@« . . <
_ /“ ‘4\

Desoription__Solicitors engaged-in the s
formation of the Company ‘ "ﬂ‘

S

»
ted the /3 day of. May. 106_4

YTES.—The Stamp Duty on the Nominal Capilal is Ten Shillings for every £100
fraction of £100.

This Statement is to be filed with the Memorandum of Associalion or other
cument when the Company is registered and should be signed by an Officer of the
mpany if eppoinled by the Articles of Association, or by the Solicitor(s) engaged in
SJormation.

ENON

»

vgented by
Freshfields, ‘7’64911/%

1 Bank Puildings, Princes Street,

B Iondon, E.C.2.
i‘

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
11-192 ¥leet Street, E.Gid; 3 Bucklersbury, E.Cid; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
Henover Street, W.I | §5-59 Newhall Street, Birmingham, 3: 31 Charles Street, Cardiff § 19 & 2% North
hn Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hope Strect, Glasgow, C.2,

}’ PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS,
A
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COMPANY LIMITED BY $HARES el
Memorandum of Assoriation
OF P
PURLE BROTHERS HOL}NGS”“‘UMITED / /1, b ~7n/f“
‘ T AT 1S64 s

1. The name of the Company is “PURLE BROTHERS HOLDINGS -
LiviTeDp”.

2, The registered office of the Compaay will be situate in ‘
England. . o

3. The objects for which the Company is established are as
follows :—

(1) To carry on business as sanitary contractors, contractors
for the disposal of sludge, sewage and residues of every
description, whether liquid or solid, animal, mineral or
vegetable matter, cesspeol, cesspit and grease trap
emptiers, and cleaners of all kinds and descriptions, and
as contractors for the cartage of coal and coal dust and the
disposal thereof.

(2) To manuiacture, purchase, sell, deal in or otherwise dispose
of chemicals, vegetable or other manures and other sub-
stances, materials and things that may conveniently be
dealt with in connection with disposal of sewage, sludge
or residues of any kind or description.

(3) To purchase take on lease or in exchange or otherwise
acquire, sell, improve, manage, develop, lease, mortgage,
turn to account, deal in and dispose of lands, buildings and
hereditaments, ‘whether fieehold or leasehold or of any
other tenure, easements, concessions, claims, rights or
privileges and real and personal property of every descrip-
tion, and to lay out land for building purposes, build
thereon, let on building or other leases and advance N
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money to builders, tenants and others; and to design, con-
struct, execute, carry out, equip, improve, work, develop,
administer, manage or control, in any parts of the world,
offices, factories, railways, roadways, tramways, docks,
harbours, piers, wharves, canals, watercourses, houses,
buildings and erections of all descriptions, an_d all other
works and things which may be deemed expedient for the
purposes of the Company and to pay or contribute t:o_the
payment of the cost of constructing, executing, working,
developing, and administering the same,

To carry on any other business (whether manufacturing or
otherwise), which may seem to the Company capable of
being conveniently carried on in connection with the fora-
going. or which it may be advisable to undertake with a
view to developing. rendering valuable, prospecting or
turning to account, any property, real or personal, belong-
ing to the Company. or in which the Company may be
interested.

(5) To manufacture and deal in all kinds of articles and things

required for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any such
business.

{6y To buy, sell, let or otherwise dispose of. usz or deal in

anything authorised to be produced o~ manufactured by the
Company or of a similar character, and any articles
generally used or capable of being used in any such pro-
duction or manufacture, or any malerials or provisions
required by workmen or others employed by the Company.

(7) To apply for, purchase. or by other means acquire and

protect, prolong and renew, any patents. patent rights.
brevets d'invention. licences. (rade marks, protections and
coneessions or other rights which may appear likely to be
advantageous or useful to the Company.

(3) To sell, let. lease, grant licences, easements and other rights

over and in any other manner dispose of or deal with the
whole or any part of the undertaking, properly, assets,
rights. effects and businesses of the Company for such
consideration as may be thought fit and in paiticular for
a rent or rents or stocks. shares, debentures. debenture
stock or other obligations of any other company.

(9 To acquire and undertake On any terms. and subject to

any conditions, the whole of any parl of the business, pro-
perty and liabilities of any person or company carrying on
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any business which the Company is authorised to carry on,
or possessed of property suitable for the purposes of the
Company.

(10) To amalgamate with or enter into partnership or any joint
purse or profit-sharing arrangement with or to co-operate
in any way with or assist or subsidise, any company, firm or
person carrying on, or proposing to carry on, any business
within the objects of the Company,

(11} To purchase with a view to closing or reselling in whole or
in part any business or properties which may seem to be
deemed likely to injure by competition or otherwise any
business or branch of business which the Company is
authorised to carry on, and to close, abandon and give up
any works or businesses at any time acquired by the
Company.

(12) To carry on any business or branch of a business which
the Company is authorised tc carry on by means or
through the agency of any subsidiary company or com-
panies, and to enter into any arrangement with any such
subsidiary company for taking the profits and bearing the
lossess of any business or branch so carried on, or for
financing any such subsidiary cormpany or guaranteeing
its liabilitics, or to make any other arrangement which
may seem desirable with reference to any business or
branch so carried on including power at any lime and
either temporarily or permanently, to close any such
branch or business.

(13) To act as directors or managers of or to appoint directors
or managers of any subsidiary company or of any other
company in which the Company is or may be inferested.

(I4) To take part in the management, supervision and control
of the busincss or operations of any company or under-
taking and for that purpose to appoint and remunerale any
directors. trustecs, accountants or other experls or agents.

(15) To promote or concur in the promotion of any company
whether British or foreign, the promotion of which shall
be considered desirable.

(16) To give ali descriptions of guarantees and indemnities.

(17) To subscribe for, underwrite, purchase or otherwise
acquire, and to hold. dispose of and deal with the shares,
stocks, securities and evidences of indebtedness or the right

k2]
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to participate in profits or other similar docuraents issued
by any government, authority, corporation or quy, or
by any company or body of persons, and any options or
rights in respect thereof, and to buy and sell foreign
exchange.

(18) To borrow and raise money in any mar.aer and on any
terms.

(19) For any purpose and in any manner and from time to time
to mortgage or charge the whole or any part of the under-
taking, property and rights (including property and rights
to be subsequently acquired) of the Company, and any
money uncalled on any shares of the capital, original or
increased of the Company and whether at the time issued
or created or not and to create, issue, make and give
debentures, debenture stock, bonds or other obligations,
perpetual or otherwise, with or without any mortgage or
charge on all or any part of such undertaking, property,
rights and uncalled money.

(20) To make, draw, accept, indorse, discount, negotiate,
execute and issue and to buy, sell and deal in promissory
notes, bills of exchange, cheques, bills of lading, shipping
documents, dock and warehouse warrants, and other
instruments negotiable or transferable or otherwise.

(21) To lend money with or without security and te subsidise,
assist and guarantee the payment of money by or the
performance of any contraci, engagement or obligation by
any persons or companies.

(22) To undertake and transact all kinds of trust and agency
business.

{23) To grant pensions or gratuities to any persons (including
Directors and other officers) whao may be or have been in
the employment or service in any capacity of the Company
or of any subsidiary of the Company or of the predeoessor§
in business of the Company or of any such subsidiary
or the relations, connections or dependants of any such
persons. (o establish or support associations, institutions,
clubs, funds and trusts which may be considered calculated
to benefit any such persons or otherwise advance the
interests of the Company or of its Members, and to
establish and contribute to any scheme for the purchase by
trustees of shares of the Company fo be held for the



(i,u-,

5

benefit of the Company’s employees and to lend money to
the Company’s employees to enable them to purchase
shares of the Company.

(24) To establish any scheme, fund or plan for the granting of
options upon any unissued shares of the Company to
employees and Directors of the Company or any sub-
sidiary company of the Company or any other company in
which the Company may be interested whether directly or
indirectly and to endow or to make such coniributions
to such scheme, fund or plan as shall be requisite.

(25) To subscribe or gnarantee money for any national, chari-
table, benevolent, public, general or useful object, or for
any exhibition.

{26) To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in
which the Company is or may contemplate being
interested, including in such preliminary expenses all or
any part of the costs and expenses of owners of any
business or property acquired by the Company.

(27 To enter into any arrangements with any Government or
authority, imperial, supreme, municipal, Jocal or otherwise,
or company that may seem conducive to the Company’s
objects or any of them, and to obtain from any such
Government, authoritly or company any charlers, con-
tracts, decrees, rights, grants, loans, privileges or con-
cessions which the Company may think it desirable to
obtain, and to carry oul, exercise and comply wilh the
same.

(28) To do anything by this Memorandum of Association
authorised in any part of the world and as principals.
agents, coniractors, lrustees or otherwise, and by or
through trustees, agents or etherwise, and either alone or
in conjuncticn with others.

(29) To distribute among the Members of the Company in
specie any property of the Company.

(30 To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

And it is hereby declared that the word “company” in this clause,
except where used with reference to the Company, shall be deemed to
include any incorporated body and any paricership or body of

e BTHL, ~ -
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persons, whether domiciled i the United Kingdom or elsewhere, and
that the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects and accordingly shall in
nowise be limited by reference to any other paragraph or by the name

of the Company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 800
shares of two shillings and sixpence each, with power to divide the
shares in the capital for the time being, whether original or increased,
into several classes, and to attach thereto respectively any preferential,
deferred, qualified or special rights, privileges or conditions.

2
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in
pursuance of the Memorandum of Association, and we respec-
tively agree to take the mumber of shares in the capital of the
Company set opposite our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by each

('f k. M ,{ch,m
[, Bok Bl A
ﬂ“%m ﬁ‘mﬁ',
Su-écg; 49"‘4(»\ £c
.Y e, Ao
I, Bawx Bm,mu;r, Ciae
Ot sncer Sesl,
LL’tﬂ'—'ff @%gﬁio“ €c2

Fe
Datep this £5 day of Play 1964,

WITNESS to the above Sigratures:—

G«: 6 ' 0\‘\(‘ . 49‘%
l u eﬂu“- g‘\uwvri,
’R'\wcaa Sn-q):‘,

Stciee Ty avbietad ot

712
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COMPANY LIMITED BY THARES

/

Articles of Assoristion

OF

PURLE BROTHERS HOLDINGS LIMITED

[. The Company is a Private Company within the meaning of
the Companies Act, 1948, and the following regulations and the
regulations contained in Part II of Table A in the First Schedule to
that Act (except in so far as they are varied herein) shall be the
Articles of Association of the Company.

2. Part1 of Table A shall, as applied to the Company, be varied
as follows: —

Number of
Regulation in
Part 1 of Variation. Extent of Variation.
Table A.
79 Omit the proviso.
84 (2) and (&) Substitute  Article 3,
89 Omit the wo'ds *all the directors shall retire

from ofice™.

3. No Director shali be disqua'fed by his office from con-
tracting with the Company nor shall any such contract or airy contract
or arrangement entered into by or on behalf of the Company in which
any Director shall be in any way interested be avoided nor shall any
Director so contracting or being so interested be Jiable to account
to the Company for any profit realised by him from any such contract
or arrangement by reason only of such Director holding that office
or of the fiduciary relation thereby established. Subject to such dis-
closure as is mentioned in regulation 84 (I} of Part 1 of Table A. a
Director may vote in respect of any contract or arrangement in which
he is interssted, and be reckoned for the purpose of constituiing a
quorum of Directors.

. e
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4. Any Director may in writing appoint any person to be his ' P
alternate. An alternate shali be entitled to notice of meetings of the \ ‘tf-
Directors and to attend and vote thereat as a Director when the person L
appointing him is not personally present and generally to perform all
the functions of his appointor as a Ditector in his absence, A Director
may at any thne in writing revoke the appointment of his alternate.
Every alternaie shall be an officer of the Company and shall not be
deemed to be the agent of the Director appointing him. An alternate
shall not be entitled to any remuneration.

-t
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

j,k. Mtk
,, Bon ke /3«,«6{.?,

p)«.qu,, 5’71'-\:4»6"

~
Datep this /3" day of  /Mey , 1964,

WITNESS to the above Signatures:—

G .6.0v~f’
(. Bocte &v:\.cux.ﬁ_,,'
r))"\‘\h—M M;

L‘\J—'b‘h—,l E.,C,?__,

St s evtvelall  elbante |
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No, 805128

Cevtificate of Incorporation

3 Hrereby Certify mm

PURLE BROTHERS HOLDINGS LIMITED

is this day incorporated under the Companies Act, 1948, and that the

-

Company is Limited.

Given under my hand at London this TwEnTY«FIRST 0AY OF May

Ont THousanp Niwe HunoRep anp Sixrty Four.

25 ot el
T zf"”/dé

Assistant m Companies.
Certificate | g LSz ca

received by . -
, ﬁ-ﬁﬂe#.‘&,, Date &{-S=&64

W 310 SOM %63 S (P A D)L



o S Form No. 103

Number of
Company } :
i TP
(g

APANIES AGT, 1948

A b,
Compnnice
Resgt:’:trntion 22‘00

: mp 1nus
HEGISTRATI DH i be imli,arcaacd

here,

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3))

T Rere TEL L |
nsert the J 'ﬁ\i.‘iﬁﬂcﬂ TTaatts
Yame o )
il gompdfny “ 14 PIAGI364
PURLE BROTHERS HOLDINGS u LIMITED
¢ 2

‘L.;ﬂ—-w-wv"‘ﬁ"

“rotion 110 of the Companies Act, 1948, provides that :—
¥ * * * *

(3) Every company shall send notice to the registrar of companies of the
place where its register of members is kept and of any change in that place :

Provided that a company shall not be bound to send notice under this sub-
section where the rogister has, at all times since it came into existence or, in
the case of a register in existence at the eommencement of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or malkes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

e #

Presented by__ . Freshfields,

3
1

1 _Bank Buildings, Princes Skreet

London, E.C. 2.

14 e
1 -

N 9198 o,

" — -
The Sollcitors’ Law Stationery Soclety, Limited, “f ':\OV}

191-192 Ficet Street, B.C4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.G,1; 6 Vict rrcgltgi_.\ i

15 Hanover Street, W1} 55-59 Nowhall § veet, Birmingham, 3; 31 Charles Street, Cardiff; 1 Zith

John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2;  and 157 Hope Street, Glasgiow, C.2.

Companles 4D F11363.20-11.63




Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES,

- —

PIRLE_BROTHERS. HOLDNTINGS LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110
of the Companies Act, 1948, that the register of members of the Company
is kept at__Clase Brothers I4é., Shell House, 55, Bishopsgate,

Tondon, E.C. 2.

Stgnature 10
(STaeThetha
~=Btreetoror=rcreiary). . t%._D 2 RewR
Dated the__i%___day of __Aungnusth 1964 .

E
'
y

fr

NOTE.—This Margin is reserved for binding and must not be written across.
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[ REGISTRATIONS

o THE COMPANIES ACT, 1948,

RESOLUTIQNS

PURLE BROTHERS HOLDINGS LIMITED

E
Pass ;lth August, 1964, \ pon e A

. A

above-named Company held at Shell House, 55, Bishopsgate, London, E.C.2, on
Friday, the 14th August, 1964, the subjoined Resolutions were duly passed as
SPECIAL RESOLUTIONS : —

Tl tne
523

80

RESOLUTIONS.

1. That with a view to the acquisition of the whole, or not less than

ninety pcr cent. of the issued share capitals of : —

{1} Purle Bros. Limited

(2) Purbridge Limited

(3) Sludge Disposals Limited

(4) M. & M. Mechanical Emptiers Limited; and

(5) Tovey Transport Limited
the authorised share capital of the Company be and it is hereby increased
from £100 to £62,500 by the creation of 499,200 new Ordinary Shares of

2s. 6d. each to rank upon issue pari passu with the existing Ordinary Shares
of 2s. 6d. each in the capital of the Company.

2. That the authorised share capital of the Company be and it is
hereby further increased from £62,500 t¢ £150,000 by the creation of 700,000
new Ordinary Shares of 2s. 6d. each to raak upon issue pari passu with the
existing Ordixary Shares of 2s. 6d. eachi in the capital of the Company.

3. That the regulations containcd in the printed document produced
to the Meeting and signed for identification by the Ch.irman be and are
hereby adopted as the Articles of Association f the Company in substitu-
tion for and to the exclusion of all existing Articles of Association.

Low Prow Tade

L ]

At an EXTRAORDINARY GENERAL MEETING of the Members of the




Th‘.‘.i'*.%'si:‘s a copy of the printed document containing the Regulations
which were adopted as the Articles of Association of the Jompany

pursuant to Resolution number 3 passed at th Extraordinary General

Measting held on 1l4#Gh August, 1964.

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

NEW
Frticles of Assgoriation
PURLE BROTHERS HOLDINGS LIMITED.
(4 dopted by Special Resolution passed on the day of

Aungust, 1964.)

PRELIMINARY.

t. The rezulations in Table A in i%. First Schedule to the
Companies Act, 1948, shall not apply to the Company.

9 Tn these Articles, if not inconsistent with the subject or
context, the words standing in the first column of the following
table shail bear the meanings set opposite them respectively in
the second column.

T¥orbs. MEANINGS,
The Act ... .. The Companies Act, 1948.

The Statutes .. The Companies Act, 1948 and every other Act
for the time being in force affecting the
Company.

These Articles ... These Articles of Association, as originally
adopted or as from time to lime altered by
Special Resolution.



‘WoRrDs.

The Directors ...

The Board

The Office

The Seel

The Register ...

The United

Kingdom ...

Paid ...
Divicend ...

Year ..

Month

In writing

MeaNINgs,
The Directors for the time being of the
Company.

The Directors or any of them acting as the
Board of the Company.

The Registered Office for the time being of
the Company.

The Common Seal of the Company.

The Register of Members of the Company.

Great Britain and Northern Treland.
Paid or credited as paid.
Dividend or bonus.

Year from the 1st January to the 3ist
December inclusive.

(falendar month.

Written, or produced by any visible sub-
stitute for wriling, or parlly one and partly
another.

The expression *‘Secrclary’ shall include a temporary or
assistant Secretary aud any person appointed by the Board lo
perform any of the duties of the Secrelary.

Words denoting the singular number shall include the
plural number and vice versa.

Words denoting the masculine gender shall include the

feminine gender.

Words denoting persons shall include corporations,

Save as aforesaid any words or expressions defined in the
Act shall, if not inconsistent wilhh the subject or context, bear
the sama meaning in these Arlicies.

BUSINESS.

3. Any branch or kind of business. which the Company is
either expressly or by implication authorised to undertzke, may
be undertaken at such time or {imes as the Board thinks fit,

[=
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and may be suffered to he in abeyance, whether alrveady com-
menced or nof, so long as the Board deems it expedient not to
commence or proceed with such branch or kind of business.

4. No part of the funds of the Company shall be employed
in the purchase of, or in loang upon the security of, the Com-
pany’s shares, and the Company shall not, except as authorised
by Seotion 54 of the Act, give any financial assistance for the
purpose of or in conneclion with any purchase or subscription of
shares in the Company or, if and when it is & subsidiary, in its
holding company, nor, except as anthorised by the Statutes,
make, or guarantee or provide any securtby in connection with,
aloan to any Director or o any director of its holding company,
if any. The Company shall nol, except as authorised by
Section 27 of the Act, be & member of a company which is itg
holding company.

SHARE CAPITAL.
CAPITAL.

5. The Share Capital of the Company as at the date of the
adoption of these Articles is £150,000 dividend into 1,200,000
Ordinary Shaves of 2s. Gd. each.

VARIATION OF RIGHTS.

6. Whenever the capital of the Company is divided inlo
different classes of shares. ihe rights atlached fo any class
(unless otherwise provided by the terms of issue of the shares
of that class) may, either with the consent in writing of the
holders of three-fourths of the issued shares of the class, or with
the sanclion of an Ex{raordinary Resolution passed at a
separate General Meeling of such holders (but not otherwise),
be varied, abrogated or affected and may be so varied, abrogated
or affected either whilst the Company is a going concern or
during or in coniemplation of a winding up. To every such
separate Geveral Meeting all the provisions of these Articles
relating to General Meetings or (o the proceedings thercat shall,
mulatis mutandis, apply, except that the necessary quornm
shall be two persons at least holding or representing by proxy
one-third in nominal amount of the issued shares of Lhe class
(but so that if at any adjourned meeting of such holders 2



guorum as above defined is nob present, those Members who are
present in person or by proxy shall be a quorum, and that the
holders of shares of the class shall, on a poll, have one vote in
respect of every shave of the class held by them vespectively.

7. The special rights conferred upon the holders of any
shares or class of shares issued with preferved or other special
righis shall not, unless otherwise expressly provided by the con-
ditions of issue of such sharves, be deemed lo be varied, abrogated
or affecled by the creation or issue of further shares ranking
pari passu therewith.

SHARES.

8. Without prejudice lo any special rights previously con-
ferred on the holders of any existing shares or class of shares,
any share may be issued with such preferred, deferred, or other
special rights or such restrictions, whether in regard to divi-
dend, voting, return of capital or otherwise as the Company may
from time to time by resolution determine.

9. Subject to the provisions of these Articles relating to
new shares, all unissued shares for the time being in the capital
of the Company shall be at the disposal of the Board, and it
may (subject to the provisions of the Statutes) allot, grant
options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such {imes as it shall think
fit, but so that no share shall be isued al a discount, except in
accordance with the provisions of the Statufes, and in the case
of shares offered to the public for subseription the amount pay-
able on application on each share shall not be less than 5 per
cenf. of the nominal amount of the share.

10. The Company may exercise the powers of paying
commissions conferred hy Section 53 of the Act, provided thal
the commission paid or agreed to be paid shall not exceed 10 per
cent. of the price at which the shares in respeel of which the
commission is paid, are issued and sball be disclosed in the
manner required by that section. Such commission may be
satisfied by the payment of cash or the alloiment of fully or
partly paid shares or partly in one way and partly in another.
The Company may also on any issue of shares pay such broker-
age as may be lawful.
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11. If any shares ave issued for the purpose of raising
money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period the Company may, subject
to the conditions and restrictions contained in Section 65 of the
Act, pay interest on so much of such shave capital as is for the
time being paid up, and may charge the sum so paid by way of
interest to capital as part of the cost of construction of the works
or buildings or the provisions of the plant.

12. Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way io
recognise any equilable, contingent, fuiure or partial interest
in any share, or any interesl in any fractional part of a share,
or (except only as by these Arlicles ox by law otherwise pro-
vided) any other right in respect of any share, exeept an absolute
right to Lhe entirety thereof in the registered holder.

CERTIFICATES.

13. Every person whose name is eniered as a Member in
the Regisler shall be entitled, wilhoul payment, {o receive within
two months afier allotment or {ransfer (or within sueh other
period as the conditions of issue shall provide) one cerfificate in
respect of each class of shares held by him, or, upon payment
of such sum (if any) not exceeding one shilling for every
certificate after the first as the Board shall from time to time
determine, to several cerlificates, each for one or more of his
shares. Shares of differenl classes may not be included in the
same certificale. Where a Member has transferred a part of the
shares comprised in his holding he shall be enlitled to a certifi-
cate for the balance withoul charge. Every cerlificale shall be
issued under the Seal, as provided in Article 132, and shail
spacify the shares to which it relates, and the amount paid up
thereon. In the case of a share leld jointly by several persons,
the Company shall not be bound to issue more than one certifi-
cate for each class of shares so held, and delivery of a certificate
for a share to one of several joint holders shall be deemed
sufficient delivery to all.

14. If a share certificate is worn out, defaced, lost or des-
troyedl, it may be renewed on payvment of such fee (if any) nol
exceeding one shilling and on such terms (if any) as fo evidence



and indemnily with or without security as the Board requires.
In the case of loss or destruction, the person availing himself of
the provisions of this Article shall also pay to the Company all
expenses incidental to the investigation of evidence of loss or
destruction and the preparation of the requisite form of
indemnity.

CALLS ON SHARES.

15. The Board may from time (o time (subject to any terms
upon which any shares may have been issued) make calls upon
the Members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium); provided thai (except as otherwise fixed by
the terms of issue) no call on any share shall exceed one-fourth
of the nomiral amount of the share or be payable at less than
one month from the date fixed for the payment of the last
previous call. Each Member shall (subject to receiving at least
one month’s notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked
or the time fixed for its payment postponed by the Board.

16. A call shall be deemed to have been made at the time
when the resolution of the Board authorising the eall was
passed, and may be made payable by instalments,

17. The joinf holders of a share shall be joinily and
severally liable to pay all calls in respect thereof.

18. Ifa sum called in respect of a share is not paid before
or on the day appointed for payment, the person from whom the
sum is due shall pay interes( thereon from the day appointed for
payment to the time of actual payment at such rale, not exceed-
ing 10 per cent. per annum, as {he Board delermines; but the
Board shall be at liberty o waive payment of such interest
wholly or in part.

19. Any suin which by the terms of issue of a share
becomes payable on allotment or at any fixed date, whellier on
account of the nominal value of the share or by way of premium,
shall for the purposes of Lhese Articles be deemed to be call
duly made and payable on the date on which, by the lerms of
issue, the same becomes payable, and in case of non-payment
all the relevant provisions of these Articles relaling to payment



of interest and expenses, forfeiture and otherwise shall apply as

if such sum had hecoms payable by virbue of a call duly made
and notified.

20. The Board may, on the issue of shares, differentiate
between the holders as o the amount of ealls to be paid and the
times of payment.

21. The Board wmay, if it thinks fit, receive from any
Member willing to advance the same, all or any part of the
monoys uncalled and unpaid upou any shares held by him, and
may pay upon all or any of the moneys so advanced (until the
same would but for such advance become presently payable)
interest at such date (if any) as may be agreed upon between
the Board and such Member.

LIEN ON SHARES.

22. The Company shall have a first and paramount lien on
every share (not being a fully paid share) registered in the name
of a Member (whether solely or jointly with others) for all
moneys, whether presently payable or not, due to the Company
by him or his estate either solely or joinlly with any other
person; bub the Board may at any lime declare any share {o be
wholly or in part exempt from the provisions of this Article,
The Company’s lien (if any} on a shave shall extend to all divi-
dends payable thereon,

23. The Company may seil, in such manner as {he Board
thinks fit any shares on which the Company has a lien, but no
sale shall he made unless some sum in respect of which the lien
exists is then owing, nor until the expiration of fourteen days
atter a notice in writing, stating and demanding payment of {he
sum then owing, and stating the intention to sell in default, shall
have been given to the holder for the time being of the share, or
the person entitled by reason of death or bankruptey to the
share.

24, To give effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser. The
purchaser shall be entered in the Register as Ihe holder of the
shares comprised in any such fransfer, and he shall not be
bound to see to the application of the purchase money, nor shall
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his title to the shares bo affected by any irregularity or invalidity
in the proceedings in reference to the sale,

25.  The proceeds of sale shall be received by the Company
and applied in or towards paymont or satisfaction of the debt
or liabilily in respect of which the lien axists, so far as the same
Is presently payable, and any residue shall (subject Lo a like lien
for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the
shares at the date of the sale.

FORFEITURE OF SHARFES.

26. If a Member fails to pay the whole or any part of any
call or instalment of a call on the day fixed for payment, the
Board may, at any time thereafier during such time as any
part of such call or instalment remains unpaid, serve a nofice on
him requiring payment of so much of the eall or instalment as is
unpaid, together with any accrued interest and any costs,
charges and expenses incurred by the Company by reason of
sueh non-payment.

27. The nolice shall name a further day (nol being less
than seven days from the date of the notice) on or before which
and the place where the pavment required by the notice is to be
made, and shall state that, in the event of non-payment at or
before Lthe time and vlace appointed, the shares on which the
call was made will be liable to be forfeited.

23. li the requirements of any such nolice as aforesaid are
izot complied with, any share in respect of which such noiice has
been given may, at any lime lhereafler, before the payments
required by the notice have been made, be forfeited by a resolu-
tion of the Board to thal efiect. Every forfeilure shail ineclude
all dividends declareq in respecl of the forfeited shares and not
actually paicd before forfeiture.

20. A forfeited share may be sold, re-alletted or otherwise
cisposed of, either to the person who was before forfeiture the
holder thereof or entitled thereto. or to any other person, upon
stich terms and in such manner as the Board thinks fit, and al
any time before sule, re-allotmenl or disposal, the forfeiture may
be annuiled on such terms as the Board thinks fit. The Board
may authorise some persin to execute the transfer of a forfeited
share to any such other person.
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30. A person whose shares have been forfeited shall cease
to be a Member in respect of the forfeited shares, but shall not-
withstanding the forfeiture, remain liable to pay to the Com-
pany all moneys which at the date of forfeiture were then owing
by him to the Company in respect of the shares, with interest
thereon at the rate of 10 per cent. per annuam from the date of
forfeiture until payment, bui the Board shall be at liberty to
waive payments of such interest wholly ox in part.

31, The Board may accept the surrender of any share
which it is in a position to forfeit upon such terms and condi-
tions as may be agreed. Any share so surrendered may be
disposed of in the same manner and upon the same terms as a
forfeited share.

32. A statutory declaration in writing thal the declarant
is one of the Directors or the Secretary, and that a share has
been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of such facts as against all persons claiming
to be entitled to the share, and such declaration and the recelpt
of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof shall con-
stitute a good title fo the share, and the person to whom the
share is sold, re-alloited or disposed of shall be registered as the
holder thereof, and his title {o the share shall not be affected by
any irregulavity or invalidity in the proceedings in reference fo
the forfeiture, sale re-allolment or disposal of the share.

TRANSFER OF SHARES.

33. Al transfers of shares nol represenied by warrant to
Laarer shall be effected by transfer in writing in any usual
comimon iorm or in such other form as {he Boazd may from
time to time or at any time approve.

3£. The instrumenl of transfer of a share shall be execuled
by or on behalf of the transieror, and the transferor shall be
deemed to remain the holder of the share unfil the name of the
transferee is entered in the Register in respect thereof, provided
that in the cuse of a partly paid share the instrument of transfer
must also be signed by or on behalf of the Transferee.

35. The Board may, in its absolule discretion, refuse to
register any transfer of shares which are not fully paid and
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shall not be bound to specify the grounds upon which such
registration is refused.

36. The Board may also refuse to recognise any instru-
ment of transfer, if:—

(a) the 1‘égisl;1'al;ion tee of two shillings and sixpence
(or such lesser fee (if any) as the Board from time
to time prescribes as the registration fee) is not paid
to the Company in respect thereof; or

(b) it is not accompanied by the certificate for the
shares to which it relates and such other evidence
as the Board may reasonably require to show the
right of the transferor to make the transfer; or

(c) it is for shaves of more than one class; or

(d) it is for shares upon which the Company has 4
lien; or
(e) ihe transferee named therein is:—
(i) an infant person; or
(ii) a person incapable by reason of mental
disorder of managing and administering his
property and affairs; or
(iii) 2 partnership in its partnership name; or

(f) in the case of a transfer to joint holders, they
exceed four in number.

37. If the Board refuses lo register a transfer, it shall,
within two months after the date on which the transfer was
lodged with the Company, send o the transieree notice of the
refusal.

38. The registration of transfers may be suspended and
the Register closed at such times and for such period as the Board
may from time to time determine, provided that it shall not be
closed for more than thirty days in any yesar.

TRANSMISSION OF SHARES.

39. In case of the death of a dember, the survivor, where
the deceased was a joint holder, and the legal personal represen-
tatives of the deceased, where he was & sole holder, shall be the
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only persons recognised by the Company as having any title to
his shave, but nothing herein contained shall release the estate
of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

40. Any person becoming entitled to a share in conse-
quence of the death or bankruptey of a Member may, upon such
evidence as (o his title being produced as may from timne to time
be properly required by the Board, and subject as hereinafter
provided, elect either to be registered himsclf as the holder of the
share or to have some person nominated by him registered as

the transferee thereof but the Board shall, in either case, have

the same right to decline or suspend registration as it would
have had in the case of a transier of the share by that Member
before his death or bankrupley as the case may be.

41. A person becoming entitled to a share in consequence
of the death or bankruptey of a Member and who elects to be
registered himself shall deliver or send to the Company a notice
in writing signed by him stating that he so eclecls. If he shall
elect to have another person registered, he shall testify his
election by execuiing a transfer of {he share to that person. All
the provisions of these Articles relating to the right to transfer
and the registration of transfers of shares shall apply to any such
notice or fransfer as if the death or bankrupicy of the Member
had not occurred and the notice or transfer were a transfer
executed by that Member.

42. A person becoming entitled io a share in consequence
of the death or bankruptey of a Member shall be entitled to
receive, and may give a discharge for all dividends and other
moneys payable in respecl of the share, but he shall not be
entitled to receive notices of or, save as provided by Article 85,
to attend or vote at meetings of the Company or to any of the
rights or privileges of a Member until he shall have become a
Member in respect of the share. The Board may at any time
give notice requiring any such person {o elect either to be regis-
tered himself or to transfer the share and, if the notice is not
complied with within sixty days, the Board may thereafter
withhold payment of all dividends or other moneys payable in
respect of the share and such person shall not thereafter have
any right to attend or vote al any General Meeling in respest of
the share until the requirements of the notice have been com-
plied with.
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43. There shall be paid to the Company in respect of the
registration of any probate, letters of administiration, certificate
of marriage or death, power of attorney, notice in lieu of
disiringas, deed poll or other document relating to or affecting
the tille to any share, such fee (if any) not exceeding two
shillings and sixpence as the Board may from time to time
require or proscribe.

STOCK.

44, The Company in General Meeting may from time to
time by Ordinary Resolution convert any fully paid shares into
stock, and re-convert any stock into [ully paid shares of any
denomination.

45. The holders of stock may transfer the same or any part
thereof in the same manner and subject fo the same provisions
of these Articles as and subject to which the shares from which
the stock arose might previously {o conversion have heen trans-
ferred, or as near thereto as circumstances admit. The Board
may from time to time fix the minimum amount of stock trans-
ferable but so that the minimum shall not exceed the nominal
amount of the shares from which the stock arose.

46. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges and
advantages as regards dividends, parlicipalion in assels on a
windiang up, voting at meetings, and other matters, as if they
held the shares from which the stock arose, but no such rights,
privileges or advanlages (except participation in dividends and
profits and in the assels on a winding up) shall be conferred by
an amount of stock which would not, if existing in shares, have
conferred such rights, privileges or advanlages,

47. All the provisions of these Articles applicable to fully
paid shares, shall apply to stock, and the words ““share’” and
“Member”” shall be construed accordingly.

SHARE WARRANTS TO BEARER.

48. Subject to the provisions of the Statules the Board may
issue under the Seal share warrants to bearer in respect of any
fully paid shares, and all shares while represented by warrants
shall be transferable by delwvery of the warranis relaling

@
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thereto and wmay provide by coupons or otherwvise for the pay-
ment of future dividends on the shares inciuded in such
warrants.

49. Any person applying to have a sharve warrant issued
to bim shall at the time of application pay, if so required by the
Boaxd, the stamp duty (if any) payable in respect thereof, or if
the Company shall previously have compounded for such stamp
duty, then such sum if any) as the Board may determine in
respect of the amount payable or paid by the Company for such
composition and also such fee (it any) as the Board shall from
time fo time fix.

50.  The Board may determine and from time to time vary
the conditions upon which share wasrants may be issued and
in particular wpon which a new share warrant or coupon will be
issued in the place of one worn out, defaced, or destroyed, and
upon which the bearer of a share warrant shall be entitled to
attend and vote at General Meetings; provided that no new
share warrant shall be issued except on proof that the original
warrant has been destroyed.

51. Subject to the provisions of these Ariicles and of the
Statutes, the bearer of a share warrant shall be deemed to be a
Merber of the Company to the full extent, and shall be subject
to the conditions for the time being in force.

52.  If Lhe bearer of a share warranti shall surrender it to be
cancelled together with all ouistanding dividend coupons (if
any)} and make an application in writing signed by him in such
form and authenticaled in such manner as the Board shall
require requesting to be registered as a Member in respect. of the
share or shares specified in the share warranl, and siating in
sich application his name, address and oceupation, he shall
upon payment of such sum (if any) not exceeding two shillings
and sixpence as {he Board may from time {o {ime prescribe, be
entitled to have his namne enfered as a Member in {he Regislor in
vespect of the share or shares specified in the share warrant so
surrendered.

CONSOLIDATION, SUB-DIVISION AND CANCELLATION
OF SHARES.

53. The Company may from fime fo {ime by Ordinary
Resolution—

(1) consolidate and divide all or any of its shave capital
inlo shares of larger amount than iis existing
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shares and authorise the Board to male such pro-
visions as they think fit for the case of any fractions
arising in the case of such consolidation and
division,

(b) sub-divide its shares, or any of them, irto shares
of smaller amount than is fixed by the Memo-
randum of Association, subject, nevertheless, to the
provisions of Section 61 (1) (d) of the Act, and so
that, as belween the holders of the resulting shares,
one or more of such shares may (by the resolution
by which the sub-division is effected) be given any
preference or advantage as regards dividend,
capital, voting or otherwise over the others or any
other of such shares but so that in the sub-division
the proportion between the amount paid and the
amount, if any, unpaid on each share resulting
from the sub-division shall be the same as it was
in the case of the share from which such shares
wers derived.

{(¢) cancel any shares which, al the date of the passing
of the resolution, have not been taken, or agreed lo
be taken by any person, and diminish the amount
of its share capital by the amount of the shares so
cancelled.

INCREASE OF CAPITAL.

54, The Company in General Meeting may {rom {ime to
time by Ordinary Resolution increase its share capital bv such
sum, fo be divided irio shares of such amounts, as the resolu-
tion shall prescribe.

55. The Company may by the reselution inereasing the
share capital direct that the new shares or any of ihem shall be
offered in the first instance cither at par or at a premium or
{subject to the provisions of the Statutes) af a discount to all the
axisting holders of any class of shares for the time being in
proportion as nearly as mays be to the number of shares of such
class held by them respectively or make any other provisions as
to the issue of such new shares, and, subject Lo or in default of
any such direction, the provisions of these Articles shall apply
to the new shares in the same manner in all respecis as if they
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h.‘:.ul formed part of the share capital of the Company at the date
of the adoption of these Articles.

REDUCTION OF CAPITAL,

56. Subject to the consents and incidents required by the
Statutes, the Company may by Special Resolution reduce its
share capital, any capital redemption reserve fund and any
share premium account in any way and in particular, without
prejudice fo the generality of such powers, may extinguish or
reduco the liability on any of its shares in respect of share
capital not paid up, or, either with or without extinguishing or
reducing liability on any of its shares, cancel capital which has
been lost or is unrepresented by available assets, or, pay off any
share capital which is in excess of the wanis of the Company.

REDEEMABLE PREFERENCE SHARES.

57. The Company may by Special Resolution creatie and
sanciion the issue of Preference Shares which are, or al the
option of the Company are to be, liable to be redeemed, subject
to and in accordance with the provisions of Seclion 58 of the Act.
The Special Resolution sanctioning any such issue shall also
specily by way of an addition to these Arficles the ierms on
which and the manner in which any such Prefscence Shares
shall be redeeimned.

MEETINGS OF MEMBERS.
CONVENING OF GENERAL MEETINGS.

58. The Company shall in each year hold a General Meel-
ing as its Annual General Meeting in addition {o any other
meetings in that year, and shali gpecily the mceting as sueh. in
the notice convening it. Nol more than fifteen months shall
etapse bets een the daie of one .Annual General Meeling and that
of the nexi. Subject as aforesaid Annual General Meetings
shalt be held at such times and places as lhe Board may
tletermine.

59. All General Meelings other than Annual General
Meetings shall be ealled Extraordinary General Meetings.

80. The Board may cali an Extraordinary (ieneral Meet-
ing whenever it thinks fif, and, on the requisition of Members
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in accordance with Section 132 of the Act, it shall forthwith
convene an Lxtraordinary General Meeting., If at any time
there are not within the United Kingdom sufficient Directors
capable of acting to form a guorum, any Director or any two
Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS.

61. Tourteen clear days’ notice al the least or, in the case
of an Annual General Meeting or a meeting convened (o pass a
Special Resolution, twenty-one clear days’ notice ab the least (in
all cases exclusive of the day or which the notice is served or
deemed to be served and of the day for which the notice is given)
shall be given in manner provided by these Articles lo such
Members as are, under the provisions of these Articles, entitled
to Teceive notices from the Company, to each of the Directors
and also to the Company’s Auditors.

62. A meeting shall, notwithslanding {hat il is called by
shorter notice than that specified in the last preceding Article,
be deemed to have been duly called if it is so agreed:—

(2) in the case of a meeling called as an Annual
General Meeting, by all the dMembers having {he
right to atiend and vote thereat: and

(b} in the case of any other meeling, by & majorily in
nuraber of the Members having that right together
holding not less than 95 per eeni. in nominal value
of the shares giving Lhat right.

63. Every notice of meeting shall specify the place, the day
and the hour of meeoting, and, in the case of special buginess, the
general nature of such business. Every nolice convening an
Annual General Meeting shail specify the meeling as such and
every notice convening a meeting to pass a Special or Extra-
ordinary Resolution shall also specify the intention to propose
the resolution as & Special Resolution or as an Extraordinary
Resolution. as the case may be. Every notice of meeting shall
state with reasonable prominence that a Member enfitled o
attend and vote is entitled to appoint a proxy to atiend and on a
pell to vote thereat instead of him and thal a proxy need noi be
a Member.
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6+. The accidentlal omission to give nolice of any meeting,
or (in cases where the sending out of forms of proxy with the
notice of meeting is vequirved by these Articles) the accidental
omission to send such form of proxy with the notice to, ox the
non-receipt of the notice of meeting or such form of proxy by
any person entitled to receive the same, shall not invalidate the
proceedings al the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

65. All business shall be deemed special that is {ransacted
at an Extraordinary General Meeting, and also all business thal
is transacted at an Annual General Meeting, with the exception
of sanctioning or declaring dividends, ihe consideration of the
accounts and balance shest, the reports of the Directors and
Auditors and any other documents required {o be annexed to
the balance sheet, {he election of Directors in the place of those
retiring by rotation or otherwise, the re-appointient of, and the
fixing of the remuneration of, the Auditors and the voiing of
remuneration or extra remuneration 1o the Direciors.

66. No business shall be {ransacted at any General Meeting
unless a quorum is present when the meeting proceeds to busi-
ness. Three Members present in person and entitled lo vote
shall be a quorum for all purposes. A corporation being a
Member shall be deemed o be personally present for the purpose
of this Artiele if .zpresented by ils representative duly
authorised in zccorctar ce with Article 78,

67. If within half-an-hour from the time appoinied for the
meeting a quorum is not preseni, the meseting, if convened on
the requisition of Members, shall be dissolved. In any other
case it shall stand adjourned to such day and io such time, and
place, as may be fixed by the chairman of the meeting and if at
such adjourned meeling a quorum is not present within fifleen
minutes from the time appointed for holding the meeting, the
Members present in peison or by proxy shall be a quorum.

63. The Chairman (if any) of the Board or in his absence
the Deputy Chairman (if any) shall preside as chairinan af every
(teneral Meeling of the Company. Tf there is no such Chair-
man or Deputy Chairman, or if at any meeting neithex ihe
Chairman nor the Deputy Chairman is present within ten
minutes after the time fixed for holding the meeting or is
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willing to act as chairman of the meeting, the Members present
shall choose some Director, or if no Dirvector is present, or if all
the Directors present decline to lake the chair, they shall choose
some Member present to be chairman of the meeting.

69. The chairman of a meeling at which a quorum is
present may with the consent of the meeling (and shall if so
divected by the mesting), adjourn the meeting from time lo time
and from place lo place, but no business shall be transacted al
any adjourned meeting except the business lett unfinished by
the meoting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in like manner as in the case
of the original meeting. Save as aforesaid, it shall not be neces-
sary to give anynotice of an adjournment or of the business to be
transacted at an adjourned meeting.

70. Af any General Meeting a resolution put lo the vots of
the meeting shall be decided on a show of hands, unless before
or on the declaration of the result of the show of hands a poll is
demanded:—

(a) by the chairman of the meeting; or

(b) by at least three Members present in person or by
proxy and entitled fo vole; or

(¢) by any Member or Members present in person or
by proxy and representing not less than one-{enth
of the tolal voting rights of all the Members having
the right to vote at the meeting; or

(d) by a Member or Members present in person or by
proxy holding shares in the Company conferring
a right to vole at the meeting, being shares on
which an aggregate sum has been paid up equal to
not less than one-lenth of the fotal sum paid up on
all the shares conferring that right.

Unless a poll is so demanded, a declaration by the chairman of
the meeting that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an entry
to that effect in the minute book, shall be conelusive evidence of
the fact, without proof of the number er proporlion of the votes
recorded in favour of or against such resolution.

71. If a poil is duly demanded, il shall be taken in such
manner as the chairman of the meeting may dirveet, and the
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'1'esult of a poll shall be deemed to be bhe resolulion of the meet-
ing at which the poll was demanded.

72. No poll shall be demanded on the election of a chair-
man of a meeting or on any question of adjournment. A poll
demanded on any other question shall be taken at such time and
place as the chairman of the meeting direcls, but in any case nob
more than twenty-eight days atter the mneeting at which the poll
was demanded and any business other than that upon which a
poll has been demunded may be proceeded with pending the
completion of the poll. The demand for a poll may be with-
drawn at any time before the conclusion of the meeting or the
date fixed for the taking of the poll.

73. In the case of an equalily of voles, whether on a show
of hands or on a poll, the chairman of the meeting at which the
show of hands takes place or al which the poll is demanded
shall be entitled o a further or casting vole in addition to the
votes to which he may be enfiiled as a Member or as a repre-
sentative or proxy of a Member.

VOTES OF MEMBERS.

74. Subject to any special terms as lo voting npor which
any shares may be issued, or may for the time being be held,
every Member present in person and eniitled to vote shall have
one vote on a show of hands, and on a poll every Member present
in person or Dy proxy and entitled to vote shall have one vote
for every 23. 6d. of nominal share capilal of which he is the

holder-.
75. On a poll votes may be given in person or by proxy.

76. On a poll a Mensber entitled o more than one vole need
not, if he votes, use ail his votes or cast all the voles he uses in

the same way.

77. In the case of joml holders of a share the vote of the
senior who fepders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the voles of the other joint
holcders. and for this purpose seniority shall be determined by
the order in which the names stand in the Register.

7S. \ny corporation which is a Member may, by resolu-
tion of its directors or other governing body, authorise such
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person as it thinks fit to act as its representative al any General
Meeting, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an
individual Member.

79. A Member incapable by reason of mental disorder of
managing ana administering his property and affairs, may vote,
whether on a show of hands or on a poll, by his receiver, or
other person authorised by any Cowrt of competent jurisdiction
to act on his behalf, and such person may on a poll vole by
proxy.

80. No Member shall be entitled to vote at any General
Meeting unless all calls or other sums presently payable by him
in respect of shares in the C'ompany have been paid.

81. No objeciion shall be raised fo the qualification of any
vote except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every voite not
disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred fo the chair-
man of the meeting, whose decision shall be final and
conclustve.

82. Proxy forms shall be sent by the Company lo all
Merabers entitled to notice of and o attend and vofe at any
meeting at which the business of the meeting includes speciid
business. and suehr proxy forms shall be so worded that a
Member may vote either for or against the resolulions to be
proposed at that meeting whieh comprise such special business.
The instriument appointing a proxy shall be in wriling under
the hand of the appointor or his attorney, or, if such appoinior
be a corporation, under its common seal, or the hand of an
officer or attorney duly anthorised. but ile execufion of such
instrument need not be altested.

83, The instrument appointing a proxy and the power of
attorney or other authority (if any) under whieh it is signed.
or an office or notariatly certified copy of such power orauthority,
shall be deposited at the Office, or at such other place as the
notice of meeting shall specify, not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting ai
which the person named in the instrament proposes o vote, or
i1 the case of a poll, not Iess than 4% hours before the time
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appoinled for taking the poll, and in default the instrument of
proxy shall not be trealed as valid. No instrument appointing
a proxy shall be valid after the expiration of twelve months from
the date named in il as the date of its execution.

84. A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstandin g the previous
death or incapacity of the principal, or revocation of the instru-
ment of proxy or of the authority under which the instrument
of proxy was executed, or the transfer of the share in respect of
which the instrument of proxy is given; provided that no inti-
mation in writing of such death, incapacity, revocation or
transfer shall have been received by the Company at the Office
before the commencement of the meeting or adjourned meeting
at which the instrument of proxy is used.

5. Any person becoming enlitled in consequence of ihe
death or bankruptey of a Member or otherwise than by transfer
to a share conferring a right lo vote may vote at any General
Meeting in respect thereof in the same manner as if he were the
registered holder of such share, y1avided that 48 hours at least
before the time fixed for oldins the meeting or adjourned meet-
ing, as the case may be, at which he proposes to vote, he shall
satisiy the Board of his right (subject to the provisions of these
Articles) lo iransfer such share, or the Board shall have
previously admitted his right to vole al such meeting or
adjowrned meeting in respect thereof.

DIRECTORS.

NUMBER AND APPOINTMENT OF DIRECTORS.

86. Unless and until otherwise from t{ime fo time deter-
mined by resolution of the Company in General Meeting, the
Directors shall not be less than two nor more than ten in
number.

87. The Board shall have power at any lime, and Irom
titme tc time, to appoint any other person to be a Director, either
to fill a casual vacaney or as an addition to the existing Board,
but so that the total number of Directors shall not at any {ime
exceed the maximum number fixed by or in accordance with
thes Yrtieles. Any Direclor so appointed shall vetire from
office at the next following Annual General Meeting, and shall
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then be eligible for re-appointment, but shall not be taken into
account in deterinining the Directors fo retire by rotation at
such meeting under the provisions in that behalt contained in
these Articles.

88. The continuing Directors may ach notwithstanding
any vacancies in their number, but, if and so long as the number
of Divectors is reduced below the minimum number fixed by or
in accordance with these Articles, the continuing Directors may
act for the purpose of filling up vacancies in their number or of
calling a General Meeting of the Company, bul not for any other
purpose.

89, Lxcept as otherwise authorised by Section 183 of the
Act, the election or appointment of any person proposed. as a
Director shall be effected by a separate resolution and a single
resolution purporting 1o elect or appoint two or more persons lo
be Directors shall be ineffective and void.

90. No person other than a Director retiring at the meeting
shall, unless recommended by the Board, be eligible for appoint-
ment tc the office of a Direclor at any General Meeting, unless
not lesg than seven nor more than thirty clear days before the
day appointed for the meeting there shall have been given {o the
Secretary notice in wriling by some Member duly qualified to be
present and vote at the meeting for which such notice is given
of his intention to propose such person for election, and also
notice in wiiting signed by the person {o be proposed of his
willingness {o be appointed.

91. The Board shall cause to be kepl the Register of the
Directors’ holdings of shares and debentures of the Company
and of its subsidiaries or holding company (if any) required by
Section 193 of the Act, and shall cause the same o be available
for inspection during the period and by the persons prescribed,
and shall produce the sawe at every Annual General Meeting as
requirad by that section.

QUALIFICATION AND REMUNERATION OF DIRECTORS.

92. It shail not be necessary for a Director to hold any
share qualification. A Director who is not a Member or who
does not holil shares of a class entitling the holder to attend and
vote at any General Meeting shall nevertheless be entitled lo
receive notice of and attend that meeting.
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93. The Direclors shall be paid oul of the funds of the
Company by way of remuneration for their services such sums
as t%le Company in General Meetin g may from time to time by
O.rdmary Resolution determine and such remuneration shall be
divided among them in such proportion and manner as the
Directors may determine and, in default of such determination
within a reasonable period, equally. Subject as aforesaid, a
Director holding office for part only of a year shall be entitled to
& proportionate part of a full year's remuneration. The
Directors shall also be entitled to be repaid by the Company all
such reasonable travelling (including hotel and incidental)
expenses as they may incur in atfending meetings of the Boaxd,
or of committees of the Board, or General Meetings, or which
they may otherwise properly incur in or about the business of
the Company.

94.  Any Director who by request performs gpecial services
or goes or resides abroad for any purposes of the Company may
be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the Board may delermine.

POWERS OF DIRECTORS.

95, The business of the Company shall be managed by the
Board, and the Board may exercise all such powers of the Com-
pany as are not by {he Statutes or by these Articles required io
be exercised by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, o the
provisions of the Statules, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as
may be prescribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall
invalidate any prior zcl of the Board which would have been
valid if such regulation had nol been made. The general powers
given by this Artiele shall not be limiled or restricted by any
special authority or power given to the Board by any other
Article,

96. The Board may from time to time establish any local
board or agency for managing any of the affairs oi the Company,
either in the United Kingdom or elsewhere, and appoint any
persons to be sembers of such local board, or to be managers or
agenls, and fix their remuneration. and may delegate {o any local
board, manager or agent any of the powers, authorities and
diseretions vested in the Board (other than its powers Lo borrow
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and make calls) with power to sub-delegate, and authorise the
members of any local board, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and
subject to such conditions as the Board may think fit, and the
Board may remove any person so appointed, and may annul or
vary any such delegation, but no person dealing in good faith
and without notice of any such anuulment or variation shall be
affected thereby.

07. The Board may from time to time establish and main-
tain or procure the establishment and maintenance of any non-
contributory or contributory pension schemes or provident or
superannuation funds or life assurance schemes for the
benefit of, and give or procure the giving of pensions, allowances,
gratuities or bonuses to, any persons who are or were at any time
in the employment or service of the Company or any Company
which is a subsidiary of the Company or is ailied to or is
associated in business with the Company or with any such sub-
sidiary, or of any business acquired by the Company or who are
or were at any {ime Directors or officers of the Company or of
any such other company as aforesaid and the wives, widows,
families and dependants of any such persons. Any Director shall
be entitled o participate in and retain for his own benefit any
such pension, allowance, gratuity or bonus and may vole in
favour of the exercise of any of the powers aforesaid notwith-
standing that he is or may become interested therein.

98. The Board may from time to time by power of attorney
unnwsr (e Seal appoint any company, firm or person, or any
fluctuaiing Lody aof persons whether nominated direcily or
tivdirectly by the Board, to be the atlorney or aitorneys of the
tusipany for such purposes and with such powers, authorities
and discretions (not exceeding those vesled in or exercisable by
the Board under these Articles) and for such period and subject
to such conditions as it may think fit, and any such power of
attoruey may contain such provisions for the proiection or con-
venience of persons dealing with any such attornuy as the Board
muy think fit and may also authorise any such actorney to sub-
delegate all or any of the powers, authorities and discretions
vested in him.

99. The Board may from lime to time make and vary such
regulations as it thinks fit respecting the keeping of Dominion
Registers of Members pursuant to Sections 119 to 122 of the Act.
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100. A1 cheqgues, promissory notes, drafts, bills of
exchange and other negotiable or transferable instruments,
and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, sidorsed or otherwise executed, as the
case may be, in such manner as the Board shall from time to
time by vesolution determine,

BORROWING:.

101. (a) The Board may exercise all the powers of the
Company to borrow money, and to morigage or charge its under-
taking, property and uncalled capital, and to issue debeniures
and other securities, whether outright or as collateral security,
for any debt, liability or obligation of the Company or of any
third party.

(b) The aggregate amount for the time being undis-
charged of all moneys borrowed by the Company and its
subsidiaries (if any) (exclusive of moneys borrowed by the Com-
pany from and for the time being owing te on: such subsidiary
or by any such subsidiary from and for the t.. ¢ being owr; o
the Company or another gach subsidiary) shall not at any tim
without the previous sanction of an Ordinary Resoiution of thic
Company exceed twe times the nominal amount of the issued
and prid up share capital of the Company for {he time being and
the Board shail exerzise all voting and other right: or powers of
control exercisable by ithe Company in relation lo ils sub-
sidiaries (if any) so as to secure (5o far as by such exercise they
can secure) that the aloresaid limit shall nol be exceeded.
Moneys borrowed and intended lo be applied and actually
applied within two months after the raising thereof in repaying
moneys then already borrowed and remaining undischarged
shalt not be deemed to be moneys borrowed pending thei»
application as aforesaid.

102. No debt ineurred or security given in respect of
moneys borrowed ii excess of the limit imposed by the last
preceding Article shall be invalid or ineffectual, excepl in the
case of axpress notice at the time when the debt was incmrred
or security given that the Iimit hereby imposed haa been
exceeded.
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MANAGING AND EXECUTIVE DIRECTORS.

103. The Board may from time to time

{a) appoint one or more of its body to the office of Man-
aging Director, or to any othor office (except that of
Auditor) or employment under the Company, for
such period and on such terms as it thinks fit, and
subject to the terins of any agreement entered into
in any particular case, revoke such appointment.

{(b) continue any person appointed to be a Director in
any other office or emplcyment held by him before
he was so appointed.

A Director (other than a Managing Direcior) holding any such
other office or employment is herein referred to as “an Executive
Director”.

104. A Director appoinied to ihe office of Managing
Director shall not, while holding that office, be subject to retire-
ment by rotation, but he shall (subject to the provisions of any
contract beiween himself and the Company) be subject to the
same provisions as fo Tesignalion and removal as the other
Directors, and if he ceases from iny cause to be a Director
he shall ipso fucto cease to be a Managing Director.

105. An Executive Direclor shall not as such be gxempt
from retirement by rotalion, and his tenure of the officz or
employment by virtue of his holding whereof he is an Executive
Director shall not be determined by reason only of his ceasing
for any reason to be a Direclor, but {subject to the terms of any
contract between him and the Company) may be determined at
any time by resolution of che Board.

196. The remuneration of any Managing Director or
Executive Director for his services as such shali be Jetermined
by the Beard, and may be of any description, and (without.
limiting the generality of the foregoing) may include adinission
to or continuance of membership of any scheme or fund
insiituted or established or financed or contributed to by the
Company for the provision of pensions, life sssurance or other
henefits for employees or their dependants, or the payiment ¢f a
pension or other benefits to him or his dependanis on or afler
retirement or death, apart from membership of any such scheme
or fund.
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107. The Board may entrusi to and confer upon a
Managing Dirvector or Executive Director any of the powers
exercisable by it upon such terms and conditions and with such
restrictions as it thinks fit, and, in the case of a Managing
Director, either collaterally with or to the exclusion of its own
powers, and may from time to time revoke, withdraw, or vary
all or any of such powers.

ALTERNATE DIRECTORS.

108. Any Director may at any lime without the consent of
the Board, appoint any other Director and may with the consent
of the Board (such consent not to be unreasonably withheld)
appoint any person (o be an alternate Director of the Company,
and may at any time remove any alternate Direclor so appointed
by him from office. An alternate Director so appointed
shall not be eniitled to receive any remuneration from the Com-
pany, nor be required fo hold any qualifieation. Every person
acting as an alternate Director shall be an officer of the Company
and he shall net e deemed to be the agent of the Director by
whom he was « Jpointed.

109. An alternate Director shall (subject lo his giving {o
the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to receive notices
of all meetings of the Board and to attend and vote as a Director
at any such meeting at which the Director appointing him is
not personally present, and generally to perform all the
functions of his appointor as a Direclor in his absence, including
that of counting in a quorum af any such meeting.

110. An alternate Director shall ipso facto cease to be an
alternate Director if his appoinlor ceases for any reason to be a
Director otherwise than by retiring and being re-appointed at
the same meeting.

111. Every appointment and removal of an aliernate
Director shall be efiec’ed by notice in writing to the Company
under the hand of the Director making or revoking such
appointment.

112. A Director or any other person duly appointed as an
alternate Director may act to represent more than one Director,
and a Director duly appointed as an alternate Director shall be
entitled at Boatd Meetings to one vole for every Director whom
he represents in addition to his own vote as a Director.
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PROCEEDINGS OF THE BOARD,

113. The Board may meet together for the dispatch of
business, adjourn and otherwise regulate ils meetings as it
thinks fit. Quesiions arising at any meeting shall be determined
by a majority of votes. In case of an equality of votes the chair-
man of the meeting shall have a second or casting -~ e. A
Director may, and the Secretary on the requisition of a Lu.rector
shall, at any time call a meeting of the Board. It shall not be
necessary to give notice of a meeting of the Board to any Director
for the time being absent from the United Kingdom.

114. The quornm necessary for the transaction of the
business of the Board may be fixed by the Board, and unless so
fixed at any other number shall be two. A Director or any other
person who attends a meeting of the Board shall only be counted
as one person notwithstanding that he also attends such meet-
ing as an allernate Director or that he atlends as an alternate
Director appointed by more than one Director.

115. The Board may from time fo time appoint a Chairman
and, if it thinks fit, a Deputy Chairman of ils meetings and
determine the period for which ihey respectively are to hold
office, bui, if no such Chairman or Deputy Chairman is
appointed, or neither is present within five minutes after the
time fixed for holding any meeting, the Direcfors present may
choose one of their number to act as chairman of such meeting.

116. .\ resolution in writing, signed by all the Directors for
the time being in the United Kingdom, not being less than the
number of the Directers required 1o form a guorum of the Board,
shedl be as effective as a vesolution passed at a meeling of the
Board duly convened and held and such resolution in writing
may consist of several documents in like form each signed by
one or more of such Directors. In the absence of a Director from
the U'nited Kingdom the signalure of an alternate Director
appointed by him shall suffice, in lieu of the signature of the
Director by whom he was appointed and such alternale Direcior
{not being himself a Director) shall for the purposes of this
Article count towards a quoram.

117. A meeticg of the Board al which a quorum is present,
shalt be competent to exercise ail powers and discretions for the
time being exercisable by the Board ov by the Direclors
generally.

TRTTTAY
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118.  The Board may delegate any of its powers (other than
the powers to borrow and malke calls) to commitiees consisting
of such member or members of its body as it thinks fit, Any com-
mittee so formed shall, in the exercise of the powers so delegated
unless the Board otherwise directs, be governed by the provisions
of these Articles regulating the proceedings and meetings of the
Boaxrd and shall also conform to any regulations that may be
imposed on it by the Board.

119. Al acts done by any meeting of the Board, or of a
committee of the Board, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered thai there
was some defecl in the appointment or continuance in office of
any Director, or person acting as aforesaid, or that they or any
of them were disqualified, or had vacated office or were not
entitled to vole be as valid as if every such person had been duly
appoinied or had duly continued in office, and was qualified and
had conlinued to be, a Director and had been entitled to vote.

MINUTES.

120. The Board shall cause minutes to be made in books
provided for the purpose:—

(a) of the names of the Directors present at each meet-
ing of the Board and of any commiltee of the Board,
and

(b) of all appointments of officers made by the Board:
and

(¢} of all resclutions and proceedings at all meetings of
the Company and of the Board and of committees
of the Board.

Any such minutes, it purporting to be signed by the chair-
man of the meeting to which they relate or al {he meeting at
which they are read, shall be sufticient evidence without any
further proof of the facts therein stated.

DISQUALIFICATION OF DIRECTORS.
121. The office of a Direclor shall be vacaied in any of the
following events, namely:—

(a) II (not being a Managing Direclor holding office as
such for a fixed term) he resigns his office by nofice
in writing to the Company:.
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(b) If he becomes bankrupt or makes any arrange-
ment or composition with his creditors generally.

(¢) If he becomes incapable by reason of mental
disorder of discharging his duties as a Director.

(@) If he is absent from meetings of the Board for six
months without leave, expressed by a resolution of
the Board, and his alternate Direclor (if any) shall
not during such period have attended in his stead,
and the Board resolves that his office be vacated.

() If pursuant fo any statutory provision he is
prohibited from being a Director.

122. There shall not be any age limit for Directors and sub-
sections (1) to (6) of Section 185 of the Act shall not apply to the
Company.

123. (1) No Director shall be disqualified by his office from
contracting witl. the Company either as vendor, purchaser, or
otherwise, or from Loing interested whether directly or indirectly
in any contraci or arrangement proposed lo be entered info or in
fact entered into by or on behalf of the Company, nor shall any
such contract or arrangement in which any Director shail be so
interested be avoided, nor shall any Director so contracling, or
being so interested, be liable to account to the Company for any
profit realised by him from such contract or arrangement in
which he shall be so interested by reason of such Director hold-
ing that office or the fiduciary relation thereby established, but
it is declared that as regards such coniract or arrangement the
nature of his interest as aforesaid must be disclosed by him in
accordance with the provisions of Section 199 of the Act.

(2) Save as by the nexi following Article otherwise
provided, a Director shall not vete as Director in respeet of any
contract or arrangement in which he is interested (and if he shall
do so his vote shall not be counted) nor shall he he counted for
the purpose of any resolution regarding the same in the quorum
present at the meeting, but neither of these prohibitions shall
apply to any of the following matters, namely:—

() any arrangement for giving to him any security or
indemnity in respect of money lent by him or
obligations undertaken by him for the benefit of the
Company; or
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(i) any arrangemont for the giving by the Company
of any security o a third Party in respect of a debt
or obligation of the Company for which the Director
himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the
deposit of a security; or

(iii) any coniract by him to subscribe for or underwrite
shares or debentiures of the Company; or

(iv) any contract or arrangement with any other com-
pany in which he is interested only as an officer or
creditor of or as a shareholder in or beneficially
interested in shares of that company; or

(v) any pension or other scheme or fund which relates
both to Directors and to employees or a class of
employees and does not accord to any Director as
such any privilege or advanfage not generally
accorded to the employees to which such pension or
other seheme or fund relates.

The provisions of this Article may at any time be suspended
or relaxed {o any extent and either generally or in respect of any
particular coniracl, arrangement, or transaction, and any par-
ticular contracl, arrangemeni, or transaction cartried out in
contravention of this Arlicle may be ratified by resolution of the
Company in General Meeting.

124, (a) Notwithstanding anything in these Articles
confained, a Director shall at any meeting of the Board at which
he or any other Director is to be appoinied {o hold any office or
place of profit under the Company or at which the terms of any
such appoinlment are to be arranged, be entitled fo be counted
in the quorum present at the meeting and o vote on any such
appointment or arrangement other than his own appointment
or the arrangement of the terms thereof. A Director may be or
become a director or other officer of any company promoted by
the Company or in which the Company may be interested as
vendor, member or otherwise, and no such Direcior shall (unless
otherwise agreed) be accountable for any benefiis received as
director or other officer or member of such company. The Board
may exercise the voling power conferred by the shares in ary
company held or owned by the Company in such manner in all
respects as it thinks fit (including the exercige thereof in favour
of any resolution appointing its memters or .y of them
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directors of such company, or voting or providing for the pay -
ment of remuneration to the directors of such company, and any
Director of the Company may vote in favour of the exercise of
such voting rights in manner aforesaid, notwithstanding that he
may be, or be about to be, appointed a director of such other
company, and as such is or may hecome interested in the exercise
of such voting rights in manner aforesaid.

(b) Any Director may act by himself or his firm in a
professional capacily for the Company (otherwise than as
Auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director.

RETIREMENT AND REMOVAL OF DIRECTORS.

125. At the Annual General Meeling in every year one-
third of the Direclors for the time being (other than any
Directors bound lo retire under Article 87 and Directors exempt
from retirement by rotation under any other provision of these
Articles) or, if their number is not a mulliple of three, the num-
ber nearest to bui nol exceeding one-third, shall retire from
office. A Director retiring at a meeting shall retain office until
the close or adjournment of the meeting.

126. The Directors to retire under the preceding Article
shall be those who have been longest in office since their lasf
election or appoiniment, but, as between persons who became
or were last re-elected Directors, on the same day, those to
retire shall (unless they otherwise agree among themselves) be
defermined by lot. A retiring Director shall be eligible for
re-election.

127. The Company at the meeting at which a Director
refires in inanner aforesaid may fill the vacated office by electing
a person therefo, and in default the refiring Director shall,
unless he intimates that he does nol wish to be ve-elected, be
deemed to have been re-elected, unless at such meeting, it is
expressly resolved nol te fill such vacated office, or unless a
resolution for the re-election of such Director shall have been
put to the meeting and lost. In the event of the vacancy not
being filled at such meeting, it may be filled by the Board as a
casual vacancy.

128. The Company may by Extraordinary Resolution or,
pursuant and subject to the provisions of Section 184 of the Act,




™

33

by Ordinary Resolution, remove any Director before the expira-
tion of his period of office, and may by an Ordinary Resolution
appoint another person in his stead. The person so appointed
shall be subject to retivement at the same time as if he had
become a Director on the day on which the Director in whose
place he is appointed was last elected a Direcior.

SECRETARY,

129. The Secretary shall be appoinied by the Board for
such term, at such remuneration and upon such conditions as it

may think fit; and any Secretary so appointed may be removed
by the Boaxd.

130. A provision of the Statutes or these Articles requiring
or authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to the
same peison acting both as Director and as, or in place of, the
Secretary.

THE SEAL.

131. The Board shall provide for the safe custody of the
Seal which (subject to the next following Article) shall only be
affixed lo any instrument by the authority of a resolution of the
Board or of a commitiee of the Board and in the presence of at
least iwo Directors or one Direclor and the Secretary or other
person authorised by the Board who shall sign every instrument
to which the Seal is so affixed.

132. Every certificate for shares or debentures of the Com-
pany or representing any other form of security (except alloi-
ment leiters and serip ceriificates) shall be issned under the
Seal within two months of the dale of expiration of any right
to renounce or the lodgment of a transfer with the Company
{or within such other period as the conditions of issue shall
provide). Every certilicate for shares shall specify the shares to
whieh it relates and the amount paid wnp thereon. Every
certificate for shares or debentures shall bear the autographic
signatures of a Director and the Seereiary, unless there shall for
the time being be in force: —

(1) a resolution of the Board adopting a method of
mechaniecal signature controlled by the Auditors,
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Transfer Auditors or Bankers of the Company, in
which event such signatures (if authorised by such
resolution) may be effected by the method so
adopted; or

(b) a resolution of the Board that such certificates
(save to the extent that the terms and conditions
relating to any debentures of the Company require
certificates therefor tu ..+ sirnad or countersigned)
need not bear the signatures of a Director and the
Secretary provided that such certificates shall have
been approved for sealing by the Ioard, the
Auditors, Transfer Audilors or Bankers of the
Company.

133. The Company may exercise the powers conferred by
Section 35 of the Act with regard to having an official seal for
use abroad, and such powers shall be vesied in the Board.

AUTHENTICATION OF DOCUMENTS.

134. Any Director or the Secretary or any person appointed
by the Board for the purpose shall have power fo authenticate
any documents affecting the constitution of the Company
(including the Memorandum and Articles of Association) and
any resolutions passed by the Company or the Board or any
committee of the Board, and any books, records, documents and
accounts relating to the business of the Company, and to certify
copies thereof or extracts therefrom as lrue copies or extracls;
and where any books, records, documents or accounts are else-
where than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed o be a
person appointed by the Board as aforesaid.

ACCOUNTS AND DIVIDENDS.
ACCOUNTS.

135. The Board shall cause to be kept such books of
account as are necessary to exhibit and explain the transaclions
and final position of the Company and to give a true and fair
view of the state of its affairs, and in particular (bul without
limiting the generality of the foregoing provision) proper books
of account with respect to:
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(a) all sums of money received and expended by the
Company and the matters in respect of which such
receipl and expenditure takes place; and

(b) all sales and purchases of goods by the Company;
and

(c) the assets and liabililies of the Company.

136. The books of account shall be kepl at the Office or
(subject {o the provisions of Section 147 (3) of the Act) at such
other place in Great Britain as the Board thinks fit, and shall at
times be open to inspection by the Directors. No Member (other
than a Director) shall have any right of inspecting any account
or book or document of the Company, except as conferred by the
Statutes or authorised by the Board or by an Ordinary
Resolution of the Company.

137. The Board shall from fime to time in aceordance with
Sections 148, 150 and 157 of {he Act cause to be prepared and to
be laid before the Company in General Meeting such profit and
loss accounts, balance sheets, group accounts (if any) and reports
as are referred to in those Seclions.

138. A printed copy of every balance sheet (including
every document required by law to be annexed thereto) which
is o be laid before the Company in General Meeting and of the
Directors’ and Audilors’ reporis shall, at least twenty-one days
previously to the meeling, be delivered or sent by post to every
Member and debenture holder of the Company of whose address
the Company is aware, or in the case of joint holders of any
share or debenture lo one of the joint holders. Whenever shares
of the Company are quoted on any Slock Exchange, such
number of copies as may be required of each of the foregoing
documentis shall at the same time be forwarded fo the Secreiary
of the Share and Loan Deparlment of the Stock Exchange, Lon-
don, and of each Stock Exchange on which shares of the

Company are quoted.

AUDIT.

139. Auditors of the Company shall be appointed and their
duties regulated in accordance with Seetions 159 to 162 of the

Act.
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140. The Auditors’ report to the Members made pursuant
to the statutory provisions as to audit shall be read before the
Company in Geeneral Meeting and shall be open to inspection by
any Member and in accordance with Section 158 (2) of the Act
any Member shall be entitled to be furnished with a copy of the
balance sheet (including every document required by law to be
annexed thereto) and Aunditors’ report.

DIVIDENDS AND RESERVES.

141. The profits of the Company available for dividend
and resolved to be distribuied shall be applied in the payment
of dividends to the Members in accordance with their respective
rights and priorities. The Company in General Meeting may
declare dividends accordingly.

142, No dividend shall be payable except out of the profits
of the Company, or in excess of the amouni recommended by
the Board.

143. All dividends shall be declared and paid according to
the amounts paid on the shaves in respect whereof the dividend
is paid, but no amount paid on a share in advance of calls shall
be treated for the purposes of this Article as paid on the share.

144. All dividends shall be apportioned and paid pro rata
according to the amounts paid or crediled as paid on the shares
during any portion or porfions of the period in respect of which
the dividend is paid: but, if any share is issued on terms
providing that it shall rank for dividend as from a particular
flate or be entitled to dividends declared thereafter or declared
after a particular date, such share shall rank for or be entitled
to dividend accordingly.

145,  Any General Meeting declaring a dividend may. upon
the recominendation of the Board, direcl payment or satisfaction
of such dividend wholly or partly by the distribution of specific
assels and in particular of fully paid shares or debentures of any
other company and the Board shall give efiect {o such direction.
Where any difficulty arises in regard to such disiribution, the
Board may settle it as it thinks expedient, and in parlicular
may issue fractional certificates and fix the value for distribulion
of such specific assets or any parl thereof and may determine
that cash payment shall be made to any Members upon the

SR —
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footing of the value so fixed in order lo adjust the rights of those
entitled to parlicipate in the dividend, and may vest any such
specific assets in trustees, upon trust for the Members entitled to
the dividend, as may seem expedient to the Board.

146. The Board may {rom {ime lo time pay to the Membe1s
such interim dividends as appear to the Board to be justified by
the profits of the Company.

147. The Board may, before recommending any dividend,
set aside oul of the profits of the Company and carry io regerve
or reserves such sums as it may think proper, which shali, at the
discretion of the Board, be applicable for meeting contingencies,
or for the gradual liquidation of any debt or liability of the Cora-
pany or for repairing or maintaining the assets of the Company,
or for equalising dividends, or for any other purpose {o which the
profits of the Company may properly be applied, and pending
such application may, at the like discrelion, either be employed
in the business of the Company, or be invested in such invest-
ments (other than shares of the Company) as the Board may
from time to time think fit. The Board may also, without placing
the same to reserve, carry forward any profits which it may
think prudent not to divide.

148. The Board shall transfer to share premium account
as required by Section 56 of the Act suns equal to the amount or
value of any premiums at which any shares of the Company
shall be issued. Subject to the provisions of the said Section the
provisions of these Articles relating lo sums carried or standing
fo reserves shall be applicable {o sums carried and standing to
share premium account.

149. The Board may deduct from any dividend payable to
any Member on or in respect of a share all sums of money (if
any) presenily payable by him to the Company on account of

calig or otherwise,

150. Subject to Article 143 all dividends and interest shall
belong and be paid (subject to any lien of the Company) to those
Members whose names shall be on the Register al such date as
the Board may determine,

151. The Board may pay the dividends or inlerest payable
on shares in respeet of which any person is by transmission
entitled to be registered as holder o such person upon produc-
tion of such c.muhcate and evidence as would be required if sueh
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person desired to be registered as a Member in respect of such
shares.

152, No dividend or other moneys payable in vespect of a
share shall bear interest against the Company. All dividends
unclaimed for one year after having been declared may be
invested or otherwise made use of by the Board for the henefit of
the Company until claimed. All dividends unclaimed for a
period of twelve years after having been declared shall be for-
feited and shall revert to the Company.

153. Any dividend may be paid by cheque or warrant sent
through the post to the address in the Register of the Member
or person entitled thereto, and in case of joint holders {o any one
of such joint holders, or to such person and to such other address
as the holder or joint holders may in wriling direct. Every such
cheque or warrant shall be made payable to the order of the
person to whom it is sent and shall be sent at the Member’s risk,
and payment of the cheque or warrani shall be a good discharge
to the Company.

154. If several persons are entered in the Register as joint
holders of any share, any one of thein may give efie~lual receipts
for any moneys payable in respect of {he share.

DISTRIBUTION OF CAPITAL PROFITS.

155. The Company may from time to time by Ordinary
Resolution resolve that any surplus moneys in the hands of the
Company representing capital profils arising from the receipt of
moneys received or recovered in respect of or arising from the
realisation of any capital assels of the Company or any invest-
ment vepresenting the same and not required for paying the fixed
dividends on any shares issued cn special conditions instead of
being applied in the purchase of other capifal asseis or for other
capital purposes be distributed amongstl the Members holding
Ordinary Shares on the feoting that they receive the same ns
capital and in the shares and proportions in which they would
have been entitled t; receive the same if they had been entitled
{o receive the same if they had been distributed by way of divi-
dend provided always that no such profit as aforesaid shall be
so distributed unless there shall remain in the hands of the Com-
pany a sufficieney of other assets to answer in full the whole of
the liabilities anil paid-up share eapital of the Company for the
time being,
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CAPITALISATION OF PROFITS.

156. (a) The Company may, upon the recommendation of
the Board, resolve that it is desirable to capitalise all or any
part of the profits of the Company to which this Ariicle applies
and accordingly that the Board be authorised and divected to
appropriate the profits so resolved to be capitalised to the
Members holding Ordinary Shares in proportion to the amounts
paid up on the Ordinary Shares held by them respectively,

(b) Subject to any direction given by the Company,
the Board shall make all appropriations and applications of the
profits resolved to be capitalised by any such resolution, and
such profits shall be applied by (he Board on behalf of the
Members holding Ordinary Shares either:—

(i) in ov {owards paying the amounts, if any, for the
lime being unpaid on any shares held by such
Members respectively, or

(i) in paying in full unissued shaves, debeniures or
obligations of the Company, of a nominal amount
equal to such profits, for allotment and distribu-
tion credited as fully paid, to and amongst such
Members in the proportion aforesaid.

or partly in one way and parily in the other; provided that the
only purpose to which sums slanding {o capital redemption
reserve fund or share premium account shall be applied pur-
suant to this Article shall be the payment in full of unissued
shares to be allolted and distribufed as aforesaid.

(¢} The Board shall have power afler the passing of
any such resclution:—

(i) to make such provision (by the issue of fraclional
cerlificales or by paymeni in cash or otherwise)
as it thinks fit for the case of shares, debeniures or
obligations becoming distributable in fractions; and

(ii) to authorise any person lo enler, on behalf of all
the Members enlitled therefo, into an agreement
with the Company providing (as {he case may
require) either:—

(s) for the payment by the Company on behal{ of
such Merthers (by lhe application thereto of
thefr respeelive proportions of the profils

R
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resolved to be capibalised) oi the amounts, or
any pari of the amounts, remaining unpaid on
their exist/ng shares, or

(n) for the allotment to such Members respectively,
cradited as fully paid, of any further shares,
debentures ov obligations to which they may
be entilled upon such capitalisalion;

and any agreement made under such authority shall be effective
and binding on all such Members.

(d) The profits of the Company fo which this Article
applies shall be any undivided profits of the Company not
required for paying the fixed dividends on any Preference
Shares or other shares issued on special conditions and shall
include:—

(i) any profits arising from appreciation in capital
assels (whether realised by sale or ascertained by
valuation), and

(ii) any profils carried and standing to any reserve ox
reserves or to share premium or other special
account.

FRACTIONS.

157. Any proceeds received by the Board arising from ‘he
sale by the Board of (i) any shares or debenimes for the
purpose of satisfactory fractional enlitlements under the
immediately foregoing Article; or (ii) any shares provisionally
allotted by wayw of rights and nol accepled; or (iii) any shares
or debentures for the purpose of satisfying fraclional entitle-
ments arising from any consolidation of any shares in the Com-
pany; shall, until distributed, be available lo the Company for
its own use free of inferest and without any liability to account
for any profit arising therefron:.

NOTICER.

158. Any notice or document may be served by the Com-
pany on any Member either personally or by sending it through
the post in a prepaid letter addressed to such Member at his
address in the Register. In the case of joint holders of a share
all notices shall be given to that one of the joint holders whose

&
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name stands first in the Register, and notice so given shall be
sufficiont netice to all the joint holders.

150. Any Membor whose address in the Register is not
within the United Kingdom, who shall from time to fime give
{o the Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have
notices served upon him at such address; but, save as aforesaid,
no Member ather than a Member whose address in the Register
is within the United Kingdom shall be entitled io receive any
notice from the Company.

160. Any notice or other document, if served by post, shall
be deemed to have been served on the day following that on
which the letler containing the same is posted, and in proving
such service it shall be sufficient lo prove that the lelter contain-
ing the notice or document was properly addressed, stamped
and postled.

161. Any notice or document sent by post to, or left at the
address in the Register of, any Member in pursuance of these
Articles shall, notwilhstanding such Member be then deceased
or bankrupt, and whefher or not the Company has notice of his
death or bankrupicy, be deemed to have been duly served in
respect of any share whether held soiely or jointly with other
persons by such Member unlil some other person be registered
in his stead as holder or joini holder thereof, and such service
shall for all purposes be deemed a sufficient sexvice of such nolice
or document on all persons interested (whether joinfly with or
as claiming through or under him) in such share.

162. Every person who by operatlion of law, transfer or
other means whatscever shall become enlitled to any share shall
be bound by ecvery notice in respect of such share which,
previously to his name and address being entered in the
Register, shall have been duly given to the person from whom
ke derives his title to such share. |

163. Notices may be served upon the bearers of share
warrants by advertising the same onceina leading London daily
newspaper, and any notice so advertised shal} be deemed to have
been served upon such bearers,

WINDING UP.

164. If the Company shall be wound up, the Liquidator
may, with the sanction of an Extraordinary Resolulion of the

Teme— e s
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confributories, divide ainongst the contributories in specie the
whole or any part of the assets of the Company, and may, with
the like sanction, vest the whole or any part of such assets in
trustees upon such trusls for the benefit of the contributories
as a Liguidaor with the like sanction shall think fit.

165. The power of sale of a liquidator shall include a
power to sell wholly or partially for shares or debentures, or
other obligations of another company, either then already con-
stituted, or about to be constiluted, for the purpose of carrying
ouf the sale,

INDEMNITY.

166. The Directors, Managers, Auditors, Secrelary and
other officers of the Company shall be indemnified out of its
assets against all liability incured by them as such in defending
any proceedings, whether civil or criminal, in respect of alleged
negligenee, default, breach of duty or breach of trust, in which
judgment is given in their favour, or in which they are acquitted
or in connection with any application under Section 448 of the
Act in which relief is granied Lo them by the Count.
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L mber of }806128 For:}q NLZ{LSWES i.i!
o mpany B | REL.STRATION,

THE COMPANIES ACT, 1948

Potice of Fnceease in Nominal Capital

Pursuant to section 63

. ssert the . o _ 7 _ /
Name S T o o3
of the
ompany \ - - - -~ —PURLE BROTHERS HOLDINGS
Note.—This Notice and s printed copy of the Resolution authorising the increase muss be
filed within 15 days after the passing of the Resolution. If default is made the
Company and cvery officer in defauluis liable to a default fine (scc. 63 (3) of the Act).
A filing fee of 5. is payable on this Notice in addition to the Board of Trade
Regisiration Fees (if any) and the Capital Duty payable on the increase of Capital.
(Seo Twelfth Schedule to the Act).
T\\‘ {ﬁ;}‘: t=z
i cesented by i
_Freshfields, .. . ...

1. Bank Buildings, Princes. Street,
London, E.C»s 2 . o o e

The Solicitors® Law Stationery Society, Limired
191.192 Fleet Street, E.CA 5 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 6 Victoria Streer, S.\W.1
15 Hanover Street, Wil 55-59 Nowhall Street, Bimninghan, 3; 31 Charles Street, Cardift; 19 821 North
John Street, Liverpool, 2; 28-38 John Dalton Street, Alunchester, 23 and 157 Hope Streeﬁmﬁg’gow; G2, r ool s
e, Y _b'j‘-jLi:"; B | =
PRINTERS AXD PUBLISHERS OF COMPANIES BOOKS AND Fom;éfg@?}f’ (e %,
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LURLE, .BRQ,THERS,_-‘HO.I:DII\IGS........._.._Limited, hereby gives you notice, pursuant to
L grdinney™, Section 63 of the Companies Act, 1948, that by & *.Special

Uxtra .
ordinary™, or

“Speelal’ Regolutiommsof the Coupany dated the......1 40 day of.. .Augugt-..1964.

the Nominal Ciupital of the Company has been inereased by the addition thereto of
the sum of £ __149,900....

of £.00

beyond the Registered Capital

The additional Capital is divided as follows :—

Nominal amount

Number of Shares Olass of Share of e~~h Shara

1,199,200 Ordinary 2s. 64.

The Conditions {e.g., voting rights, dividend rights, winding-up rig.ts, ete.)
subject to which the new shares have been, or are to be, issued are as follows :—
The new Ordinary Shares of 2s. 64. each rank pari passu
with the remaining Ordinary Shar« of 2s., 6d. each in the
Capital of the Company. '

*a* If any of the now shares are Prefercnce Shares state whether ¢ ¥ are redceemable or not.

Sigrature _ . _____ >N

swewsa vl < geroe,

or Secrclary

Dated the. jath . .day of _. CAugust L 196_41-\
N

g and must not be written ucross

Note.—This margin Is reserved for bii din
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Number of] 8086128 l/LL
Company \' (

THE STAMP ACT,

(54 & B5 Vior., OH. 39)

L
T R R Ay,
e R R S I Y
el e 2D LAy auns

or

PURLE. BROTHERS_HOTLDINGS... _—
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, s amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

"NOTE.—The Stamp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

s Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (l) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent, per annum frori the date of the
passing of the Resolution is alsc payable, (Section 5 of the Revenue Act, 1903.)

. egented by

A

s~

Freghfields,

1, Bank Buildings, Princes Street,

Tordon, £.C. 2.

The Solicitors* Law Stationery Soclety, Limited.
191-192 Fleet Street, B.C4; 3 Bucklerstury, E.G.4; 49 Bedford Row, W.C.1; & Victoria Street, S.W.13;
15 Hanover Street, W.1 ;5 55.59 Newhull Street. Birminghant, 3 1 31 Charles Strees, Cardiff; 19 & 21 North
John Street, Liverpool, 2;  28-30 Jobit Daiton Street, Manchester, 25 157 Hope Street, Glasgow, 0.2, ; <

PRINTERS AND PUBLIiSHERS OF COMPANIES' BOOKS AND FORMS

24304865 Companles 6B




THE NOMINAL CAPITAL

or

e PURLE.BROTHERS.HOIDINGS.......___Limited
has by n Resolutions of the Company dated
BB ARGUSE. w1 DOup.. DEEN INCreased by

the addition thereto of the sum of £.1s9,900

divided into :—

— 1,199,200 Shares of . _2s. ea...._each

Shares of . .each

beyond the registered Capital of _g100. ...

Signature C]%ﬁ”_ﬂ, .
N A

(Stats whether Director or Seerclary)—_DoREc7oR_

Dated the_.._ jath day of ___Aungust.. ... 196_4_

ﬂ
1

Note—This margin Is reserved for binding and must not be written across
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. f Company....8Q. ) 2% o, o 7 ST Form 103.
e ——,,5 '{/ ‘w@h.;_ SINIES THE FILING FBE IS 5.
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THE COMPANIES ACT;1948.

Notice of Place where Register of
Members is kept or of any Change
in that Place.

(Pursuant to Section 110 (3).)

'+ of Company. ELRLE RO HADRINDS Limited.

«te REGISTRAR CI' COMPANIEL.

FURLE. Rl IR, HOEDISS, Limited hereby gives you notice, in

A « vovdence with sabsection (3) of Section 110 of the Companies Act, 1948, that the register

¢ . -~ ismbers of the company is kept at..... STLLPTY BCIST, S5 FASTHIEAI] STRTED,

T p'*‘mﬂ"w -

Signature. /0 Z 6 ) ""’7 BiRECTaR,

{State whether Director or Secretary)

.. te ) the. S SANT M VAN) day of...cosnomm 19.£5.

PURBRLIBHED AXD SOLD ETF

Watarlow & Bons Limited, 85 & 80, Leaden Walll Loed so, EC27 107, Park Lase. Marble Arzh, W.1:
. Cimore Row, Birminchas, 37 K9, The Heasdeow, Leals, 1.

CLOSE BROTHERS LIMITED (,?’”5”%/
T~ ted by 55, BASINGHALL STREET, - :«_‘_;/

LONDON, F 0.2
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No. 80612/ Y

Ordinary Besolution

The Companies Act, 1948,

e OF —~—

PURLE BROTIXRS HOLDINGS LIMITED

Passed 1st June, 1966.

g ettt e

At the ANNUAL GENERAL MEETING of the Members of the
above-named Company held at Giilett House, 535, Basinghall
Street, London, E.C2, on Ist June, 1966, the subjoined Resolution

was duly passed as an ORDINARY RESOLUTION —

RESOLUTION

“That the capital of the Company be increased by the
creation of 400,000 Ordinary Shares of 2s. 6d. each, ghclp
to rank in all respects pari passu with the existing shares i
capital of the Company and to be at the dispgsal of MUNI%G r

Directors. * ' (;’;;‘
)
. 1’? o2
sl < <
il

E. F. & Co. CI764



-A\ﬁ@,‘ of Conlpuny 306128 3 3

M {ES !

'R G-ISTIRE"}!ON
A

COMPANIES

REGISTRATION

Notice of Increase in Nominal Capital,

Pursuant to Section 69, ‘
Hame ‘ S T
of

a— ST feier 3=a oz - o e

.. Notice muost be sent to the Registrar within 15 days J.oz: the date of the passing of the Reso'ution by which
the Inerense hins been an?horised, under a penalty for default,

-

A Statement of the increase of the Nominal Capital must be filed pursuant to
i=. 112, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. 1f not so filed
fin 15 days of the passing of the Resolution, interest on the duty at the rate of 59 per

am will be charged by virtue of S. 5 of the Revenue Act, 1903,

? B o e———————————————————— ——en e —
ﬁ PUBLIBHED ASD SOLD BY

WATERLOW & SONS IDOTED, < JUNI9¢s
LAW AND COMPANIES' STATIONERS AND REGISTRATION AGENTS,
85 & 86, Loxpox Wiws, Loxpoy, EC25- . _
49, Paruiasext Steeer, WESDNsTER, S.W.I; 107, Pare Tune, Marsrg mn:'w_. 1 -;*—mif
77, Corxore Row, Brrurxomay, 3; 100, Tae Heavrow, Lrens, 1; .o o ‘ c
12 & 14, Browy Strset, Maxcuestse, 2. '

Presented by
Ireshffelas, .. e

1 Banl Buildiags, Princes Streect,

' London 3. C.2.
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TO THE{ REGISTRALR OF COMPANIES,

2 - — ) .
_P-URL&BROIHER.S.HOLDR\IGS__Limited, hereby gives you netiCepursuant to
section 63 of The Companies Act, 1948, that by (a)m. Ozdinary
Resolution of the Company dated the e lst day of
wrome—JUDS e, 1944, the nominal Capital of the Company has been
increased by the addition thereto of the sum of £50,000 i
beyond the Registered Capital of £250, 000 . . e e
Tho additional Capital is divided as follows :—

Number of Shares Class of Shares Nominal amount g
of each share
400, 000 Ordinary 2¢. 6d.
The Conditions (b) subject to which the mew Shares have been or are to be issued are.
as follows :—
The now Ordinary Shares of 2s. 6d. will upon issue rank pari passu with
the exiating issued Ordinary Shares of 2a. 6d. each in tin capital of ths
Com .
Fany For CLOSE BROTHERS LIMITED.
SEQRETARIES
Signature _ , X
(State whether r Secretary.)

Dated the___ ____ 1st_ __day of June i} 196
{2} ** Ocdinary,” * Extraordivary,” or “Special”

(b) eq., vobmyg rights, dividend rights, winding ap righls, ete,
(it wiy of e e Slures eve [ Yeference Shares state whelther they are redeemabile or sel.)
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. THE STAMP ACT, 1891%" 7~V

o

{64 & 55 Vior., Om. 39)

i t
'
'

l COMPANY LIMITED BY SHARES

OF

PURLE_BROTHERS HOLDINGS
LIMITED

Purasuant to Sectlon 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Scction 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

&‘Eﬂégag

————==————— | projeTann 1

NYOZTE.~~The Stamp duly on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100. “ 3 JUN1966

g
)

“Iis Statement is to be filed with the Notice of Increase which must be ’ﬁféﬂ—J
pursuant to Sectfon 63 (I) of the Companies Act, 1948, If not so filed within
{{‘ {5 days after the passing of the Resolution by which the Capital is Increased,
' interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

— PO T

i sented by

J"‘ﬁ ﬁj) r #I}
Y
Freshiields, = - L

& )} Panik Buildinzs, Princes Street,

—_— . London E.C.2. . ... -

The Solicitors' Law Stationery Soclety, Limited.
91-1%4 Flect Strest, BG4t 3 Bucklersbury, E.G4; 419 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
5 Hangver Streat, Wal ¢ 55.59 Newhall Steeet, Birmingham, 3 ; 31 Charles Street, Cardifl; 19 & 21 North
fohi Street, Liverpool,2;  28-30 Jchn Dalton Street, Manchester, 2; 157 Hope Sireer, Glasgiow, (L2,

PRINTERS AND PUBLISHERS OF COMPANIFS' EOOKS AND FORMS
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THE NOMINAL CAPITAL'

g

or [
?
!
: _PURLE. BROTHERS. HOLDINGS lelte

has by a Resolution of the Company date

1st June

the addition thereto of the sum of £.50.920
divided into :——

400,000 Shares of-

i
}

1966... been increa: (d by g

_2s. 6d. each

Shares of. each

beyond the registered Capital of_£150.000

)

For CLOSE BROTHERS LIMITED.

BECKETARILY

Signature. A

/

(State whether Direclor or Sccrelary).. /?vaw%.

Dated the 7 st day of. June 1966

“E’

i

o e s S e lEmewsTT TR
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Note—This margin Is reserved for binding and must not be writt
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No. 806128 (J

COMPANIES ACT 1948

RESOLUTIONS

of

PURLE BROTHERS HOLDINGS LIMITED

Passed 22nd May 1968

At the Annual General Meeting of the above named
“ompany held at the offices of Close Brothers Limited, Gillett
tiouse, S5 Basinghall Street, London E.C.2 on 22nd May 1968 the
“0llowing Resolutions were duly passed :—

P As an Ordinary Resolution:-

That the share capital of the Company be and it is
ereby increased from £200,000 to £250,000 by the creation of j
¢ further 400000 shares of 2s.6d. each ranking (when lssued
znd fully paid) pari passu in all respects with the existing
cshares of the Company.

Ze As a Special Resolution:-—

That the Articles of Association of the Company be
ltered by inserting in the place of Regulation 101 the following
vagulation, viz:

(a) Subject as hereinafter provided the Board may
nxercise all the powers of the Company to borrow money, and to
r.oortgage or charge its undertaking, property and uncalled capital,

1d to issue debentures and other securities, whether outright or
.3 collateral security, for any debt, liability or obligation of
+1@ Company or of any third party.

(b) The Board shall restrict the amcunts of the moneys

~) borcowed and exercise all voting and other rights or powers of

Wt B

‘yntrol exercisable by the Company in relation to its subs;di?éfq
/" .,) 4 i it 4?
pss 4 .
%%V N A e
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so as to secure (as regards such subsidiaries so far as by such
exercise they can secure) that the aggregate amount for the time
being remaining outstanding of moneys so borrowed and of moneys
borrowed by any subsidiary (exclusive of moneys borrowed by the
Company from any subsidiary or by any subsidiary from another
subsidiary or from the Company and still outstanding) shall not
at any time without the previous sanction of an Ordinary Resolution
of the Company exceed whichever is the greater of

(i) £1,000,000 and

(ii) an amount equal to two times the aggregate of

the nominal amount of the issued and pailc¢ up share

capital of the Company and of the amount standing to

the credit of the consolidated capital and revenue

reserves of the Company and its subsidiaries (including

therein any unappropriated profits or as the case may

be any debit balance on profit and loss account) as

shown in the latest audited consolidated balance

sheet of the Company and its subsidiaries but adjusted

as may be necessary in respect of any variation in

the paid up share capital or share premium account

of the Company since the date of such balance sheet

and fn respect of any distribution by the Company out

of the profits earned prior to the date of such balance sheet

and declared, recommended or made since that date and
excluding (a) any sum set aside for future taxation
(1) any amount representing the interests of the
minority shareholders and deducting the net amount

aktribukable to goodwill and other intangible assets

) (c) No such sanction shall be required:-—

(i) in respect of temporary borrowing, not exceeding
in the aggregate £500,000 at any one time outstanding,
from bankers in the ordinary course of business;

and

{ii) to the borrowing of any sum of money which is



N

.
N

N

intended to be applied in the repaymenf (with or

without premium) of any moneys alreacdy rorrowed by

the Company or any of its subsidiaries and for the

time being outstanding and which is so applied within

six months of the borrowing of such sumj notwithstanding

that the same may result in the said limit being

exceeded

(d) No person dealing with the Company shall be
concerned to see or enquire whether the foregoing limit is observed
and no debt incurred or security given in respect of moneys
borrowed in excess of the limit hereby imposed shall be invalid and
ineffectual, except in the case of express notice at the time when
the debt was incurred or security given that the limit imposed

had been exceeded. 3

,éagmz b b 5l G cify.
For CLOSE BROTHERS LINATED

SCLACTATILS
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COMPANIES
REGISTRATION,

- e LT BEITes

THE MPANIES ALT 1948

FPotite of Increage in Rominal Capital

Pursuant to section 63

Insert the PURLE..BROTHERS.. EOLDTNGS,
Name

of the
Company

LIMITED

Nore.—This Notice and a printed copy of the Resolution authorising the increase rust be
filed within 15 days after the passing of the Resolution. J default is made the
Compeny and every officer in default is Hable to a default fine (sec. 63 (3) of the Act).

A filing fee of 5s. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Daty payable on the increase of Capital.
{Sce Twelfth Schedule to the Act.)

'resented by Document Tiler's Reference...TCHR/NDT
FRESEFIELDS

1 Bank Buildings

wben

Princes Street London E,.C.2

Form No. 10

The Solicitors® Law Stationery Soclety, Limited
191-192 Fleet Street, E.C4: 3 Bucklersbury, E.C.4} 49 Bedford Row, W.C.1 ; 6 Victoria Street, S.W. 13
15 Hanover Street, WLl 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street. Cardiff; 19 & 21 North
John Strect, leerpool. 23 28-36 Jebn Daltoa Street, \{anchcster, 2; and 157 Hope Street, Glasgdw.

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND YORMS / ’i‘ L -
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*"Ordinary",
“Extrea-
ordinary™, or
“Speoial™.

To THE REGISTRAR OF COMPANIES,

--------------------------------------------------

----------------------------------------------------------------------------------------------------------

.............................. Limited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by an*..QESIDRALV. e
Resolution of the Company dated the...221n4 day of..M3Y....wi 196.8.

!

the Nominal Capital of the Company has been increased by the addition t+ ‘o of
the sum of £...50.000 beyond the Registered Capital

of £200,000

The additional Oapital is divided as follows :—

Number of Sharos Class of Share Nominal amount
400,000 Ordinary 2s. 6d.

The Conditious (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have heen, or are to be, issued are as Tollows :—
The new shares of 2s. 6d. each rank pari passu with the

existing shares of 2s. 6d. each in the capital of the

Company

*«* If any of the new shares are Preference Shares stabe whether they are redecmable or nob.

JTa TLOUEDRCTR T T

Signature 2/,
Stale schether Direclor .
or Sscrdary ms.eef.et.af.g;e5.........................................................

Dated the, Fand, day of.._ May 196.8

-

A

>
r

. Note.—This margin is reserved for binding and must not be written across



THE STAMP ACT, 1891

(64 & 85 Vior., Cu. 39)
e,

COMPANY LIMITED BY SHARES/AT:

Statement of Increase of the Ronminal ¢

Or

PURLE BROTHERS HOLDINGS oo

LIMITED

Puorsvant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933,

NOTE.—The Stamp duly on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

“nis Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (l) of the Companies Act, 1948. If not so filed within

o I5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent, per annum from the date of the

passing of the Resolucion is also payable. (Section 5 of the Revenue Act, 1203.)

resented by Document Filer's Reference..., LCHR/NDT

FRESHFIELDS

1 Bank Buildings

The Solicitors” Law Stationery Society, Limited.
191-192 Fleet Steeet, B.Gd; 3 Bucklepsbury, EXC.4: 49 Bedford Row, W.C.1; 6 Victoria Street, 5.W.1;
15 Hanover Street, W.1: 55 59 NewBall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
John Street, Liverpool, 2  28.30 John Dalton Street, MManchester, 27 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

i
S35335-00 Companies 6n .
i».T.0.
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THE NOMINAL CAPITAL

oF

PURLE BROTHERS HOLDINGS

Limited

has by a Resolution of the Company dated

22nd May 1968 been increased by

the addition thereto of the sum of £.32,9°° ,

divided into :—

490,000 Shares of __25:6%: _each

Shares of. each

beyond the registered Capital of _£292,020

I 10 ED
% é‘ ‘€ R ¢
Signature_

(State whether Direclor or Sceretary)___SSCretaries

Dated tha, . VPA. day of____ 112Y 1968

— ARt | ——_ o p— o oo e

Note—This margin Is reserved for binding and must not be written across
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No. 806128 ({7

THE COMPANTIES ACTS 1948 to 1967

RESOLUTION
of

YURLE BROTHERS HOLDINGS LIMITED
passed 6th November 1868

At an Exbraordinary General Meeting of the

Members of the above-named Company held at Gillett House,

55 Basinghall Street, London E.C.2. on VWednesday the

5th November 1968 the subjoined Resolution was duly

passed.

ORDINARY RESOLUTION

THAT the share capital of the Company be
and it is heréby increased frem £250,000
to £900,000 by the creation of a further
5,200,000 Ordinary Shares of 2s. 6d. each
ranking (when issued and fully paid) pari
passu in all regpects with the existing

shares of the Company.

s [

__/l ﬁ‘é’wzauf 7 e
Z !

2 tery, CHAISTMAN -

Cmresrap A TT

o DRTeran,

iy R
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[T TP P TP e rh there

mber of }
npany

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Companies Act 1948

Ly iy r i
ot
‘{ég?;?& el A
wlthe | FURLE BROTHERS EOLDINGS #;J% o st f ]
"ame : -
S N
f the l G/
npany | ?
LIMITED L
Nore.—Thiz Notice and o printed copy of the Resolution authorising the increase must be [
fited within 15 daxs after the passing of the Resolution., If default iz made the !
Company aud every officer in default is liable to a default fine (sec. 63 (3) of the Companies \
Act 148), :
No filing fee is paynble on this Notice but Board of Trade Registration Fees f
may be payable on the incrense of Capital. (Sce Parts1 and 2 of the Third Schedule
to the Companies Act 1067.)
rented by Presentor’s Reference TOER/[IXTIL.

Freghficlds

1 Bank Buildings

wErinces Sireet . London E.C.2.

The Solicitors® Law Stationery Soclety, Limited
~-192 Fleet Stroet, BGod: 3 Bucklersbury, E.C4: 49 Bedford Row, W.C.1; 6 Vi
Hanover Street, W.lt  55-50 Newhall Street, Birmingham,3; 31 Charles Street,
19 & 21 North John Street, Liverpool, 25 23-30 John Dalton Street, Munch
and 14-22 Renfrew Court, Glasgow, C.2,

TR TAWMDNRG L MM P IOrrond AT AAWR LAWTTW TIAATFIS AT DA Ry




*“Ordinary”,
“Extra-
ordinnry™, or
“Speeial™.

o THT REGISTRAR OF COMPANIES,

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

------------------------------------------------------------------------------------------------------------------------------------------------

---------

Section 63 of the Companies Act 1948, that by an*, Qrdinary.

Resolution of the Company dated the....8%h day ofNovembern.....1068.

the nominal capital of the Company has been inereased by the addition thereto of

the sum of £.850,000......... o heyond the registered capital
of £..250,000

The additional capital is divided as follows :—

Nominal amount;

Number of Shares Class of Sharo of each Sharo
5,200,000 Ordinery 2s. 6d.

The conditions (e.g., voting rights, dividend rights, windine-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

The new ordinmary shares will upon issue rank
pari passu with bthe existing ordirary shares

** If any of the new shares are Preference Shares state whether they are redecmable or not.

SN NGt a==ps e

: - ‘ . .

opre” &

@0 ! : L - . i
<h &bw} UE S SO A [T lL‘J Phe s

LT 3ge
/%.M

Signalure /
B State whcther Direclor) CRITCTANER
or Secretary |
F-%4
Dated the..... é day of Novembar 19 .68..

B

Note—This £ rgin is reserved for binding and must not be written ac™es
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THE STAMP ACT 1891

COMPANY LIMITED BY SHARES

“tatement of Juerease of the Pominal

or

PURLE BROTHEERS HOLDINGS

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

FOPR.—The Stamp duty on an increase of Nominal Capilal is Ten Shillings for
every £100 or fraclion of £100.

e

+s Sratement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I) of the Companles Act 1948, If aot so filed within
IS days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

————

| esented by Presentor’s Reference TCLR/ I

Freshiiclds

1 Bank Cweildinss

Erinces SSreet Tonden E.C.2.

Form No. 26a

E e

e —_- T s S ey e g Pt st vy

The Solicitors’ Law Stationery Sodety, Limited.
$91-192 Fleet Strest, E.C.4$ 3 Bucklersbury, EG4; 49 Bedford Row, W.C.15 6 Victor}A
15 Hanover Strest, W.1} 55.59 Newhall Street, Birmingham, 3 § 31 Charles Strest, C;

19 & 321 North Joln Street, Liverpool, 2;  28-30 John Dalton Street, 311 i
157 Hope Street, Glasgow, C2. \

PRINTERS AND PUBLISHER3 OF COMPANIES' BOOKS AND FORNZ

s, e it

‘3?:»
$403.2)-3.08 Companiea 68 be



THE NOMINAL CAPITAL

or

PURLE BROTHERS HOLDINGS Limited

has by a Resolution of the Company dated

6th Kovembex 19 68 been increased by

the addition thereto of the sum of £650.000

divided into -—

5,200,000 Shares of _2s._ea. __each

Shares of. each

beyond the registered Capital of _£250,000

Fou CLOS T Cquiezps Lo T™n

S
Signature 4 '
4
(Stale whether Direclor or Secrelary)_ SeoETARED

&

Dated the___ ( day of__Novezber 1968

Note—This margin is reserved for binding and must not be written across



No. 806128. &

THE COMPANIES ACTS 1948 to 1967

Resolution
PURLE BROTHERS HOLDINGS
LIMITED |

Passed 24th June, 1969

At the ANNUAL GeNerAlL MEETING of the Company held at
Gillett House, 55, Basinghall Sireet, London, E.C.2, on Tuesday,
24th June, 1969, the following ResoLuTioN was duly passed as a
SPECIAL RESOLUTION:—

RESOLUTION

That the maximum number of the Directors of the Company be
increased from ten to twelve by deleting the word “ten” and
substituting the word “twelve” in Article 86 of the Articles of
Association of the Company.

den Fishet & Co, LK, Loiden, EC 4 C23356

CHRIFMAN.
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my |

THE COMPANIES ACTS 1948 to 1967

OTICE of CONSOLL DATION, DIVISION, SUB-DIVISLON, or CONVIRSION
TR S AL B

ek Al il A A N2
SPOCK of SIIARIS, speciflying the SITARES so Gomohd%cd Divided, Sub-
T T 1 2 el X

‘4, or Converted into Stock, or of the Re-Conversion into Shares of Stock,

ying the Stock so re-converted, or of the Redemplion of Redeemable Preferenee
s or of the Cancollation of Shares (otherwise than in connection with o reduction
are capital under Scelion 66 of the Companies Act 1948).

Lursuant to Section 62 of the Companics et 1948,

A‘t Jhc {-..m..mm_“__ PR ekl mpmst moade,  cvnl . aes . comm oz s mee . e fee. - . . P N O
ne of

he

pany |-vwwow.. .. .. .. PURLE BROTHERS HOLDINGS

LIMITED

sented by Presenlor's Rference JKM/AFGH

Freshfields )

RS P S nnd-siplr-sivrrboturr-Snmeag S T

1 Bank Buildings = .

Princes Street, London EC2

e e e e T T I T e - T \ “‘-w-.--..__.‘r e

The Solicitors® Law Stationery Society, Limited
191192 Fleet Streety E.C4; 3 Bucklersbury, EG.4; 49 Bedford Row, W.C.L; 15 Hanover Strcet, W.l;
§5-59 Newhall Street, Birmingham, 3; 31 Charles Strect, Cardiff GF14EA; 19 & 21 North John Strect,
Liverpaol, 2; 28-30 John Dalton Streer, Manchester, 2; and 14-22 Renfrew Court, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOORKS AND FORMS

7L0,26.3.59 C mipanies 48 L.o.




IO THE REGISTRALR OF COMPANILES,

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

o oo o PURLE-.BROTHERS. HOLDINGS. ... ... . ... .. . TIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1948

that pursuant to a Special Resolution of the Company dated 30th
July 1970: -

(1)

(2)

Each of the existing Ordinary Shares of 2s.6d. each in
the Capital of the Company were sub-divided into £ =2
Ordinary Shares of 6d. each;

The Agreement refexrred to in the said Special Resolution
of the Company having been executed amd new Ordinary
Shares of 6d. each baving been allotted and issued to
Members of the Company, as therein provided, forthwith
every eight Ordinary Shares of 6d. each viere consolidated
into one Ordinary Share to be designated until "the
appointed day" within the meaning of the Decimal Currencyf
Act 1967 as an Ordinary Share of 4s.0d. and on and after
that date as an Ordinary Share of 20p, and the authori-
sed capital of the Company now consists of £1, 500,000
divided into 7,500,000 Ordinary Shares of 4s. each
(20p.).

(»S'a'gnaiure)_%::'_

(State whether Director or Secretary) Chairman and Managing Director

Dated the. 30th . day of  Juny . 19 70

ed for binding, and must not be written acrass

L)

NOTE.—This margin is resery.
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No. 806128 / 7

THE COMPANIES ACTS 1948 10 1967.

COMPANY LIMITED BY SHARES.

SPECIAL RESOLUTION

PURLE BROTHERS HOLDINGS LIMITED

At the ANNUAL GENERAL MEETING of the above-named Company
luly convened and held at Winchester House, 100 Old Broad Street, London,
3.C.2, on Thursday. 30th July, 1970, the following RESOLUTION was duly

rassed as a SPECIAL RESOLUTION :——

(@) Tuat each of the Ordinary Shares of 2s. 6d. each in the capital of the Company be

subdivided into five Ordinary Sharcs of 6d. cach ;

(b) Tue authorised share capital of the Compnn?‘ be increased from £900,000 to

£1,500,000 by the creation of an additjonal 24,600,000 Ordinary Shares of 64. each ;

() Urox the recommendation of the Directors there be capitalised such part of the
monies standing to the credit of the Share Premivm Account of the Company and such part
{if any) of any other reserve accounts of the Company (including the profit and loss account)
as is necessary to pay up in full at par three Ordinary Shares of 6d. each in the capital of the
Company for every five Ordinaty Shares of 6d. each held by the Members of the Company
as shown in the Register of Members as at the close of business on the date on which this
resolution shall be passed as a Special Resolution and that the same be applied on the above
hares such shares o be allotted
and issued credited as fully paid to such Membeis upon the terms that they shall not rank
for any dividends payable in respect of titc year ended 30th November 1969 but shall rank
pari passee in all other respects with the cxisting issued Ordinary Shares of the Company and
that the Secretary of the Company be and he is authorised on behalf of all of such Members
to enter into an Agreement with the Company previding for the allotment and issue to such
Members respectively of such naw shares so that such Agrecment shall be effective and

basis in paying up in Full the appropriate number of new s

binding on all suck Members :

(d} SuBsECT to and forthwith upon the Agreement referred fo in paragraph (c) above
being cntered into every eight Ordinary Shares of 6d. each in the capital of the Company be
consolidated into one Ordinaty Share to be designated until “the appointed day™ within the
meaning of the Decimal Currency Act 1967 as an Ordinary Share of 4s. 0d. and on and after
that date as an Ordinary Share of 20p. and Regulation 74 of the Articles of Association of
the Company be aliered by deleting therefrom “25. 64" and substiluting *4s. 0d. (20p.)".

A. W. C. MORGAN,

etric Eaw Press Lid.
2o

Chairman.

A
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b THE COMPANIES ACTS 1948 1O 1967

To the Registrar of Companies

Name of Company ....PURLE..BROTHERS, HOLOINGS.....oiiviiirivirmmininirisniieniinna Limited*

hereby gives you notice, pursuant to Section 63 of the Companies Act 1948 that by prztbrarx/
saaxerdimary ‘special* resolution of the company dated the ...308h. July.. 1270......... ,

the nominal eapital of the company has been increased by the addition thereto of a sum of
£600.,000......... beyond the registered capital of £...200,.000....... The additional 75

capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

24,000,000 Ordinary 6d.

The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which the
new shares have been or are to be issued are as follows:-
(I any of the shares are preference shares state whether they as redecmabic or not)

(subject to terms of issue) pari passu in all

respects with existing Ordinary Shares of 6d.
each.

This netice is nccompanied by W

1. A copy of the resoluiion
Lﬂ%uly

2 A remittance for (o) cegisteatisn-fees (b) comparfes capit
¥ bt oot et

State whether Director or Secretary ....Ch 4.¥anaging..Direckor

Date ....... 30t July 1970

--------------------------------------- 4eassssusssnnsans

* Defete as necessary

o

Presented by: Freshfields : Y
1 Bank Buildings_ \3
Princes Stre=t
LONDON E C 2

Presentor's reference:  JKM/APGH Form No. 10A

{See notes overleaf)
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No. 806128

MW

PURLE BROTHERS HOLDINGS
LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held on Wednesday, 16th June, 1971, the following

Resolution was duly passed as a Special Resolution :—

RESOLUTION

THAT the “Purle Employees Equity Participation
Scheme” in the form of the draft Trust Deed to be made
between the Company and Arthur William Crawford
Morgan and Peter Constantine Anninos, as Trustees, a
print of which has been produced {o this Meeting and for
the purposes of identification subscribed by the Chairman
hereol’ be and hereby is approved and that the Directors
of the Company be and hereby are authorised to establish
the Scheme on behalf of the Company.

i an.
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
—~0of-
PURLE BROTHERS HOLDINGS LIMITED

(Passed 28th April, 1972)

At an Extrasordinary General Meeting of the above-named Company
duly convened and held on the 28th day of April, 1972 the following
Resolution was duly passed as a SPECIAL RESOLUTTON:

SPECIAT, RESOLUTICN

That the Memorandum of Assoelation of the Company with
respect to its objects be altered by the geletion of paragraph (19)
of Clause 3 thereof and the substitution therefor of the following
hew paragraph:-

"(19) As a separate and independent object to borrow
and raise money and secure or discharge any debt or obligation
of or binding on the Company in such manner as may be thought
fit and in particular by morigages of or charges upon all or
any part of the undertaking property and assets {present and
future) and the uncalled capital of the Company or by the
creation and issue of debentures debenture stock or other
obligations or securities of any description, and to guarantee
support or secure, whether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Company
or by any of such methods and whether severally or jointly with
any othexr person, firm or company, the performance of the

obligations of and the repayment or payment of the p,:c_'incipal

amounts of and premiums, interest, dividends

"T."’*e 7o

moneys owing on any securities of any person, t{’irm or- company 3

including (but without prejudlice to the generality of the foregoing)

r %

fas]




any company which is for the time being the Company's holding company
(as defined by Section 154 of the Companies Aet 1948) or another i
subsidiary (as defined by the said Section) of the Compeny's

holding company or otherwise associated with the Company in

business,"

A. W. C. MORGAN,

Director.
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No. 806128 / ;v .

THE COMPANIES ACTS )

COMPANY TIMITED BY SHARES

L7 MEMORANDUM OF ASSOCIATION

(As altered by a Special Resolution
passed on 28th April, 1972)

wOf -

PURLE ERQOTHERS HOLDINGS LIMITED

1. The name of the Company is "PURLE BROTHERS HOLDINGS LIMITED'.
2. The reglstered office of the Company will be situate in England.

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

(1) To carry on business as sanitary contractors, contractors
for the disposal of sludge, sewage and residues of every
description, whether liquid or solid, animal, mineral or
vegetable matter, cesspool, cesspit and grease trap emptiers,
and eleaners of all kinds and descriptions, and as contractors
for the cartage of coal and coal dust and the disposal thereof.

(2) To manufacture, purchase, sell, deal in or otherwise dispose
of chemleals, vegetable or other manures and other substances,
materials and things that may conveniently be dealt with in
comnection with dlsposal of sewage, sludge or residues of
any kind or description.

(3} To purchase take on lease or in exchange or otherwise acquire,
sell, improve, manage, develop, lease, mortgage, tum to
aceount, deal In and dispose of lands, buildings and
hereditaments, whether freehold or leasehold or of any other
tenure, easements, concessions, claims, rights or privileges
and real and personal property of every deseription, and to
lay out land for building purposes, build thereon, let on
building or other leases and advance money +to builders, tenants
and others; and to design, construct, execute, carry out,
equip, improve, work, develop, administer, manage or control,
in any parts of the world, offices, factories, railvays,
roadways, itramways, docks, harbours, plers, wharves, canals,
watercourses, houses, buildings and erections of all
deseriptions, and all other works and things which may be
deemed expedient for the purposes of the Company and to ray
or contribute to the payment of the cost of construeting,
executing, working, developing, and administering the same.

(%) To carry on any other business (whether manufacturing or
otherwise), which may seem to the Company capable of being
conveniently carried on in connection with the foregoing,
or which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or turning
to account, any property, real or personal, belonging to




(5) To manufacture and deal in all kinds of articles and things
required for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any such bhusiness. ps @

(6) To buy, Sell, let or otherwise dispose of, use or deal in
anything authorised to be produced or manufactured by the
Company or of a similar character, and any articles generally
used or capable of belng used in any such production or
manufacture, or any materials or provisions required by
worknen or others employed by the Company.

(7) Tc apply fon, purchase, or by other means acquire and
protect, prolong and renew, any patents, patent rights, brevets
d'invention, licences, trade marks, protections and concessions
or other rights which may appear likely to be advantageous or
useful to the Company. Q a

(8) To se1l, let, lease, grant licences, easements and other
rights over and in any other manner dispose of or deal with
the whole or any part of the undertaking, property, assets,
rights, effects and businesses of the Company for such
consideration as may be thought fit and in particular for a
rent or rents or stocks, shares, debentures, debenture stoeck
or other obligations of any other company.

(9) To acquire and undertake on any terms, and subject to any
conditions, the whole opr any part of the business, property
and liabilities of any person or company carrying on any
business which the Company is authorised to carry on, or
bossessed of property suitable for the purposes of the
Company.

(10) To amalgamate with or entepr into rartnership or any Jjoint
purse or profit-sharing arrangenent with or to co-operate
in any way with or assigt or subsidise, any company, firm
or person carrying on, or broposing to carry on, any business
within the objeets of the Company.

(11) To purchase with a view to elosing or reselling in whole or &
in part any business or properties which may seem %o be ‘

to carry on, and 4o close, abandon ang give up any works or
businesses at any time acquired by the Company.

(12) To carry on any business or branch of a business which the
Company is authorised o carry on by means or through the
agency of any subsidiary company or companies, and “o enter
into any arrangentent with any such subsidiary company
for taking the profits ang bearing the losses of any business
or branch so carried on, or for financing any such
Subsidiary company or guaranteeing its liabilities, or to 9
make any other arrangement which may seem desirable with
reference to any business or branch S0 carried on including
power at any time angd either temporarily or Permanently, to
elose any such branch or business.

(23) To act as directors opr managers of or to appoint directors

oI managers of any subsidiary company or of any other
company in which the Company is or may be iInterested.

-D.
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(1%)

(15)

(16)
(17)

(18)
(19)

(20)

(21)

(22)

(23)

To take part in the management, supervision and control of the
business or coperations of any company or undertaking and for
that purpose to appoint and remunerate any directors, trustees,
accountants or other experts or agents.

To promote or concur in the promotion of any company whether
British or forelgn, the promotion of which shall be
considered desirable.

To give all descriptions of guarantees and indemnities.

To subsceribe for, underwrite, purchase or otherwlse acquire,
and to hold, dispose of and deal with the shares, stocks,
securities and evidences of indebtedness or the right to
participate in profits or other similar documents issued by
any government, authority, corporation or body, or by any
company or body of persons, and any options or rights in
respect thereof, and to buy and sell foreign exchange.

To borrow and raise money in any manner and on any terms.

As a separate and independent object to borrow and raise
money and secure or discharge any debt or obligetion of or
binding on the Company in such manner as may be thought fit
and in particular by morigages of or charges upon &ll or any
par% of the undertaking property and assets (present and future)
and the uncalled capital of the Company or by the creation and
issue of debentures debenture stock or other obligations or
securities of any description, and 1o guarantee suppori or
secure, whether by personal covenant or by mortgaging or
charging all or any part of the undertaking, property and assets
(present and future) and uncelled capital of the Company or by
eny of such methods and whether severally or Jointly with any
other person, iimm or company, the performance of the
obligations of and the repayment or payment of the principal
amounts of and premiuns, interest, dividends and any other
moneys owing on any securities of any person, firm or company
ineluding (but without prejudice to the generality of the
foregoing) any company which is for the time being the
Coepany's holding company (as defined by Section 154 of the
comenies Bet 1948) or another subsidiary (23 defined by the
said Section) of the Company's holding company or otherwise
associated with the Company in business.

To make, draw, accept, indorse, discourt, negotiate,

execute and issue and to buy, sell and deal in promissory
notes, bills of exchange, cheques, bills of lading, shipping
documents, dock and warekovse worrants, and other instruments
negotiable or transferable or otherwise.

To lend money with or without security and to subsidise,
assist and guarantee the payment of money by or the
performance of any contract, engagement or obligation by
any persons or companies.

To undertake and transact all kinds of trust and agency
bhusiness.

To grant pensions or gratuities to any persons (including
Directors and other officers) who may be or have been

in the employment or service in any capacity of the
Company or of any subsidiary of the Company or of the

-F
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predecessors in business of the Company or of any such
subsidiary or the relations, connections or dependants of
any such persons, to establish or support associations,
institutions, clubs, funds and trusts which may he
considered calculated to benefit any such persons or otherwise
advance ‘the interests of the Company or of its Members, and
to establish and contribute to any scheme for the purchase
by trustees of shares of the Company to be held for the
benefit of the Company's employees and to lend money to the
Company's employees to enable them to purchase shares of the
Company,

(24) To establish any scheme, fund or plan for the granting of
options upon any unissued shares of the Company to employees
and Directors of the Company or eny subsidiary company of the
Company or any other company in which the Company mzy be
Interested whether direetly or indirectly and to endow or to '
make such contributions to such scheme, fund or plan as shall
be requisite.

(25) To subscribe or guarantee money for any nationsl, charitable,
benevolent, public, general or useful object, or for any
exhibition.

(26) To pay all preliminary expenses of the Company and any company
promoted by the Company or any company in which the Company
is or may contemplate being interested, including in such
preliminaxy expenses all or any part of the costs and expenses
of owmers of any business or property acquired by the Company.

(27) To enter into any arrangements with any Government or
authority, imperial, supreme, mniecipal, local or otherwise,
or company that may seem conducive to the Company's objects
or any of them, and to obtain from any such Government,
authority or company any charters, contracts, decrees, rights,
grants, loans, privileges or ccncessions which the Company may
think it desirable to obtain, and to carry out, exercise and
comply with the same.

(28) to do eanything by this Memorandum of Association authorised @
in any part of the world and as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents or
otherwise, and either glone or in conjunction with others.

(29) To distribute among the Members of the Company in specie
any proxeriy of ithe Company,

(30) To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

And 1%t is hereby declared that the word "company” in this clause,
except where used with reference to the Company, shall be deemed
to include any incorporated body and any raritnership or body of
persons, whether domiciled in the United Kingdom or elsewhere,
and that the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects and accordingly
shall in nowise be limited by reference to any other paragraph
or by the name of the Company. @

e

4, ‘The liability of the Members is limited.

-4



5. The share capital of the Company is *£100 divided into 800
shares of two shillings and sixpence each, with power to divide
the shares in the capital for the time being, whether original
or inecreased, into seversl classes, and to attach-thereto
respectively any prefevential, deferred, qualified or special
rights, privileges or conditions,

*

At st May, 1972 the authorised share capital of the Company
consisted of £1,500,000 divided into 7,500,000 Ordinary Shares
of 20p each,

e — ey e e
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WE, the several persons whose names, addresses and descriptions are

subscribed,
pursuance of the Memor
agree to take the number of shares in

set opposite our respectlve names.

are desirous of belng formed into a Company in
andum of Association, and we respectively
the capital of the Company

NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIEERS.

Number of Shares taken
by each Subscriber.

J. X, McCALL,

1, Bank Buildings,
Princes Street,
London, E.C,2.

Soliecitor.

F, J. WIID,

1, Bank Buildings,
Princes Street,
London, E.C.2.

Tegal Executive.

One

One

DAYED this 13th day of May, 1964.
WITNESS to the above Signatures:-~
G. B. CRR,
1, Bank Buildings,
Princes Street,
London, E.C.2.

Solicitor's Articled Clerk.

—6-

|

L e TR LT T



THE COMPANIES ACT , 1948

COMPANY LIMITED BY SHARES,

Gowa oy

PURLE BROTHERS HOLDINGS LIMITED

At an EXTRAORDINARY GENERAL MEETING of
the above named Company duly convened and held
at Redland House, Reigate, Surrey on Wednesday
21st June 1972 at 11.30 a.m. the following
Resolubion was duly passed as a SFECIAL
RESOLUTION :-

5 -
1 o
SPECTAL RESOLUTION

"That the name of the Company be
changed to REDLAND PURLE LIITITED"

Li e
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PURLE BROTHERS HOLDINGS LIMITED

At an EXTRAORDINARY GENERAL IMEETING of
the above named Company duly convened end held
at Redland House, Reigate, Surrey on Wednesday
21st June 1972 at 11.30 a.m. the following
Resolution was duly passed as a SPECIAL
RESOLUTION :-

SPECIAL RESOLUTTION

"That the name of the Company be
changed to REDLAND FURLE LIIITED"
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

REDLAND PURLE LIMITED

v
s

(Passed Lth September 1972)

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held on the Lth day of
Septenber 1972 the following Resolution was duly passed
as a SPECIAL RESOLUTION:-

RESOLUTTON

TEAT the Company be converted into a private
company and accordingly that the Regulations conbained
in the printed document submitted to this Meeting and
for the purpose of identification subscribed by the
Cheirman hereof be and the same are hereby adopted as
the Arbicles of Association of the Cowmpany.

4
!r
»

\

Dated Lth September 1972
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THE COMPANIES ACTS
COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

= 0f -
REDLAND PURLE LIMITED

(Adopted by Special Resolution
passed on Lth Septembern 1972)

1. The Company is a privé%e company and subject

as hereinafter provided azmd except where the same are
excluded or varied »y or are inconsisbtent with-These
Articles , the Regulations contained in Part II of
Table 4 in the First Schedule to The Companies Act,
1948 as amended by The Companies Act 1967 (hereinafter
called "Table 4 "g.shall apply to the Company. Except
as otherwise stated references herein to Regulations
in Table A shall be construed as referring to those
contained in Part I thereof.

2. If any such separate general meeting as is
referred to in Regulation # of Table A shall be
adjourned by reason of there being no quorum present
and if at any adjourmed meeting a quorum shall not
be present within half an hour frou the time
appointed for such adjourned neeting the holders of
shares of the class bresentv shall be a gquorum,

% Subject to any direction to the conbtrary that
may be given by the Company in general meeting all the
shares of the Company for the time being unissued
shall be at the disposal of the Directors vho may
offer, allobt, grant options over or otherwise dispose
of them to such persons at such times and for such
consideration and upon such terms and conditions

as the Directors may determine, but so that no shares
shall be issued at a discount except in accordance
with Section 57 of The Companjes Act, 1948
(hereinafter called "the Act").

4, The instrument of transfer of a share shall

be signed by or on behalf of the transferor, and

the transferor shall be deemed +o remain the holder
of the share until the name of &he transferee is
entered in the Register in respect thereof; Provided
that in the case of a partly paid share the
instrument of transfer must also be signed by the
transferee. Regulation 22 of Table A shall not

apply.

Table A

Variation
of Rights

Shares

Transfer

Shares



General
Meetings

f Directors

Remunera-
tion of
Directvors

Special
Services

® No Share
Qualifi—
cation

Power to
Borrow

5. 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, 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 attorneys, and signature
in the case of a body corporate which is a Member
shall be sufficient if made by a director thereof :
or by its duly authorised representative., Regulation
5 of Part II of Table A shall not apply.

6. Unless and until otherwise determined by the
Company in general meeting there shall be at least
two Directors. Regulation 75 of Table A shall not

apply.

7 The Directors shall be entitled to such
remuneration (if any) as chall from time to time be
determined by the Company in general meeting. Such
remumeration shall be deemed to accrue from day to
day. The Directors (including alternate Directors)
shall also be entitled to be paid their reasonable
travelling, hotel and incidental expenses of
attending and returning from meetings of the Directors
¢ committees of the Directors or general meetings or
otrerwise incurred while engeged on the business of
the Company. Regulation 76 of Table £ shall not

apply.

8. Any Director who by request performs special

gervices or goes or resides sbroad for any purposes
of the Company may receive such extra remuneration

by way of salery, commission, percentage of profits
or otherwise as the Directors may determine.

9. A Director or alternate Director need not be
g Member of the Company but nevertheless shall be
enbitled to abttend and spesk at amy general meeting
of the Company. Regulation 77 and paragrapa (a)

cf Regulation 88 of Table A shall not apply.

10, The Directors may exercise all the powers of
the Company to borrow or raise money, %o give
guarantees, and to mortgage or charge the Company's
undertaking, property and uncalled capital, or any
part thereof and to issue debentures, debenture
stock and other securities whebher cutright or as
security for any debt, liability or obligation of
the Company or of any third party (including its
holding company). Regulation 79 of Tsble A shall
nosv apply.

2.
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11, & Director shall be capable of contracting
or of participating in the profits of any contract
with the Company in the same mammer as if he were
not a Director, subject to his complying with the
provisions of Section 192 of the Act. A general
notice to the Board given by a Director to the
effect that he is a member, director or officer of
a gpecified company or a member of a specified firm
and is to be regarded as interested in all trans-
actions with such company or firm shall be
sufficient declaration of interest under this
Article, and after such general notice it shall notb
be necessary to give any special notice relating to
any subsequent transaction with such company or
firm, provided that either the notice is given

at a meeting of the Board or the Director giving
the s3ame takes reasonable steps to secure that

it is brought up and read at the next Board meeting
after it is given. A Director may vote on any
conbract or proposed contract in which he is
interested and may be reckoned in estimating a
gquorum when any such contract cr proposed contract
is under consideration. Paragreph (2) of
Regulation 84 of Table A shall not apply.

12, Each Director shall have the power to appoint
either another Director or any verson approved for
that purpose by a resolution of the Directors,

to act as alternate Director in his place during
his absence and at his discretion to rTemove such
alternate Director, and on such appointment being
made the altermate Director shall, except as
regards remuneration and the power tc appoint an
alternate, be subject in all respects to the terms
and. conditions existing with reference Go the other
Directors of the Company, and esch alternate
Director, while so acting, shall exercise and discharge
all the functions, powers and dubties of the Dizector
whom he represents. Any Director acting as
alternate shall have an additional vote for each
Director for whom he acts as alternate. An
alternate Director shall ipso facto cease %o be

an alternate Director if his appointor ceases

for any reasom to be a Director. 41l appointments
and removals of alternate Directors shall dbe
effected by instrument in writing delivered at the
Registered Cffice of the Company and signed by the
appointor.

Interests
of
Directors

Alternate
Directors

13, At any time or from time Gto time: Appointment
and
(i) the holder or holders of a majority in Removal of

nominal value of such part of the issued Directors
share capital of the Company as confers
the right for the time being to attend
and vote at general meetings of the
Company by memorandum in writing signed
by or on behalf of him or them and lef$
at or sent to the Registered Office of
the Company; oxr

(ii) the Company in general meeting

3.



Appointment
by Directors

) Pensions
and
Allowances

Agee of
Directors

v)

Exclusion of
Regulations
89 to 97 of
Teable A

Jonmittees

may appoint any person to be a Director or remove
any Director from office. Any removal of a
Dlrector from office hereunder shall be without
prejudice 1o any claim such Director may have for
damages for breach of any contract of service
between him and the Company.

14, The Directors shall have power at any

time and from time to time to appoint any person

to be a Director either to fill a casual. vacancy

or as an addtion to the existing Directors. 4ny
Director so appointed shall (subject to Regulation 88
of Table 4) hold office until he is removed

pursuant to the last preceding Article.

15. The Directors may grant retiring pensions

oxr ammuities or other allowances, including allovances
on death, to any person or to the widow or

dependants of any person in respect of services
rendered by him to the Company as Managing Director,
Manager or in any other executive office or employment
in the Company or indirectly as an executive officer
or employee of any subsidiary or associated company
of the Company oxr of its holding company (if any) or
of any predecessor in business of the Company
notwithstanding that he may De or may have been a
Director, and may meke payments towards insurances

or trusts for such purposes in respect of any

such persons and may include righis in respect of

such pensionsg, anmuities and allowances in the terms
of engagement of any such person. Regulation 87

of Table A shall not apply.

16, No person shall be disqualifed from being
appointed or re-appointed a Director of the Company
end no Director of the Company shall be required to
retire from that office by reason only of the fact
that he has abtbtained any perticular sge, nor need
the age of any such person or Director or the fact
that any such verson or Director has attained any
particular age be stated in any Notice or Resolution
relating to his appoinbtment orre—~appointment, nor
shall it be necessary to give special notice under
Section 185 of the Act of any resolution appointing
re-appointing or approving the appointment of a
Director.

17. Regulations 89 to 97 (inclusive) of Table A
shall not apply.

18. The Directors may delegate any of their
powcrs to commitbees vwhether consisting wholly or
partly of Directors or otherwise as they think fit.
Any committee so formed shall, in exercise of the
vowers so delegatbed, conform wi'h any regulations
that may be imposed on it by tha Diveciurs.
Regulation 10Z of Table A shall not apply.



19. A resolubion in writing signed by all the
Directors for the vime being or by all the members

of & committee of Directors for the time being shall

be as valid and effectual as a resolution passed at
a meeting of the Directors or, as the case mav he,
of such commnittee, duly convened and held. and may
consist of several documents in the like rorm each
signed by one or more of the Directors, and
signature in the case of a body corporate which is
a Director shall be sufficient if made by a
director of such body corporate or by its duly
authorised representative. Regulation 106 of
Table A shall not apply.

20. The Directors may from time to time appoint
one or more of their number to an executive office
(including that of Menaging Director, Manager, or
any other salaried office) for such period and on
such terms as they shall think fit and, subject to
the terms of any agreement entered into in any
particular case, may revoke such appointment.
Subject to the terms of any such agreement the
appointment of any Director as Managing Director
shall be ipso facto determined if he cease to be

a Director. Regulation 107 of Table A shall not
apply.

21, & Pirector appointed to any executive
office as aforesaid shall receive such remmeration
(either by way of salary, commission, participation
in profits or pension or otherwise howsoever,
whether similar to the foregoing oxr mot) as the
Directors may determine. Regulations 108 and 109
of Table A shail not apply. The Directors may
entrust to and confer upon any Director so
appointed any of the powers exercisable by them
upon such terms and conditions and with such
restrictions as they mgy think fit, either
collaterally with or to the exclusion of their own
powers and may from time to time (subject to the
terms of any agreement entered into in any
particular case) revoke, withdraw, alter or vary
all or any of such powvers.

22. The Directors shall provii. for the safe
custody of the seal, which shall only be used by

.the authority of the Directors or of a committee

of the Directors authorised by the Directors in
that behalf, and every instrument to which the

seal shall be affixed shall be signed by a

Director or by some other person appointed by the
Directors for the purpose and shall be countersigned
by the Secretary or by a second Director or by

some other person a2s aforesaid. Regulation 113 of
Table A shall not zpply.

Proé&eedings b
of

Directors

Executive
Directors

Remuner-

ation and
Powers of
¥xecutive
Directors

The Seal.
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Dividend

23, The payment of any unclaimed dividend,
interest or other sum payable on or in respect of
a share or shares of the Company into a separate
account shall not constitute the Company a trustee
in respect thereof and any dividend unclaimed after
a period of twelve years from the date of
declaration of such dividend shall be forfeited
and shall revert to the Company.

These are the new Articles of Association
referred to in a Special Resolution of the Company
passed on Lth September, 1972.
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Mo, 803328

(COAT OF ARMS)

" CERVIFICATE OF THCORPORATION

I EEREBY CERTIFY, that PURLE BROTHERS HOLDINGS
LIMITED is ©this day incorporated under the Companies
Act, 1948, and that the Company is LIMITED.

GIVEYN under my hand at London this 2lst day of May,

Ons Thousand Nine Hundrad and Sixty-four.

L.S . VHITFIELD

Assistant Registrar of Companics.

et
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(COAT OF ARMS)

CERTLFICATE OF INCORPORATION
O CHANGE OF MAME

No. 806128

I hereby certify, that
PURLE BROTHERS EHOIDI¥ES LIMITED

having by specisl resolubion ard with the approval of the
Secretary of Stabe changed its name, is now incorporated
under the name of

REDLAY¥D PURLE LIMLTED

Given uvnder my hand ab Lordon the 30th June 1972.

. TAYLOR

" Agsistant Registrar of Companiss.
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THE GCIPANIES ACTS

COMPANT LIMIWED BY SHARRS

RESOLUTIONS

REDLAND PURLE LIMITED

Passed om 14th Avgust, 1964z

SPECTAL RESOLUTIONS

1. TEAT with & vaew to the acquigition of the whols,
or not less than ninety per cent. of the issued share
capitels cfs-

21 Puris Bros. Limited
2) Purbridge Limifed

3 ;) Sludge Disgposels Limited

4? Mo & Mo Mechaniezl Empbiers Limited: ard

5) Tovey Transpogt Limited

the avthorised shars favital of ths Company be ard if

is hersby incrsased from £100 to £62,500 by the creation
of 499,200 nzw Ordirs ry Snarss of 23.64. each o rank
upon issus pari psssu with th' existing Ordinery Shares
of 2s.6d. each in the sapital of ths Comwpany.

2 THAL the authorised shayre cevital of the Company ba

and it ig horaby fusil.el Jurreased from £62,500 0 £150,000 -

by the ereation of 700,000 nsw Ordinasry Shares of 23.6d.
esch to rank upon issuwe pari passu with the existing
Ordinary Sharass of 23.6d. eacnn in the capikal of the
Company.

Passed on lst Juns; 196€:

ORDIMAKY RESOLUGTION

THAT ths capitel of the Company be increased by
the crestion of 400,000 Ordinary Shawes of 2s8.64. each,
such shareg ¥o rank in 213 raspecks pari passu wiih the
existiny sharas in the cegpibal of the CGompany and o bo
st the disposal of the Directors.

Pagsed on 22nd liay, 1968:

ORDINARY RFIOLUTIION

THAT the share cawi“al of the Compeny be and it is
hereby ifwcreased from L£200,000 to £250,000 by the
creation of g further 400,000 shares of 23.6d. each

L e e
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ranking (when isaucd ond Pull v opald) psvd pscmn in all
reSpacty with the exasbing chares of Liie Coumpony.

Passed on Gth Hovenhor, 1968:

ORDINARY RESOLUPION

sy

TEAT the share capital of the Company ba and it
is heorsby increased Trom 250,000 1o £2900,000 by the
creaticn of a Turthsy 5, 200,000 Ordinacy Shaves of
29.64, sach ranking (when issued snd fully paid) peri
passu an all xespects with ths existing ghaves of the
Company,

Passed on 30tk July, 1970:
SPRCTAL RESOLTITON

(a) THAT esch of the Ordinary Shares of 23.6d. each
in the cavital of the Compamy be suvbdivided into five
Ordinzry Shares of 6d. each;

() THE authorised shere capital of ths Company be
increased from £900,000 to £1,500,000 ty the sreation
of an additionel 24, 000, 000 Ordinary Sharss of £d.
eachs

(c) TUPONW the recormendabion of the Dirsctors theve
ba capitalised such pzrt of the monies standing to the
credit of the Shars Premium Ascount of the Company and
such pert (if amy) of any othsr rsservs accounts of
the Compary (ineluding the profif ard loss account ) ag
is neceszary to vay up in $ulill at par threae Ordinery
Shares of 6d. sach in the sapitel of the Company for
every five Ordinsry Shares of 63. euch held by the
Members of the Compeny as shown in the B:gister of
Members ss at ths alose of busineas on the azte on
vhich this ragolution shal? ba Pazz2d ax g Speecial
Resolution ard thaet the ssme be zopliad on the above
basis in payinz up in full the Appropriate number of
nev sharss sush sharss to be slioktes end Iasued
crsdited as fully paid to zuch Memwberas upon the terms
that they shall not rank for any dividerds payablas in
respscy of the ysar ended 30th lovembsy 1069 but shall
rank pari passu in a2l otherp resp2eis with the existing
ilssued Ordinary Shares of the Gompany and that the
Secretawry of the Cormany be and ke is suthorised on
bznalf of all of such Mewbers to enter into an Agree-
ment with the Company vroviding for the sllotmen: and
issue to such Members resusetively of such nsw ghares
so that sush Agrsemsnt shall ba sffective and binding
on all such Hembsrs;

(@) SUBJE2T #c and forthwith upon the Agreement
referred o in paragzrash (¢) above being eniterad into
every eight Criinary Shares of 64. each in the capital
of the Coupany be consolidated ingo one Ordinary Share
to be designated untii "the appointed day" within the
reaninz of the Decinal Currency Act 1967 as an Ordinarv
Share of 4s5.04. and on and afterp that dats as an

Ordinary Share of 20p. and Regulsation 74 of the Articles

~
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of Azwociotion of the Coupany be olbsrsd by deleting
thereCron "2g.56d." and substitubing "4s.0d. (20p.)%.

Peassd on 16th June, 19719

SPEQTAL RESOLUTLION

THAT the 'Purle Employees Fqulty Participation
Scheme! in the Fome of the draft Trust Deed to be made
botwoen ths Qoapany and Aprthur William Crawford Morgan
and Peter Consiantine Anninos, as Trustees a print of

which has be'n producsd to this mseting for the purposes

of ‘1dentifirction subscribed by the Chairman hereol be
ard hereby 1s aporovad and thab the Directors of the
Company be and hereby are authoriged to establish the
Schemas on behalf of the Conmpany.

t

Pazsed on 28th aApcil, 197232

SPECIAL RESQLUTION

THAT the .emoranium of Associabion of the Company
with respect to its objects be altered by the deletion

of paragrapn (19) of Clause 3 thereof and the substitution

thervefor of the following nsw paragraphs-

n(19) As =z separabe and independent object to borrow

ard reise monsy and secure ox discharge any debt or

oblization of or binding on the Company in such manner as
g

may be thouzht £it and in particular by mortgages of or

charges tpon 2ll or any pvari of the undsrtaking property
and assets (present and fubture) and the uncalled capital
of the Company or by the creation eand issue of acbentures
debenture stock or other obligations or securities of any
description, and to guarantee support or secure, wihe ther
by personal covenant or by morigaging or charging all ox»
eny part of the underbaling, property and assets (present
and future) and uncailed cepital of the Company or by any
of such methods and wnether severally or jointly with any

other person, firmm or coupany, the performance of the
obligations of and the repayment or payment of the
principal amounts of and premiums, interest, dividernds

and any other monrsys ouing on any securities of any person,

firm or company inciuding (bub withcut prejudice to the

generality of the foregoiny) any corpany which is for tho

fire beinz the Company's holding company (za defined by

Section 154 of the Compsnies dct 1948) or another subsidiary
(as Gafinad by the said Section) of the Company’s holding ,
company or otherwise associated with the Company in business.

Passed on 21lst Juns, 1972:

-

SPECIAL BESQLUTION

A £.0 nate of the Company be cuanged to
REDLAND PURLE LIMITED. .

Qi
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Prased 4th SoplLomber, 19723
SPECIAL RESOLUTION

THAT the Company be converted into a private
Gomp ary and zccordingly that the Regulations conbalined
in the prianbed document submitied to this Meeting and
for tho purpose of identification subscribad by the
Chelriman hereof be and the same are hereby adoﬂtod as
the Articles of Association of the Company.

i m R L B s creimn



1.

THE GCUPALIIRS  ACTS

COMPIL LIMITHED BY SEARME

MapORANDUN OF ASSOCIATION

(A5 alterwd by a Specizl Resolution
passed on 28th April, 1972)

- Of -

REDLATD PURLE LIMITED

The nome of the Company is ?PURLE BROTHERS

HOLDINGS LIMITED". %

2.

The registered office of the Company will be

situate in England,

3.

Trs objects for which the Company is established

are as follows:-

(1)

(2)

(3)

e
To carry on busineas as sanibary contractors,
contractors for the disposal of sludge, sewage
and residuesz of every descripiion, whether liquid
or s0iid, animal, minsral or vegestable mabbter,
ces8spool, cesspit and grease trap emptiers, and
cleaners of all kinds and descriptions, and as
contractors for the cartage of coal and coal dusih
and the disposal thersof.

To manufachure, purchase, sell, deal in or other-
wise dispose of chemicalis, vegebable or other
manures and other substances, materials and
things that may conveniently be dealt with in .
comection with disposal of sewage, siudge or
rosiduss of any kind or dsscripbion.

To purchase talte on lease or in exchange o
otherwise acquire, sell, improve, manage, davelop,
lease, morigage, turn to account, deal in and
dispose of lands, buildings and hereditaments,
wnether fraehold or leasehold or of amny other
tenure, easements, concessions, claims, rights or
privileges and real and personal property of every
description, and to lay oubt land for building
purposes, build thereon, let on building or other
leases and advance woney to builders, Lensnts and
others; ani to design, constvruct, execute, carry
out, equip, improve, work, develop, administer,
manzge or conbtrol, in any parts of the world,
offices, factories, raiivays, roadways, tramuays,
doclks, harbours, piers, wharves. canals, watepr-
ctourses, houses, buildings and ersctionsg of all

¥ The name oX the Company was changed to REDTAND PURLE LilITED

on 306h Jwoe 1972,

e e e
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(4)

(5)

(6)

(7)

(8)

(9}

(10)

Czacrliptions, and &ll othor vosicg sl things
wiiich may De deomed expedicnt for tho parpescs
off the Comupuany wnl o puy or conirabuba to the
paymunt of the cost of corsliructing, exmescubing,
working, doveleping, and adrinistering the
sene .

To carry oa any other businsss (whobher many-
facturinz or otherwise), ubich May seem to Lhe
Company capable of kaing conveniently carried
on in comnschbion with the foragoing, or whioch
it may be e2dvisabls to undertake with a view

to developing, rendering valuable, prospecting
or turning to account, any property, real o
bersonal, bslonging to the Company, or in which
the Company may be inberested.

To manufacture and deal in all kinds of articles
and things required for Lhe purpoges of any such
businuss as eforeazid or commenly dealt in by
persons engaged in any such busiresg.

To buy, sell, let or otherwise dispose of, uge
or deal in anything authorised to be produced
or manufuctured by the Company or of a gimilar
character, and any articles generally used or
capavle of being used in any such production
or mamfzeburs, or any materials or provisions
required by workien or others employed by the
Conmpany.

To appiy for, purchase, or by other means
acquire and protsct, preleng and venew, any
pavents, patent sights, brevess d'invention,
licences, trade marks, protections and
conzsessions or other rights which may appear
likely to be advaniageous or useful to the
Company .

-

To sell, lei, lease, grant licences, easements
and othar rights over and in any othesr manner
dispose of or deal with the whole or any part
of the undertaking, property, assets, rignts,
effects ani businesses of the Company for such
consideration a2s mey be thought fit and in
particular for a rent or renvs or stocks,
sharss, debenbures, debenture stock or okther
obligations of any othep comp any .

To azcquire ani underbake on any terms, and
subject to any conditions, the whole or any
part of the dbusinsss, property and liabilities
of any psrscn or Company carrying on any
business which the Company is authorised to
¢carry on, or pcossesssd of property suitable
for the purposess of the Conpany.

To exalgaiite wish or enter into parsnershin
or any joint purse or prolit-ghuring arrange-—
ment with or to co-operate in any way with or
assist or subsidise, any conpany, firm orp
berson ¢arrying on, or broposing to carry on,
any business within the objects of the Company.

PN o T alad
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(13)

(14)

(15)

(16)

a7

(18)

% (19)

i )

worndd by iowlng oo ricoiling in
TN E L RN et ary Wusiunsy o prsgarties which
may soen tu e desmed lakaly tu dnmjiurs Ly
wotipatibion or obherwise awny Dusincss or brunch of
business vhilch ths Conpany is asthorisad te capry
on: and Ho close, ataxlon and give up auwy works or -
businesses at any time zoguired by the CGouwpany.

To curry on zry businsrs or branch of a businecss
which the Conlpany i@ sullocissd %o carry on by
means or through the sganiy of any subsidiary
company or companies, uwnd e enter Iinbo apy arrange-
mant with any sueh subgidiwry compary for baking
the profits and Desrrmg ths lodssa of any businsss
“or brunch so carried on, or for financing any such
subgidiary company or guaranbeeing ite lisbililties,
er to make any other arrangsment which may seem
asirable with rofersnca to ary Tusinsss or branch
so carzied om includivg powey ab any time and either
Temporarily or permanently, to cloze amy such branch
or buginass.
To aeb as dircrtors or mamegers of or to appoind
directons or menagexs of any subsidiary company or
of any other compayy ip whick the Company i3 or mey
be interesbed. :

To talke part in the mansgemant, supervision and
control. of the dusinsas ¢r opsraiions of any company
or undsrraking snd for thal purpose o sppoint and
rermnerats any dirzrwwozs, trusfess, socsunbands or
obhsr sxperts or agents.

To promote or cincuy in the pramotion of any company
whether Britisk or forsign, the promotich of. which
shall be, ¢onsidered dasirstia,

To give.all da2:z.pipbisns of guaraniess and
indemnitiag, )

To subuiribs for, uniorwrite, purchuse or othorwise
acguire, and to hold, dispise of and dezl with the
sharss, ghovks, mesuritias and svidennez of
indsbieduness or ths right o perticipate in profits
or other similer dsoumenta issusd by any goveroment,
authority, ¢orporzvion or body, or by any compsny
or body of persons, ard any options or rizhts in
raspeel bhereof, apnd to buy and sell foreign
exchanga.

To torsow and raisze money in any wsnner and on an
terne.

As 2 geparale snd inlspendsnt objsct to borrow and
raise mionsy and s3cure or disshargse any ésbs or
obligution of or binding ox its Company in such
manner &s may be bhowght £iY erd in pariicular by
mertgegss of or charses upon all 02 a2ny part of the
undertaking prererty snd zssets (present and fubure)
and the unszlled c:prial of the Compeny oy by the
creation and issus of debeniures debenture stock orp
other obligations or sscuritisz of any description,
and to guarantee supporbt or secure, whebher vy

gigra % %as adortsd by Spacial Resolubion passad on
-3 . B
=,




B

I-.rs-:r-,slmar.r T e -

(20)

(21)

(22)

(23)

(24)

P

FRXEtlol eovenand op b fariieguer o ehigging
Fu ol the undezalo o, prap oy by
and aneets ( sone and foture) ar® vocalled
caprenl of tha Coaparny oo by auy ol gunh
methoeds and whether sevarally or julinbiy wiith
any ollwr pexson, firm or colpany, the
Docforiunces of the ohiigetions of and hhs
ryniyent or payment of the vrineirsl arsunte
of ard premiums, interast, dividends armd any
other lomsys cwing on any securdtiss of any
perscn, firm or colparn: mnoindig (hus without
prejudice Lo the genswali=y oo ths Forsgoing)
any corpery which 1z for the tims Leing tho
Compary s holding coupam lag definzd by

~

[ o K
3
0

- Sectlon 154 of the Componies Ack 1948) or

another subsidiury (ae dafined by the ssid
Ssction) of the Compoy®s holding caupuny ow
othierulse associsted wilh tha Conpeny in
Dusireszs.

To moke, draw, accept, indorze, discound,
nagotiate, exocute and issus snd 4o uy. sell
and dogl in promisscry nsbes, tills of exchange,
cheques, bills of Fadang, shipping documents,
dock erd warshcousa werrants, and o*har instru-
ments negotiadle or trangfararls ow otherwise.

To lend morsy with or withous ssourd by and to
subgidise, assist arl guarantee the paymant of
mordy by ov the performance of ey sonbract,
engagemens or obligzhicn by any psrsons o
compaliea.

Fo underbtaks and transact 2ll kinda of Hruvgt
aui agenty tusihess. -

To grant pensions or sesbulties To any persons
(includinz Directozs snd othap vfficers) who may be
¢ bhave been in the employment ox Sarvice in
eny Gapacity of the Company or of any subgidiary
of the Gompany or of the preodacessors in

business of the Compary or of ary auch subsidiary
or the xelationz, comnssbions ox depsndants of
any such pzraong, %o estsbiliszh or supnort
2sociations, insSitubions, elubs, funds and
trusta which mzy be conziderad z2lenlated to
bar2fib any such porsons ow osherwize advance

the interssts of the Compary or of itz Membars,
and to eskablish and conbribute to any schems

for the purchass by srasbees o° Liares of the
Company to be held for the bonsfii o¥ the
Company®s employess uzd to lermd money to the
Company®s employees to snable them to purchase
sharss of the Compazny.

To es5ubli, 2 any schene, fund or pian for tae
granting of options upon &ny unissuad sharss of
the Coupany to emnioyess and Dirvecters of thes
Company or amy subsidizry compary of the Company
or ary othsr compzny in which the Company mey be
interestad whethep directly orp indirectiy and
to endow or to male such contritutions to such
schame, furd or pilan us shall be resuisiia,

et e




(25) Po subanrize om guarantes nonsy for any
nntilonal, chosnibkoble, tenovoleab, pubiic,
gersval or useful object, or Lov 2ny oxhibition.

(26} To pay all profimirary expensas of the Company
and any couipany »nroasked by the Compeny op any
commany in which the Ceripany is or mgy contemplate
belns interested, including in such preliminary
éxnensss 81l or any part of tha costs and ezpenses
of ownors of any businsss or property acquired by
the Company. L

i

(27) To cntar into any arranjements with any Government
or authority, impsrisl, supreme, municipal, local
or otharwise, or campany that may seem conducive Lo

- the Compony's objscts ox any of thowm, and to obtain

Ifrom any such Groverment, authority op conpany aay
charters, contracts, dacress, righby, granta,
leans, privileges o concessionz which ths Covipany
may think it desirabls to obtein, and to carry oub
exerclse and comply with the same.

(28) %o do anything by this Memorandum of Association
evbhorised in eny part of the world and asg
principals, agents, contractors, trustees or othepr-~
wige, and by or through trustses, agents or othar-
Wigs, and either alonse on» in conjunction with
others.

(28) To distribusbe among the liembera of the Company in
Specie any property of the Gompany.

(30) %o do ail such other things as may be considered
Yo bo incidental or conmdueive to the attaimment
of tho above objccets or sny of thef,

And it ig hereby desclarcd that the word “company! in this
clause, except where used uith refereunce to the Company,
shall be deemecd to inzlude any incorporated body ard any
partnsrship or body of persons, whether domiciled in the
United Kingdom op ¢lsevhere, amd that the objects specified
in each of the perasraphbs of this clause shall be regarded
as indepenient objects ard accordingly shall in nowise bs
limited by refersnce Lo any other paragraph opr by the name
of the Company.

4. The liabiYibty of the Mowbers is linited.

5.  The share cspital of the Company is “£100 divided
into 800 shares of two shillings and sizpencs each, with
pover to divide the shares in the capital for the #ime
being, whether original or increased, into several classes,
and to abttach thepreto respactively any breferential,
deferred, qualified or special rights, privileses or
conditions.

At 31st May, 1972 the aushorised share capital of the Company

consisted of £1,500,000 divided into 7,500,000 Ordinary
Shares of 20p each. ,

-
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¥id, tho sevaral porzons vhose names, addressos opnd

descriptions are subseribed, arve desirons of toing
formed into a Company in pursuance of the Memoramium
of Acgociavion, and we reapcebively agrae to take fhe
nurbor of shures in the capital of the Company sab
opposite our respective nameg.

IN{ZT P & L’-;‘ﬂ =0
NANMES , ADDR#SSES AMD DESCRIPTIONg | Pu@bsr of Shaps

L QM TR taken by each
OF SUBRSBSCRIBERS. Subzoribor .
JOI{O I‘TGCAIJTJ Une

1, Bank Buildings,
Princes Streei,
London, E.C.2.

Solicitor.

F.J. WILD One
1, Banlk Buildinss,
Princes Stresot,
London, ¥.C.2.

Legal Executive.,

DATED this 13th day of May, 1964.

VITNESS to the above Signatures

G.B. ORR,

1, Bank Buildings,

Princes Street,

Lorldon’ Eoc'2e - .

Solicitor's Articled Clerk.
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ARTICLES ¢ ASSOCTIATION
-~ Da
- REDLAFD PURLE .LIMITED

(Adopted by Specisl Rosolution
Pasased on 4th Sopteubsr, 1972)

l. The Company is a private company and subject Table A

ars excluded oy vapied by or are inconsistent with
these Articles, the Regulationg coniained in Part IT
of Table A in the First Schadule to The Companiesg

Act, 1948 as amendsd by The Companies Act 1967 (hepe-~
inafber callad "Table AM) shsil apoly to the Coupany .
Except as othemrise stated referencea herein to
Regulations in Tabls A shall bz constried as referring
to those contained in Part I thereof.

2. If any such soparate gensral ms ebting as is Variation
referred to in Regulation 4 of Table A shall be of Rights
adjourned by reason of thers being no quorum present

38 Subject to any direction to ths contrary that Sharos

shall b2 at the disposal of ths Directors who may
offer, allot, grant options over or otherwise dispose
of them to sueh bersons at such times angd Lor such
consideration and upon such terms and corditions as
the Directors May determinz, but go that no sharag
shall be issued at 5 discount except in accordancs
with Section 57 of The Companies fet, 948 (herain-
after called tthe ActH),

4. The instrument of transfer of g share sghall- Transfex
be signed by or on behalf of the transferor, and the of Shares
transferor shall bs deented to remsin the holder of
%he share unsil the name of the transferee ig enterad
in the Register in respeet bhoreorf; Provided that in
the ¢cass of 2 rartly paid gshars the instrunent of
transfer must also be signed by the transferea.

Regulation 22 of Table A shall pot apply.

-
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Gens»al
Piee bings

Directors

Remunergbion
of Directors

Specilal
Services

No Share
Qualifica-~
tion

Powar to
Borrow

Interests
of Diprectors

o subjoct to tho provisiowns of The Al 3
resoluticn dn wribing signed by il the hembers
of the Company who would bo enbatied o rocelve
notice A7 and to ctbend and vots abt o general
weebing ot which such resolubion was to te proposed
or by their duly sppeinted attornsys, shall be as
valid and effectual gs if it had been pessed at a
gensral meebing of the Company duly convensd ard
held, Any such resclutlon wiy conslst of zeveral
documents in the likxe forn each signed by ovne or
nore of the lembers or their attorneys, and signa-
ture in the case of a body corporate vhich is a
Mentber shall be sufficient if made by « director
thereof or by its duly authorissd representative.

‘Rsgulation 5 of Part II of Pable A shall not

apply -

6. Unlese and until otherwiss determined by
the Company in gensral meeting thexrs shall be at
least two Directors. Regulation 75 of Tsobhle A
shall not apply.

7o The Directors shall be enbitlsed to such
remuneration (if any) as shall frem time to time
be determined by the Company in gensral mesting.
Such romunerabion shall be deemed to azcrue from
day to day. The Directors (including albsrnate
Directors) shall also be entitled to bs paid their
reasonabie travelling, hoisel and incidental
exp3naes of stitending and returning from meetings
¢® the Divectors or committess ¢f the Direclors or
general meetings or othewrise incurred whils
engagsd orn the business ¢f the Conmparniy. Regula~
tion 76 of Tuble A shalil rot zppiy.

8. Any Dirsctor who by request psriorms
spacial servicss or goes or resides abrozd for any
purposzg of the Coupany muy receive such exbra
repunaration by way of galary, commiasion,
percenbage of profits or otherwise as the Directors
rey dstsraines.

9. A Director or alternate Director nsed not
be a Mewber of ths Company bubt nevertheless shall
T2 entitled Lo abtend ayml speak abt any general
meetinz of the Company. Regulation 77 and pvara~
grapn (a) of Regulaticn 88 of Table A shall nob
aoply.

10. The Directors may exercise a2lil the powers
of the Company to borrow or raise money, tc give
guarantess, andl to moerigaze or charge the Goupany's
undertaling, property armd uncsliled capibtal, or any
part thsepeoi and to issue debentures, dsbsniure
stock and other securities whether oubright or as
security for any debb, Iiability or obligation of
the Company or of any third party (including its
holling compeny). Regulabion 79 of Tsble A shell
not Lapliy.

1. A Director shall be capable of contracting
or of participating in the profits of any contract

(2)

he
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Lor, subioct ho als Commiyig wath the

ol Scrblon L9) or the Ack, & geEnreal

23 Boapd miven Wy o Direccor Lo Lhe

12 36 % wotibor, dLrolrel op officex ox
vonCnLony or a mewbor of a spaoilfied Pirm

3 regarded as lulcrested in 2ll Grang-
with sucn vuiony op firm shall bo auwlficient
sclaprablon ¢ saterccs undar thig Avticle, and after
ach gensral wstice it 411 nok bs necessary to give
ny speclzl wotlice reickiag o any subsegquent
ransaction uith guen coapany or firm, provided that
ither The notace Lz given st a meeiing of the Boand
the Dircokor Siving the saws takes rosaonsble
3%303 To secupe that it is brouzht up and resd at the
n23s Board mecting after it 4is 3A7en. A Director may
7o%e on any conbract o proposed contrazt in which ha
is inberestsd and mgy e reckonmnd in estimating =«
quorum when any such countrach o proepos-d contrgaeb

is vnder consideration. Paragraph (2} =f Regulation
4 of Table A shzll neot aUply.
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12, Esoh Diractor chall hove the power to Alternate
appoint either another Dirzutor ox any person Dirvectors
approved for theb purpose by a resoiution of the
Dirsctors, to act as alternats Dizector in his
place during his sbsence and at his diseretion to
remove such aliternats Director, and on such
appointment bainz wade the alternate Direchor shall,
sxoept as ragards remunseation and the power to
appoint an alternabe, be subject in g1l regpects to
the terms and conditions exlsting with reference to
the other Directors of %ho Company, and each
alternate Pirector, while go acting, ghall exsrcise
and discharze all the functions, povers and duties
of the Divector whom he represents. dny Director
acting as albtermate shall heve an additional vote
for each Drrector for uhom ha acts as alternate,

An alternate Dirsetor shall ipso fasto cease io be
an alternate Direstor if hig ZPpOLiritor teagea for
any reason to be a Director, ALl @popeintiments and
removals of alternabte Direstors shall bg effected
by instrumexnt in writing delivered at tho
Registered 0ffice of the Company and sigrsd by the

appointor. ;
13. At any time or from time to bimes Appointment
and Removal
(1) the holdsr or holders of a2 majority in of Dirgctors

rouinal valus of such part of the issued

share capival of ths Company as confers

“the right for the time being to attend :
and vote at gensrai reetings of the

Company by memorandum in writing signed

by or on behalf of him or them ard lsef't

at or sent to the Registered Office of

the Company; or

(i1} the Company in general mesting

Qay appoint any person to ba a Direstor or
remove any Director from 0ffice. Any removal
of a Direcbtor from office hereunder shall

be without prejudice to any claim such

-



Dircobsr auy hoevs for Soeros foe booack, of any
»y . (™ - - . gy Beye e n e 3 IR, o A -
cantpast ol sarvies Qe VWIS Ml and whie Cevrpany .

Appointme re 14- The Directors ghall have power et any
by Directorg tine @ad Trom tise to Gicle to ampoant 2IyY Derson

to e & Dirceton edther to £iil 2z cegunl veEcurey
0¥ &y an addition to ths exlebing Daracteora, Any
Dircetor so appointed shall [subjeat teo Regula~
tion 88 of Tabie A) hold office until ne ig
removed pursuant to the lagt precealay Article.

Ponasions and 15 The Dirasciors mey grant retiving vensiong
Allowances or amwnuitiecs or other allowances, ind uding

© allowmacss on death, to any verson or to the widow
or depandants of any nerson in resnect of s2rvices
rendared by him to the Company ae Mansgl ng
: Director, Managar or in any other sxecutive office
or eulployuent in the Company oy indircetly as an
executive off'icsr op sun lcyes of any suhsidiary or
agsociated company of the Company or of its hold-
ing company (if any) or of any predecessor in
business of the Comy axy notwithstending that he
may be Or may kave been g Dirschbop, and mey make
payments towards insurances or trusts for such
purpcses lin respect of any such persons and may
] include rizhts in reapsct of such pensions,
annuities and allovances in the texns of engage~
ment of any such vewvson. Regulation 8/ cf Tabie A
shall not gpply.

amrma e ox L

-t ol y s .

v Age of 16, Ho person shall be disqualified from being
§ Directors appointed cr re-sppointed a Director of the Company

and no Director of tha Company skall be required ho
revixe from that office by resson only of the fact
that he has attainred ary particular sge, nocr need
the age of any such B2rson or Director or the fack
thaet any such person or Dirsctor has attained any
particular age be stated in any Yobice or Resolu-
tion relating to nis eppointment or re-appointment,
nor shall it be necessary vo give special nobtice
under Section 185 of the Act of any resolution

53 appointing re—-appointing or 2p0roving the appoini-
’ ment of a Dirsctop.

e e

Exclusion of 17. Regulations 89 to 97 (inclusive) of Table A
Regulations 89 shall not apply.

to 97 of Table A .

Committees 18. The Directors may delegate any of their

povera to committees whethep consisting wholly or
partly of Directors op otheriiise as they think fit.
Any commitiee sc Fformed shall, in exercise of the

H bovers zo delegated, conform with any regulations
- that may be imposed on it by the Dirsctors.

i Regulation 102 of Teble A shall not apply.

Proceedings 19. A Resolution in Writing signed by all tha
of Directors Directors for the time being or by ail the men ers
of a conmitbtee of Directors for the time being

; shall be as valid and effectual as a resolution
passed at a mesting of the Directors or, as the

1 case may be, of such comunittee, duly convened and
held, and may consist of several documents in the
like form each signed by one or mors of the
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Diyrectora, srd GAZmREUrs in the cass of a bady
gorporate wiilch ig g Director shail be sufllician:
if' made Ty g dirocstor of such body corperabe o
Ly its dnly aubhewi fenrsacniative,

[k} : ¥, ’
Regulation 106 of Table A shall not apouly.

Ezecutive
Dirsctors

Yo The Dirsctors may Lrom tims to Lims

A% O Cr mors of theirp nunbs» to an sxeou-
cive offing iociuding thet of Hansging Divector,
lianagor, ow any other galeried offica) for guch

peried anl on such t
and, subject to the
entexed into in any
such sppointuent,

enic das they shall think Pit
tosuts of any AZraone Nt
narticular cace, way revoke

Subject to the terus of any

such agreg.aont tha appoinbtient of any Director

a8 Managing Dipsciop

determined if hs o

sa
Regulation 107 of Pat

shall be ipso fasto
se To b2 a Director.,
tie & shall not aLrPLy.

2l. A Direstor appolatad to any sxecutives

office as zforessid
tlon (sither by uay
participation in Do

skall receive szuch renunerg~
of salapy, comaizgion,
fits or pension ox» otnerwise

howsosver, whetner similar to the Toregoing or

not ) as the Dirschors mey determina,

Regulations

108 ard 109 of Table A& shall not gpnly. The
Directons Bay entrust to ani confer upon any

Director so appointed aoy of the po

by thew upon such teras ard coxnditions and wit
such restrictions as Chey may think fit, eithep

collaterally with or to the exclusion of their own

bowars and may £rom

btinme to time (subjeet to the

terms of any sgreemens entered inko in any
particular casa} ravoks, vithdraw, a2lter op vary
all or any of such poMers.

22. The Directors shall provide for the szafe
custody of the seal, which shall only be used by
the authority of the Direciors or of a cormittees
of the Directors suthorised by the Directors in

Yers ezsxrcisadblie

Remuneration
and- Powers

of Execubive
Directors

The Seal

that behalf, and evory instruzent to whieh the
seal shall be affixed shell be sigred by a
Dirsctor or by some other berson appointed by the
Directors for +hs burpose and shail be counter-
signed by the Secretary or bty a sesond Direcior
or by soms othsr person as aforesaid. Regulation
113 of Tablie A shall not apply.

23. The payment of any unclaimed dividerd, Dividend
interest or other sum payabls on or in respect of
a share or shares of the Company into a ssparate
account shall not constibuje the Commany a
trustee in respect thersof and any dividend
unclaimed zfter 2 period of twelve years from the
dats of declaration of such dividerd shall be
forfeited and shell revert to the Company.

e e
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No, 806128

VAN

THE COMPANIES ACT 1948 to 1980

PRI R NS
\ rEGISTRATION |

A COMPANY LIMITED BY SHARES
Fa
SPECIAL RESOLUTION

I

of

REDLAND PURLE LIMITED

{passed on 30th March 1981) ;

At an Extraordiﬁary General Meeting of the above Company duly
convened and held on 30th March 1981 at 3/éray's inn Place
London WCLR SEA the following resolution was duly passed as a

Special Resolution:

» v = F

"Phat the name of the Company be changed to CLEANAWAY LIMITED"
A

a3

[



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 806128 Ki}
»

I hereby certify that

REDLAND PURLE LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incosjorated under the name of

CLEANAWAY LIMITED

Given under my hand at Cardiff the 5TH MAY 1981

Assistant Registrar of Companies
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No: 806128 5% _ X"l’ﬁu} :
| | ﬁ}é’

THE COMPANIES ACTS p0 e
| COMPANY LIMITED BY SHARES ey

MEMORANDUM

/
. - 7 .
- ] -l
o PP SN e
LY M
no kL !

ARTICLES OF ASSOCIATION
OF

CLEANAWAY LIMITED .

Incorporated on 2Lsk May L1964 /"’ )

DeNTON HALL & BURGIN
3, GRAY’S INN PLACE
.~ GRAY'S INN
LONDON WCIR SEA.




No. 8061238

(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY, that PURLE BROTHERS HOLDINGS LIMITED is
this day incorporated under the Companies Act, 1948, and that
the Company is LIMITED.

GIVEN under my hand at London this 2lst day of May. One
thousand Nine Hundred and Sixty-four.

L.5. WHITFIELD

Assistant Registrar of Companies.
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 806128
I hereby certify, that
PURLE BROTHERS EOLDINGS LIMITED
having by special resolution and with the approval of the
Secretary of State changed its name, is now incorporated under
the name of .
REDLAND PURLE LIMITED

Given under my hand at Londcn the 30th June 1972..

N. TAYLOR

Assistant Registrar of Companies.'
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 806128

I hereby certify, that
REDLAND PURLE LIMITED

having by special resolution and with the approval of the
Secretary of State changed its name, is now incorporated
under the name of

CLEANAWAY LIMITED

Given under my hand at Cardiff the 5th May 1981

E.A.WILSON

Assistant Registrar of Companies
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(As altered by a Special Resolution
passed on 28th April, 1972)

- Of - v
CLEANAWAY LIMITED /
1. The name of the Company is "PURLE BROTHERS HOLDINGS yd

LIMITED". * o
2. The registered office of the Company will be situate in
England.

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

(1) To carry on business as sanitary contractors,v//
contractors for the disposal of sludge, sewage and
residues of every description, whether liquid or
solid, animal, mineral or vegetable matter, cesspool,
cesspit and grease trap emptiers and cleaners of all
kinds and descriptions, and as contractors for the
cartage of coal and.coal dust and the disposal thereof.

(2) To manufacture, purchase, sell, deal in or otherwise
dispose of chemicals, vegetable or other manures and
other substances, materials and things that may
conveniently be dealt with in connection with disposal
of sewage, sludge or residues of any kind or
description. .

(3) To purchase take on lease or in exchange or otherwise
acquire, sell, improve, manage, develop, lease,
mortgage, turn to account, deal in and dispose of
lands, buildings and hereditaments, whether freehold
or leasehold or of any other tenure, easements,
concessions, claims, rights or privileges and real and

personal property of every description, and to lay out .

land for building purposes, build thereon, let on
building or other leases and advance money to
builders, tenants and others; and to design,
construct, execute, carry out, equip, improve, work,
develop, administer, manage or control, in any parts
of the world, offices, factories, railways, roadways,
tramways, docks, harbours, piers, wharves, canals,
watercourses, houses, buildings and erections of all
descriptions, and all other works and things which may

* The name of the Company was changed to REDLAND PURLE LIMITED

on 30th June 1972 and to CLEANAWAY LIMITED on 5th May 1981, _




(4)

(5)

(6)

(7}

(8)

(9)

(10)

be deemed expedient for the purposes of the Company
and to pay or contribute to tbe payment o§ the Cost of’
constructing, executing, working, developing, ang
administering the same.

To carry on any other business (whether manufacturiy
or otherwise), which may seem to the Company capabla
of being conveniently carried on in connection with
the foregoing, or which it may bg advisable to

undertake with a view to developing, rendering

valuable, prespecting or turning tq account any J
property, real or personal, belonging to the Company, !
or in which the Company may be interested. B

¢
i
y
J
|
|
|

To manufacture and deal in all kinds of articles ang
things required for the purposes of any such businegs |
as aforesaid or commonly dealt in by persons engaged
in any such business. ‘

To buy, sell, let or otherwise disposa of, use or deal
in anything authorised to be produced or manufactured -
by the Company or of a similar character, and any ° .
articles generally used or capable of being used in
any such production or manufacture, or any materials
or provisions required by workmen or others employed
by the Company. "

i

A
To apply for, purchase, or by other means acquire ang E

protect, prolong and renew, any patents, patent '
rights, brevets d'invention, licences, trade marks, '
protections and concessions or other rights which mayV
appear likely to be advantageous or useful to the
company.

To sell, let, lease, grant licences, easements and _
other rights over and in any other manner dispose of -
or deal with the whole or any part of the undertaking -
property, assets, rights, effects and businesses of
the Company for such consideration as may be thought
fit and in particular for a rent or rents or stocks,
shares, debentures, debenture sitock or other '
obligations of any other company.

To acquire and undertake on any terms, and subject to
any conditions, the whole or any part of the business:,
property and liabilities of any person or company
carrying on any business which the Company is
au?horlsed to carry on, or possessed of property
suitable for the purposes of the Company.

To amalgamate with or enter into partnership or any
Joint purse or profit-sharing arrangement with or to
Co-operate in any way with or assist or subsidise, &
company, f£irm or person carrying on, or PIOPOSi“gto

carry on, any business within the objects of the
Company.



(11}

{12)

(13)

(14)

(15)

{16)
(17)

(18}

*{19)

T0 purchase with a view to closing or reselling in
whole or in part any business or properties which may
seem to be deemed likely to injure by competition or
otherwise any business or branch of business which the
Company is authorised to carry on, and to close,
abandon and give up any works or businesses at any
time acquired by the Company.

To carry on any business or branch of a business which
the Company is authorised to carry on by means oOr
through the agency of any subsidiary company oOr
companies, and 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
company or‘ guaranteeing its liabilities, or to make
any other arrangement which may seem desirable with
reference to any business or branch so carried on
including power at any time and either temporarily or
permanently, to close.any such branch or business.

To act as directors or managers of or to appoint
directors or managers of any subsidiary company or of
any other company in which the Company is or may be
interested.

To take part in the management, supervision and
control of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any directors, trustees, accountants or
other experts or agents.

7o promote or concur in the promotion of any company
whether British or foreign, the promotion of which
shall be considered desirable.

To give all descriptions of guarantees and iademnities.

To subscribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of and deal with the
shares, stocks, securities and evidences of
indebtedness or the right to participate in profits or
other similar documents issued by any government,
authority, corporation or body, or by any company or
hody of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To borrow and raise money in any manner and on any
terms.

As a separate and independent object to borrow and
raise money and secure or discharge any debt or
obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages

*This paragraph was adopted by Special Resolution passed on
28th April 1972.

3.




(20)

(21)

(22)

(23)

or charges upon all or any part of the undertakip
;§Operty agd assets (present and future) and the g .
uncalled capital of the Company OL by the creation apg'
issue of debentures debenture stock or'otper
obligations or securities of any description, and to
guarantee support or secure, whethgr by_personal
covenant or by mertgaging or charging all or any part
of the undertaking, property and assets (present ang |
future) and uncalled capital of the Compapy Or by any
of such methods and whether severally or jointly with -
any other person, firm or company, the performance of '
the obligations of and the repayment Or payment of the:
principal amounts of and premlums, interest, dividengs
and any other moneys owing on any securlgles of any
person, firm or company including (but without
prejudice to the generality of the foregoing) any
company which is for the time being the Company's !
holding company (as defined by Section 154 of the
Companies Act 1948) or another subsidiary (as defined
by the said Section) of the company's holding company ?
or otherwise associated with the Company in business,

7o make, draw, accept, indorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, chegues, bills of:
lading, shipping documents, dock and warehouse g
warrants, and other instruments negotiable or
transferable or otherwise.

I
7o lend money with or without security and to -
subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons or companies.

To undertake and transact all kinds of trust and
agency business.

To grant pensions or gratuities to any persons ‘
(1ncluding.Directors and other officers) who may be or’
have been in the employment or service in any capacity
of the Company or of any subsidiary of the Company or
of the predecessors in business of the Company or of
any such subsidiary or the relations, connections or
dependants of any such persons, to establish or
support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any such persons or otherwise advance the interests of -
the Company or of its Members, and to establish and
contribute to any scheme for the purchase by trustees
of shares of the Company to be held for the benefit of .
the Company's employees and to lend money to the

Company's employees to enable them to purchase shares
of the Company. :



4.

(24)

(25)

(26)

(27)

(28)

To establish any scheme, fund or plan for the granting
of options upon any unissued shares of the Cempany to
employees and Directors of the Company ur any
subsidiary company of the Company or any other company
in which the Company may be interested whether
directly or indirectly and to endow or to make such
contributions to such scheme, fund or plan as shall be
requisite.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object, or for any exhibition.

Tec pay all preliminary expenses of the Company and any
company promoted by the Company or any company in
which the Company is or may contemplate being
interested, including in such preliminary expenses all
or any part of the costs and expenses of owners of any
business or property acquired by the Company.

To enter into any arrangements with any Government or
auvthority, imperial, supreme, municipal, local or
otherwise, or company that may seem conducive to the
Company's objects or any of them, and to obtain from
any such Government, authority or company any
charters, contracts, decrees, rights, grants, loans,
privileges or concessions which the Company may think
it desirable to obtain, and to carry out exercise and
comply with the same.

To do anything by this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either
alone or in conjunction with others.

To distribute among the Members of the Company in
specie any property of the Company.

To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of them.

And it is hereby declared that the word "company" in this
clause, except where used with reference to the Company,
shall be deemed to include any incorporated body and any
partnership or body of persons, whether domiciled in the
United Kingdom or elsewhere, and that the objects specified
in each of the paragraphs of this clause shall be regarded
as independent objects and accordingly shall in nowise be
limited by reference to any other paragraph or by the name
of the Company.

The liability of the Members is limited.

Ve
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The share capital of the Company is *£100 divided into 800
shares of two chillings ‘and sixpence each,_W1th power to
divide the shares in the capital for the time being,
whether original or increased, :

attach thereto respectively any‘pgeferentlal, dgfgrred,
qualified or special rights, privileges or conditions.

At 28th May 1981, the date of reprinting of this Manarandum of
Association sthe authorised share capital of the Canpany consisted”
of £1,500,000 divided into 6,731,406 Oxdinary Shares of 20p each
and 768,594 Deferred Shares of 20p each. V//

into several classes, and to



WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being foumed into a Company in
pursuance of the Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS. taken by each
Subscriber.
. v
J.K. McCALL ’ One

1, Bank Buildings,
Princes Street,
London, E.C.2.

Solicitor.

F.J. WILD One
1, Bank Buildings,

Princes Street,

Iondon, E.C.2.

Legal Executive.

DATED this 13th day of May, 1964.
WITNESS to the above Signatures:-
G.B. ORR,
1, Bank Buildings,
Princes Street,

Irondon' E.C.z.

Solicitor's Articled Clerk.
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THE COMPANIES ACTS 1948 to 1980 ("THE ACTS")

—

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CLEANAWAY LIMITED

(hdopted by Special Resolution passed
on the 22nd day of December 1980)

PRELIMINARY

1. The Regulations contained in Part II of Table & in the
First Schedule to the Companies Act 1948 (hereinafter called
"Table A"} shall, except where the same are excluded or varied
by or are inconsistent with these Articles, apply to the
Company. Except as otherwise stated references herein to
Regulations in Table A shall be construed as referring to those
contained in Part I thereof.

SHARE CAPITAL

2. The issued share capital of the Company at the date of
adoption of these Articles is £1,480,909.20 divided into
673,140 Ordinary Shares of 20p each and 6,731,406 Deferred
Shares of 20p each. :

3. Subject to any direction to the contrary that may be given
by the Company in general meeting all the shares of the Company
for the time being unissued shall be at the disposal of the
Directors who may offer, allot, grant options over or otherwise
dispose of them to such persons at such times and for such
consideration and upon such terms and conditions as the
Directors may determine, but so that no shares shall be issued
at a discount except in accordance with Section 57 of the Act.

4. In Regulation 1l of Table A the words " (not being a fully
" paid share)" and " (other than fully paid shares)" shall be
omitted.

5. In Regulation 15 of Table A the words "provided that no
call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed for
the payment of the last preceding call”™ shall be omitted.

T T e s -
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v i ent of tranzfer of a share shall be signed by o
gﬁ bgﬁglénigrﬁge pransferor and the Tqansferor shall be deeneq -
i to remain the holder of the share until the gamf of the

| Transferee is entered in the Register of Members of the Company
in respect thereof; provided that 1n the case of a partly paiq -
share the instrument of transfer must also be ilgned by the
Transferee. Regulction 22 of Table A shall not apply to the |

Company .

GENERAL MEETINGS

ons of the Acts a resolution in

sitd signed by all the Members of the Company who would be
g;t?tggd tg rece{ve notice of and to gttend and vote at a
General Meeting at which such resolution was to be proposed or
by their duly appointed attorneys, shall be as valid and |
effectual as if it had been passed at a General Meeting of the~
company duly convened and held. Any guch resolutlon.may 3
consist of several documents in the like form each signed by !
one or more of the Members or their attorneys, and signature in’
the case of a corporate body which is a Member shall be i
sufficient if made by a Director thereof or its duly appointed :
attorney. Regulation 5 of Part II of Table A shall not apph& =

o

to the Company. Iz

7. Subject to the provisi

|
4

|

|

i

3

8. The words "one member" shall be substituted for the wgﬂs.é
"t+yo members® in Regulation 48 of Table A. '

VOTES OF MEMBERS

2. (B) On a show of hands every Member of the Company present:

in person at any General Meeting of the Company who 1is the :

holder of one or more Ordinary Shares in the capital of the .

Ccompany shall have one vote and on a poll every such Member who
is present in person or by proxy shall have one vote for each -

such Ordinary Share of which he is the holder.

(B) The holders of the Deferred Shares in the capital of -
the Company shall have no right as such to receive notice of or! -
attend or vote at any General Meeting of the Company. At any 2
separate General deeting of the holders of the Deferred Shares
on a show of hands every such holder present in person shall
have one vote and on a poll every such holder who is present 1%,
person or by proxv shall have one vote for each Deferred Sharé
of which he is the holder. ’

——— o — p— £ %

(€} Regulation 62 of Table A shall apply to the Company
subject to paragraphs (A) and (B) of this Article.

- e e

DIRECTORS

10. Until otherwise determined by the Company in General ‘
Meetlnq‘the number of Directors shall not be less than two- =
Regulation 75 of Table A shall not apply to the Company-
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11. Any Director who by reguest performs special services oOr
goes c¢r resides abroad for any purposes of the Company may
receive such extra remuneration by way of salary, commission,
percentage of profits or otherwise as the Directors may
determine. :

12. The Directors may exercise all the powers of the Company to

borrow or raise money, and to mortgage or charge 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 (including its

holding company). Regulation 79 of Table A shall not apply.

13. The Directors may pay and agree to pay pensions or other
retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or
employee or former Director or employee who may hold or may
have L.eld any executive or other office or employment under the
Company or any holding or subsidiary company of the Company or-
any other subsidiary of a holding company of the Company and
for the purpose of providing any such pensions or other
benefits or allowances may contribute to any scheme or fund and
may make pavments towards insurances .r trusts in respect of
such persons. Regulation 87 of Table A shall not apply to the
Company.

TR TTTTTTTOAN T T
.
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14. The holder or holders of a majority in nominal value of
such part of the issued share capital of the Company as confers <
the right for the time being to attend and vote at General :
Meetings of the Company may at any time or from time to time by '
memorandum in writing signed by or on behaif of him or them and

left at or sent to the registered office of the Company remove

any Director from office or appoint any parson to be a Director.

- .

15. The words "and every director present at any meeting of

diractors or committee of directors shall sign his name in a .

book to be kept for that purpose” shall be omitted from ;
Regulation 86 of Table A. .

16. The Directors shall have power at any time and from time to :
time to appoint any person to be a Director either to £ill a

casual vacancy or as an addition to the existing Directors.

any Director so appointed shall (subject to Regulation 88 of

mable A) hold office until he is removed pursuant to Article 14
above.

17. A Director who is in any way either directly or indirectly
jnterested in a contract or proposed contract with the Company

shall declare the nature of his interest at a Meeting of the

Directors in accordance with Section 199 of the Act. Subject "
to such disclosure, a Director shail be entitled to vote in

respect of any contract or arrangement in which he is

interested and if he shall do so his vote shall be counted and

he may be taken into account in ascertaining whether a quorum g

10,



is present. Paragraphs (2) and (4) of Regulation 84 of Table
shall not apply.

18. Regulations 89 to 97 (inclusive) of Table & shall not apply

to the Company.

19. Each Director shall have power by writing under his hand to
nominate any person to act as hils alternate Director during hig
absence and at his discretion to remove sugh ?lternate
Director, and on such appointment being made the alternate
Director shall, except as regards.remuneratlon and the power tg
appoint an alternate, be subject in all respects to tpe terms
and conditions existing with reference to the o@her Directors
of the Company, and each alternate Director, while so acting, )
shall exercise and discharge all the functions, powers and, =~
duties of the Director whom he represents. Any Director acting
as alternate shall have an additional vote for each Director
for whom he acts as alternate. Any alternate Director shall
ipso facto cease to be an alternate Director if his appointor:
ceases for any reason to be a Director. L

b
N

20. Notice of Meetings of Directors shall be given to everywz‘
: ’ Director whether or not he is present in the United Kingdom,
' Regulation 98 of Table A shall be modified accordingly.

21. No Director shall vacate or be required to vacate his ,
office as a Director on or by reason of his attaining or having
attained the age of 70 or any other age and any Director or any,~
person may be re-appointed or appointed, as the case may be; as.
a Director notwithstanding that he had then attained the age of -
70, and no special notice need be given of any resolution for
the re-appointment or appointment or approval of the
appointment of a Director at any age and it shall not be

) necessary to give the Members of the Company notice of the age '
. of any Director or person proposed to be so re-appointed or

. appointed. Sub-sections (1) to (6) inclusive of Section 185 of

L ' the Companies Act 1948 shall not apply to the Company. -

RO —

LI

PROCEEDINGS OF DIRECTORS

22. A resolution in writing signed by all the Directors for the
time being entitled to receive notice of Meetings of the i
Directors shall be as effective as a resolution passed at a
Meeting of the Directors duly convened and held and may consisiy
of several documents in the like form each signed by one Or ]

v o

5
t
|
E
E
; more of the Directors. Regulation 106 of Table A shall not
I -apply to the Company. :
H
|
]
i
s
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EXECUTIVE DIRECTORS

23. The Directors may from time to time appoint one or more of
tbe*r body te an executive office (including but without
11@1tqtlon tgat of Managing Director, Manager or any other
safarleq office) for the period and on such terms as they shall
think £it, and subject to the terms of any agreement entered

e P —r
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into in any particular case, may revoke such appointment. The
appointment of a Director so appointed shall (subject to the
terms of a2uy such agreement as aforesaid) be automatically
determined ipso facto if he cease from any cause to be a
Director. Regulation 107 of Table A shall not apply to the
Company.

24. A Managing Director, Manager or other Executive Officer as
aforesaid shall receive such remuneration, (either by way of
salary, commission, participation in profits or otherwise
howsoever) as the Directors may determine. Regulation 108 of
Tahle A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS

25. Subject as provided in Article 9 above notice of every
General Meeting of the Company shall be given to every Member
of the Company and Regulations 131 and 1l34(a) of Table A shall
be modified accordingly.

REPAYMENT OFF CAPITAL, DIVIDENDS

26. (A) The Deferred Shares in the capital of the Company
shall not carry the right to any dividend or distribution, save
as mentioned in paragraph (B) of this Article.

{B} In the event of a repayment of assets whether on a
winding up or reduction of capital or otherwise, each holder of
Deferred Shares in the capital of the Company shall, in respect
of the Deferred Shares of which he is the holder, be entitled
to receive an amoant equal to the nominal amount of such shares
then paid up but only after the holders of the Ordinary Shares
in the capital of the Company shall have received the nominal
amount paid up on their shares plus a further £50,000,000 in
aggregate. Regulation 135 of Table A shall be modified
accordingly.

INDEMNITY

27. Every Director, Executive Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of
the Company against all liabilities incurred by him as such
Director, Executive Director, Manager, Officer or Auditor 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 the Acts in which

*relief from liability is granted to him by the Court.

- i i i = ———
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Pursuant to section 123 of the Companies Act 1985 ;

To the Registrar of Companies For official use Company Numbex_-
T 806128 :

» . .
N .

Name of Company
CLEANAWAY LIMITED

(I ETE]
LTS

gives notice in accordance with section 123 of the above Act that by resolution of
the company dated 17th September 1991 the nominal capital of the company has been
increased by £13,500.000 beyond the registered capital of £1,500,000. ;
A copy of the resolution authorising the increase is attached.¥

The conditions (e.g. voting rights., dividend rights, winding-up rights etc.) .

subject to which the new shares have been or are to be issued are as £ollows:

To rank pari passu in all respects with the existing ordinary shares.

Please tick here if continued overleaf

Signed Designation§ Di2ccToR Date Qui Oclober )

L2

T The copy must be printed or in some other form approved by the registrar.

%Inser\: Director, Secretary, Administrator, Administrative Receiver or Receiver
Scotlind)} as appropriate

Presentor's name, address For officiai use
and reference (if any):

Ceneral sostion

4
»

Denton Hall Burgin & Warrens
Five Chancery Lare
London EC4A 1BU

Ref: CutH/MEK

AL £ 00 NN % 00 b 0F Bu o an BN 4% 0 By
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Company Number 806128

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES
RESOLUTIONS
- Of -~
CLEANAWAY LIMITED

Dated 17th day of September 1991

We, the undersigned being all the members of the above named Company

for the time being entitled to attend Bnd vote at General Meetings of
the Company HEREBY RESOLVE to pass the following resolutions of which
resolutions numbers 1 and 2 are ordinary resolutions and resolutions

numbers 3 and 4 are special resolutions:

Ordinsry Resolutions

1.

That the muthorised share capital of the Company be increased from
£1,500,000 to £15,000,000 by the creation of an additional
67,500,000 Ordinary Shares of 20p each to rank pari passu in all
respects with the existing ordinary shares in the capital of the
Company.

That the Directors of the Company be and they are hereby generally
and unconditionally authorised in accordance with Section 80 of
the Companies Act 1985 (as amended) to exercise during the period
ending on the £ifth apniversary of the date of the passing of this
resolution (and thereafter in pursuance of any oifer or agreement
made brr the Company prfor to the expiry of that period) all the
powers of the Coampany to allot relevant securities (as defined in
that Sectfon) within the total authorised share capital of the
Company .

Special Resolutions

3.

That subject to the passing of Resclution 2 above the Directors of
the Company be and they are hereby empowered from the date of
passing of this Resolution to allot equity securities {within the
mesping of Section 94 of the Comparnies Act 1985) pursuant to the
suthority conferred on them under Section 80 of that Act (and to
allot equity securities in pursuance of any offerjeq,s
the kind referred to in Section 95(4) of that Act} as it

89(1) of that Act did not apply to any such allotfent3d 0T 1997

M
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4. That the Company's Articles of Assoclation be amended ae follows:

Article 2 to be deleted in its entirety and substituted by the
following words:

"the authorised share cepital of the Company is £15,000,000
divided into 75,000,000 Ordinary Shares of 20p each and 6,731,405
Deferred Shares of 20p each*.

| [Jdeey
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Por and on behalf of
Cleenaway Holdings Limited

ST T v

DIRECTOR/
' " ALTHORIGED SIGNATORY

e et Pl erw i FAR SO PRy PES TS

For and on behsalf of
Gray's Inn Nominees Limited

i
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Fieaie do nal
write in
this margin

Pleasa cosplste
iegibly, preferably
in black type, or
bold block lettering

“Insert it name
of company

tThe copy must be
printed or in some
other form approved
by the registrar

Slasert Direey:
Secrotary,
Adrinisiiator
Audrrenids bive
Eacewvor o7 Recoiver
{Sestiybcd) as
IPeroprIe

COMPANIES FORM No. 123

-in nominal capital

Notice of increase

Pursuant 10 section 123 of the Companies Act 1985

For official use Company number

r*™r T -"=
T Sobiag

[ SIS PR R

To the Registrar of Companies

Name of company

» CréamawA/ Luvnn “Tes

gives nouce in accordance with section 123 of the above Act that by resolution of the company
dated /FTH__rtdRecd 1772

increased by £ _9, ¢¢¢, oov

A copy of the resolution aushonsing the increase is awached.t

the nominal capital of the company has been

beyond the registered capital of £ _ 75, 002, 02 &

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject 10 which the new

shares have been or are 1o be issued are as follows:

NEWM SHARES “To K Paz, PASSA. fn e £eSPicTs e 3T
THE  ExiiTiii SHARES

Please uck here if
conunued overieaf

Signed Designatons Seceevany Date 22 AfRie 1945
oy
Presentor’s name, address and For official use
reference Gf any):
elerence if any)
{. Tha S0t eeoey Low ooty Sorevwrle 186y Mo Boad Lendon WEIX BHR 19?3’85'6“'80&1
[ 5017157 ]

Companies G123
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Company Number 806128

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS

r
7

- of =~ !

CLEANAWAY LIMITED

Dated 16th day of March 1992

We, the undersigned being all the members of the sbove named Company for
the time being entitled to attend and vote at General Meetings of the
Company HEREBY RESOLVE to pass the following resolutions of which
resolutions numbers 1 and 2 are ordinary resolutions znd resolutions
numbers 3 and 4 are special resolutions:

rdinary Resolutions

1.

2-

That the asuthorised share capital of the Company be increased from
£35,00C,000 to £20,000,000 by the creaticn of an additional
25,000,000 Ordinary Shares of 20p each to rank pari passu in all
respects with the existing ordinary shares in the capital of the
Company .

That the Directors of the Company be and they are hereby generally
and unconditionally authorised in accordance with Section 80 of the
Companies Act 1985 (as amended) to exercise during the period
ending on the £ifth anniversary of the date of the passing of this
resolution (and thereafier in pursuance of any offer or agreement
made by the Company prior to the expiry of that period) all the
powers of the Company to allot relevant securities (as defined in
that Saction) within the total suthorised share capital of the
Company.

Special Resclutions

3.

That subject to the passing of Resolution 2 above the Directors of
the Company be and they are hereby empowered from the date of
passing of this Resolution to allet equity securities (within the
meaning of Section 84 of the Companies Act 1985) pursuant to the
authority conferred on them under Section 80 of that Act {(and to
allot equity securities in pursusnce of any offer or agreement of
the kind referred to in Sectic: 85(4) of that Act) as if Section
89(1} of that Act did not apply to any such allotment.




4, That the Company's Articles of Association be amended as follows:

Article 2 to be deleted in its entirety and substituted by the
following words:

‘"the authorised share capital of the Company is £20,000,000 divided
into 93,268,594 Ordinary Shares of 20p each and 6,731,406 Deferred
Shares of 20p each'".

9, ;::%L ,

For and on behalf of
Cleanaway Holdings Limited

sesasfrans e ehoPiiosvap ase

For and on behalf
Gray's Inn Nominecs Linfted




No.806128

THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

CLEANAWAY LIMITED

Incorporated 2lst May 1864

{amended 28.4.72)
{change of name 30.6.72)
{ricw Articles adopted 22.12.80)
{change of name 5.5.81)
{increase in share capital 28.5.81)
{(increase in share capital 6.11,91})
{increase in chare capital 13.3.92)

DENTON HALL
BURGIN & WARRENS

FIVECHANCERY LANE - CLIFFORD’SRyM .
LONDON EC4A iBU COMPANIES HOUSE &
TELEPHONE 071-242 12!2 25 APR 1952

n ‘\5 27.
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. B06128
I hereby certify, thap
PURLE BROTHERS HOLDINGS LIMITED

having by special resolution and with the approval of the
Secretary of State changed its name, is now incorporated under
the name of

REDLAND PURLE LIMITED

Given under my hand at London the 30th June 1972.

N. TAYLOR

Assistant Registrar of Companies.



(COAT OF ARMS)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 806128

I hereby certify, that

REDLAND PURLE LIMITED

having by special resolution and with the approval of the

Secretary of State changed its name, is now incorporated
under the name of

CLEANAWAY LIMITED
Given under my hand at Cardiff the 5th May 1981

E.A.HILSON

Assistant Registrar of Companies



THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(As altered by a Special Resolution
passed on 28th April, 1972)

- 0f ~

CLEANAWAY LIMITED

1. The name of the Company is "PURLE BROTHERS HOLDINGS
LIMITED". *

2. The registered office of the Company will be situate in
Englangd.

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

(1) To carry on business as sanitary contractors,
contractors for the disposal of sludge, sewage and
residues of every description, whether liquid or
solid, animal, mineral or vegetable matter, cesspool,
cesspit and grease trap emptiers and cleaners of all
kinds and descriptions, and as contractors for the
cartage of coal and coal dust and the disposal thereof.

(2) To manufacture, purchase, sell, deal in or otherwise
dispose of chemicals, vegetable or other manures and
other substances, materials and things that may
conveniently be dealt with in connection with disposal
of sewage, sludge or residues of any kind or
description.

(3) To purchase take on laase or in exchange or otherwise
acquire, sell, improve, manage, develop, lease,
morcgage, turn to account, deal in and dispose of
iands, buildings and hereditaments, whether freehold
or Yeasehold or ¢f any other tenure, easements,
concessions, claims, rights or privileges and real and
personal property of every description, and to lay out
land for building purposes, build thereon, let on
buiiding or other leases and advance money to
builders, tenants and others; and to design,
construct, execute, carry out, eguip, improve, work,
devalop, administer, manage or ¢ontrol, in any parts
of the world, offices, factories, railways, roadways,
tramways, docks, harbours, piers, wharves, canals,
watercourses, houses, buildings and erecticns of all
descriptions, and all other works and things which may

* mhe name of the Company was changed o REDLAND PURLE LIMITED
on 30th June 1972 ané to CLEAMAWAY LIMITED on 5th May 1881.



(4)

(5)

(6)

(7)

(8)

(%)

(10)

and to pay or contribute to the Payment of the cost of
constructing, eXecuting, working, developing, and
administering the same,

To carry on any other busginess {(whether manufacturing

or ot@erw;se), which may seem to the Company capable

valuabla, Prospecting or turning to account any
property, real or personal, belonging to the Company,
or in which the Company may be interested.

To manufacture apd deal in all kinds of articles and
things required for the pPurposes of any such business

in any such business.

To buy, sell, let Oor otherwise dispose ©f, use or deal
in anything authorised to be produced Or manufactured
by the Company or of a similar character, ang any

any such production or manufacture, or any materials
Qr provisions required by workmen or others emploved

To apply for, Purchase, or by other means acguire and
pProtect, prolong and tere&w, any patents, Patent
rights, brevets d'invention, licences, trade marks,
protections and concessions or other rights which may

appear likely to he advantageous or useful to the
Company.

To sell, let, lease, grant licences, easements and
other rights over and in any other tanner dispose of
or deal with the whole or any part of the undertaking,
Property, assets, rights, effects and businesses of
the Company for such consideration as may be thought
fit and ip pParticular for a fent or rents or stocks,
shares, debentures, debencure stock or other
obligations of any other company.

joint purse or Profit-sharing arrangement with or to
So-operate in any way with or assist or subsidise, any
company, firm or person carrying on, or Proposing to
carry on, any business within the objects of rhe
Company.




(11) To purchase with a view to closing or reselling in
whole or in part any business or properties which may
seem to be deemed likely to injure by competition or
otherwise any business or branch of business which the
Company is authorised to carry on, and to close,
abandon and give up any works or businesses at any
time acquired by the Company.

(12} To carry on any business or branch of a business which
the Company is authorised to carry on by means or
through the agency of any subsidiary company or
companies, and to enter into any arrangement with any
sutch subsidiary company for taking the profits and
bearing the losses of any business 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 with
reference to any business or branch so carried on
including power at any time and either temporarily or
permanently, to close any such branch or business.

(13) To act as directors or managers of or to appoint
directors or managers of any subsidiary company or of
any other company in which the Company is or may be
interested.

(14) To take part in the management, supervision and
control of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any directors, trustess, accountants or
other experts or agents.

(15) To promote or concur in the promotion of any company
whether British or foreign, the promotion of which
shall be considered desirable.

(L6) To give a2ll descriptions of guarantees and indemnities.

{17} To subscribe for, underwrite, purchase or otherwise
acguire, and to hold, dispose of and deal with the
shares, stocks, securities and evidences of
indebtedness or the right to participate in profits or
other similar documents issued by any government,
authority, corporation ur body, or by any company or
body of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

{18) To borrow and raise money in any manner and on any
terms.

*{19) As a separate and independent object to borrow and
raise money and secure or discharge any debt or
obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages

*This paragraph was adopted by Spescial Resolution passed cn
28th April le72.




(20}

(21)

{22)

(23)

of ot charges upon all or any part of the undertaking
property and assets (present and future) and the
uncalled capital of the Company or by the creation and
issue of debentures debenture stock or other
obligations or securities of any description, and to
guarantee support or secure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by any
of such methods and whether severally or jointly with
any other person, firm or company, the performance of
the obligations of and the repayment or payment of the
principal amounts of and premiums, interest, dividends
and any other moneys owing on any securities of any
person, firm or company including (but without
prejudice to the generality of the foregoing) any
company which is for the time being the Company's
holding company (as defined by Section 154 of the
Companies Act 1948) or another subsidiary (as defined
by the said Section) of the Company's holding company
or otherwise associated with the Company in business.

To make, draw, accept, indorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills of
lading, shipping documents, dock and warehouse
warrants, and other instruments negotiable or
transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persens or companies.

To undertake and transact all kinds of trust and
agency business.

To grant pensions or gratuities to any persons
(including Directors and other officers) who may be or
have been in the emgloyment or service in any capacity
of the Company or of any subsidiary of the Company or
of the predecessors in business of the Company or of
any such subsidiary or the relations, connections or
dependants of any such persons, to establish or
support associations, ingtitutions, clubs, funds and
trusts which may be considered zalculated to benefit
any such persons or otherwise advance the interests of
the Company or of its Members, and to establish and
contribute to any scheme for the vurchase by trustees
of shares of the Company to be held for the benefi: of
the Company's employees and to lend money to the
Company's employees to enable them to purchase shares
of the Company.



(24) To establish any scheme, fund or plan for the granting
of options upon any unissued shares of the Company to
employees and Directors of the Company or any
subsidiary company of the Company or any other company
in which the Company may be interested whether
directly or indirectly and to endow or to make such

contributions to such scheme, fund or plan as shall be
requisite.

(25) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object, or for any exhibition.

(26) To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in
which the Company is or may contemplate being
interested, including in such preliminary expenses all
or any part of the costs and expenses of owners of any
business or property acguired by the Company.

(27) To enter into any arrangements with any Government or
avthority, imperial, supreme, municipal, local or
otherwise, or company that may seem conducive to the
Company's objects or any of them, and to obtain from
any such Government, authority or company any
charters, contracts, decrees, rights, grants, loans,
privileges or concessions which the Company may think
it desirable to obtain, and <o carry out exercise and
comply with the same,

(28) To do anything vy this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or -
through trustees, agents or otherwise, and either
alone or in conjunction with others.

(29) To distribute among the Members of the Company in
specie any property of the Conmpany.

(30) To do all such other things as may be considered to be
incidenta2) or conducive to the attainment of the above
objects or any of them.

Ang it is hereby declared that the word "company” in this
clause, except where used with reference to the Company,
shall be deemed to include any incorporated body and any
partnership or body of persons, whether domicilasd in &he
United Kingdom or elsewhere, and that the objects specified
in each of the paragraphs of this clause shail be regarded
as independent objects and accordingly chall in nowise be
limited by reference to any other paragraph or by the name
of the Compaty.

The liability of the Members is limited.




pital of the Company is *£100 divided into 800
] i with power to

me being,

into several ¢lasses, and to

preferential, deferred,

vileges or conditions.

whether original or increased,
attach thereto respectively any
qualified or special righes, pri

* At 16th April 1992, the date of reprinting of this Memorandum of
Associaticn, the suthorised share capital of the Company econsisted of

£20,006,000 divided into 93,268,594 Ordinary Shares of 20p each and
6,731,406 Deferred Shares of 20p each.



WE, the several persens whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of the Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the
Company set opposite our resp«ctive names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS. taken by each
Subscriber.
J.K. McCALL One

1, Bank Buildings,
Princes Street,
London, E.C.2.

Solic.tor.

F.T. WILD One

X, Bank Buildings,

Princes Street, .
London, E.C.2.

Legal Executive.

DATEP this 13th day of May, 1964.
WITNESS to the above Signatures:-

G.B. ORR,

1, Bank Buildings,
Princes Screet,
Londen, E.C.2.

Solicitor's Articled Clerk.



THE COMPANIES ACTS 1948 to 1980 ("THE ACTS")

COMPANY LIMITED BY SHARES B

ARTICLES OF ASSOCIATION

oL

CLEANAWAY LIMITED

{hdopted by Special Resolution passed
on the 22nd day of December 1980)
(As amended by Special Resolution nasged 27.11.91)

PRELIMINARY

+

1. The Regulations contained in Part II of Table A in the
First Schedule to the Companies Act 1948 {(hereinafter called
"pable A") shall, except where the same are excluded or varied
by or are inconsistent with these Articles, apply to the
Company. Except as otherwise stated references herein to
Regulations in Table A shall be construed as referring to those
contained in Part I thereof.

SHARE CAPITAL :

2. The suthorised share capital of the Company is £20,000,000 divided

into 93,268,59k Oviinary Shares of 20p each and 6,737,406 Deferred
Shares of 20p eech.

3. Subject to any direction to the contrary that may be given
by the Company in generai meeting all the shares of the Company
for the time being unissued shall be at the disposal of the
Directors who may offer, allot, grant options over or otherwise
dispose of them to suck persons at such times and for such
consideration and upon such terms and conditions as the
Directors may determine, but so that no shares shall be issued
at a discount except in accordance wilth Section 57 of the Act.

4. In Regulation 11 of Table A the words " {not being a fully
paid share)™ and "(other than fully paid shares)" shall be
omittead.

5. In Regulation 15 of Table A the words "provided that no
call shall exceed one-fourth of the nominal value of the share
or be pavable at less than one month from the date fixed for
the pavment of the last preceding call” shall be omitted.



6. The instrument of transfer of a share shall be signed by or
on behalf of the Transferor and the Transferor shall be deemed
to remain the holder of the share until tne name of the
Transferee is enterad in the Register of Members of the Company
in respect thereof; provided that in the case of & partly paid
share the instrument of transfer must also be signed by the
Transferee. Regulation 22 of Table A shall not apply to the
company.

GENERAL MEETINGS

7. Subject to the provisions of the Acts 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, 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 attorneys, and signature in
the case of a corporate body which is a Member shall be
sufficient if made by a Director thereof or its duly appointed
attorney. Regulation 5 of Part II of Table A shall not apply
to the Company. )

8. The words "one member" shall bhe substituted for the words
*two members" in Regulation 49 of Table A.

VOTES OF MEMBERS

9. {A) On a show of hands every Member of the Company present
in person at any General Meeting of the Company who is the
holder of one or more Ordinary Shares in the capital of the
Company shall have one vote and on 2 poll every such Member who
is present in person or by proxy shall have one vote for each
such Ordinary Share of which he is the holder.

(B) The holders of the Deferred Shares in the capital of
the Company shall have no right as such to receive notice of or
attend or vote at any General Meeting of the Company. At any
separate General Meeting of the holders of the Deferred Shares
on a show of hands every such holder present in person shall
have one vote and on a poll every such holder who is present in
person or by proxy shall have one vote for each Deferred Share
of which he is the holder.

(C) Regulation 62 of Table A shall apply to the Company
subject %o paragraphs (A) and (B) of this Article.

DIRECTORS
10. Until otherwise determined by the Company in General

Meeting the number of Directors shall not be less than two.
Regulation 75 of Table A shall net apply to the Company.

9.



1l. Any Director who by request performs special services or
goes or resides abroad for any purposes of the Company may
receive such extra remuneration by way of salary, commission,
percentage of profits or otherwise as the Directors may
determine,

12. The Directors may exercise all the powers of the Company to
borrow or raise money, and to mortgage or charge 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 (including its
holding company). Regulation 79 of Table A shall not apply.

l3. The Directors may pay and agree to pay pensions or other
retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or
employee or former Director or employee who may hold or may
have held any executive or other office or employment under the
Company or any hoiding or subsidiary company of the Company or
any other subsidiary of a holding company of the Company and
for the purpose of providing any such pensions or nther
benefits or allowances may contribute to any schr or fund and
may make payments towards insurances or trusts in respect of
such persons. Regulation 87 of ‘Table A shall not apply to the
Company.

14. The holder or holders of a majority in nominal value of

such part of the issued share capital of the Company as confers
the right for the time being to attend and vote at General

Meetings of the Company may at any time or from time to time by
memorandum in writing signed by or on behalf of him or them ang
left at or sent to the registered office of the Company remove’
any Director from office or appoint any person to be a Director.

15. The words "and every director present at any meeting of
directors or committee of directors shall sign his name in 2
book to be kept for that purpose™ shall be omitted from
Regulation 86 o€ Table A.

16. The Directors shall have power at any time and from time to
time to appoint any person t0 be a Director either +o £ill a
casual vacancy or as an addition to the existing Directors.

Any Director so appointed shall (subject to Regulation 88 of
Table A) hold office until he is removed pursuant to Article 14
above.

17. A birector who is in any way either directly or indirectly
interested in a contract or proposed contract with the Company
shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 195 of the Act. Subject
to such disclosure, a Director shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he chall do so his vote shall be counted and
he may be taken into account in ascertaining whether a2 quorum

10.



is present. Paragraphs (2) and (4) of Regulation 84 of Table A
shall not apply.

18. Regulations 89 to 97 (inclusive) of Table A shall not apply
to the Company.

19. Bach Director shall have power by writing under his hand to
nominate any person to act as his alternate Director during his
absence and at his discretion to remove such alternate
Director, and on such appointment being made the alternate
Director shall, except as regards remuneration and the power to
appoint an alteriate, be subject in all respects to the terms
and conditions existing with reference to the other Directors
of the Company, and each alternate Director, while so acting,
shall exercise and discharge all the functions, powers and
duties of the Director whom he represents. Any Director acting
as alternate shall have an additional vote for each Director
for whom he acts as alternate. Any alternate Director shall
ipso facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director.

20. Notice of Meetings of Directors shall be given to every
Director whether or not he is present in the United Kingdom.
Regulacion 98 of Table A shall be modified accerdingly.

2L. No Director shall vacate or be required to vacate his
office as a Director on or bv reason of his attaining or having
attained the age of 70 or any other age and any Director or any
person may be re-appointed or appointed, as the case may be, as
a Director notwithstanding that he had then attained the age of
70, and no special notice need be given of any resolution for
the re-appointment or appointment or approval of the
appointment of a Director at any age and it shall not be
necessary to give the Members of rthe Company notice of the age
of any Director or person proposed to be so re-aprointed or
appointed. Sub-sections (1) to (§) inclusive of Section 185 of
the Companies Act 1948 shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

22. A resoluticn in writing signed by all the Directors for the
time being entitled to receive notice of Meetings of the
Directors shall be as effective as a resolution vassed 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. Regulation 106 of Table a shall not
apply to the Company.

EXECUTIVE DIRECTORS

23. The Directors may from time to tine appoint one or more of
their body to an executive office {(including but without
limitation that of Managing Director, Manager or any other
salaried office) for the period and on such terms as they shall
think £it, and subject to the terms of any agreement entered



into in any particular case, may revoke such appointment. The
appoincment of a Director so appointed shall (subject to the
terms of any such agreement as aforesaid) be automatically
determined ipso facto if he cease from any cause to be a

Director. Regulation 107 of Table A shall not apply to the
Company .

24. A Managing Director, Manager or other Executive Officer as
aforesaid shall receive szuch remuneration, {(either by way of
salary, commission, participation in profits or otherwise
howsoever) as the Directors may determine. Regulation 108 of
Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS

25. Subject as provided in Article 9 above notice of every
General Meeting of the Company shall be given to every Member

of the Company and Regulatinns 131 and 134(a) of Table A shall
be modified accordingly.

REPAYMENT OF CAPITAL, DIVIDENDS

26. (A} The Deferred Shares in the capital of the Company
shall not carry the right to any dividend or distribution, save
as mentioned in paragraph (B) of this Article,

(B} In the event of a repayment of assets whether on
winding up or reduction of capital or otherwise, each holder of
Deferred Shares in the capital of the Company shall, in respect
of the Deferred Shares of which he is the holder, be entitled
to receive an amount equal to the nominal amount of such shares
then paid up but only after the holders of the Ordinary Shares
in the capital of the Company shall have received the nominal
amount paid up on their shares plus a further £50,000,000 in
aggregate. Regulation 135 of Table 2 shall be modified
accordingly.

-

INDEMNITY

27. Every Director, Executive Director, Manager, Officer and
Auditor of the Company shall be indemnified out of the funds of
the Cempany against all liabilities incurred by him as such
Director, Executive Director, Manager, Officer or Auditor in
defending any proceedings, whether civil or eriminal, in which
judgment is given in his favour or in which he is acquitted, or
in connection with any application under the Acts in which
ralief from liability is granted to him by the Court.

iz.
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THE GOk ANIES ACTS 1985 TO 1989

COMAANY LIMITED BY SHARES

O~}

RESOLUTION
~ of -

CLEANAVAY LIMITED

Dated 27th day of November 1991

We, the undersigned, being all thz members of the above named Company
for the time being entitled to attend and vote at General Meetings of
the Company HEREBY RESOLVE to pass the following special resolution:

SPECIAL RESOLUTION

That Article 2 of the Company’s Articles of Association be
deleted in its entirety and the following worde substituted:

The authorised share capital of the Company is £15,000,000
divided into 74,231,406 Ordinary Shares of 20p each and
768,594 Deferred Shares of 20p each.

(/.I[IL(-«

-
wrevasvssnsdoscntansrsaswranas

For and on behalf of
Cleanaway Holdings Limited

.O‘.‘i“.!tﬂpiﬂi L’iﬁ‘-’l;ropdtﬂl
For and om :\e}?jjf ofD
Gray's Inn ees Kimited
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THE COMPANIES ACTS

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(As altered by a Special Resolution
passed on .28th April, 1972)

- af =

CLEANAWAY LIMITED

1. The name of the Company is "PURLE BROTHERS HOLDINGS
LIMITED", *

2. The registered office of the Company will be sitnate in
England.

3. The objects for which the Company is established are as

follows:z~ .
(1) To carry on business as sanitary contractors,
contractors for the disposal of sludge, sewage and
residues of every description, whether liquid or
solid, animal, mineral or vegetable matter, cesspool,
cesspit and grease trap emptiers and cleaners of all

p kinds and descriptions, and as contractors for the
cartage of coal and coal dust and the disposal thereof.

To manufacture, purchase, sell, deal in or otherwise
dispose of chemicals, vegetable or other manures ang
other substances, materials and things that may
conveniently be dealt with in connection with disposal
of sewage, sludge or residues of any kind or
description.

{3} To purchase take on lease or in exchange or otherwise
acquire, sell, improve, manage, develop, lease,
mortgage, turn to account, deal in and dispose of
lands, buildings and hereditaments, whether frechold
or leasehold or of any other tenure, easements,
concessions, claims, rights or privileges and real and
personal property of every description, and to lay out
land for building purposes, build thereon, let on
building or other leases and advance money to
builders, tenapts and others; and to design,
construct, execute, carry out, equip, improve, work,
develop, administer, manage or contzol, in any parts
of the world, offices, factories, railways, roadways,
tramways, docks, harbours, piers, wharves, canals,
watercourses, houses, buildings and erections of all
descriptions, and all other works and Ehing&ungiggmway

‘i Q@XE&&&SH@ESE,
@é Y
* The name of the Company was changed to RED  PURLE LIMITED

on 30th June 1972 and to CLEANAWAY LIMITED on 5th May 198l




(4)

(5)

(6)

{7)

(8)

(2)

(10)

be deemed expedient for the purposes of the Company
and to pay or contribute to the payment of the cost of
constructing, executing, working, developing, and
administering the same. "

To carry on any other business (whether manufacturing
or otherwise), which may seem to the Company capable
of being conveniently carried on in connection with
the foregoing, or which it may be advisable to
undertake with a view to developing, rendering
valuable, prospecting or turning to account any
property, real or personal, belonging to the Company,
or in which the Company may be interested.

To manufacture and deal in all kinds of articles and
things required for the purposes of any such business
as aforesaid or commonly dealt in by persons engaged
in any such business.

To buy, sell, let or otherwise dispose of, use or deal
in anything aunthorised to be produced or manufactured
by the Company or of a similar character, and any
articles generally used or capable of being used in
any such production or manufacture, or any materials
or provisions required by workmen or others employed
by the Company.

To apply €or, purchase, or by other means acguire and
protect, prolong and renew, any patents, patent
cights, brevets d'invention, licences, trade marks,
protections and concessions or other rights which may
appear likely to be advantageous or useful to the
Company.

TO sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose of
or deal with the whole or any part of the undertaking,
property, assets, rights, effects and businesses of
the Company for such consideration as may be thought
fit and in particular for a rent or rents or stocks,
shares, debentures, debenture stock or other
obligations of any other company .

To acquire and undertake on any terms, and subject to
any conditions, the whole or any part of the business,
property and liabilities of any person or company
carrying on any business which the Company is
authorised to carxy on, or bossessed of property
suitable for the purposes of the Company .

To amalgamate with or enter into Partnership or any
joint purse or profit-sharing arrangement with or to
co-operate in any way with or assist or subsidise, any
company, fEirm or person carrying on, or proposing to
carry on, any business within the objects of the
Company.




&

(11}

(12)

(13)

(14)

A . —

¥

(15)

(16}
(17)

(18)

* (19)

To purchase with a view to closing or reselling in
whole or in part any business or properties which may
seem to be deemed likely to injure by competition or
otherwise any business or branch of business which the
Company is authorised.to carry on, and to clese,
abandon and give up any works or businesses at any
time acquired by the Company.

To carry on any business or branch of a business which
the Company is authorised to carry on by means or
through the agency of any subsidiary company or
companies, and 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 fimancing any such subsidiary
company or guaranteeing its liabilities, or to make
any other arrangement which may seem desirable with
reference to any business or branch so carried on
including power at any time and either temporarily or
permanently, to close any such branch or business.

To act as directors or managers of or to appoint
directors or managers of any subsidiary company or of
any other company in which the Company is or may be
interested.

To take part in the management, supervision and
control of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any directors, trustees, accountants or
other experts or agents.

To promote or concur in the promotion of any company
whether British or foreign, the promotion of which
shall be considered desirable.

To give all descriptions of guarantees and indemnities.

To subscribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of and deal with the
shares, stocks, securities and evidences of
indebtedness or the right to participate in profits or
other similar documents issued by any government,
authority, corporation or body, or by any company or
body of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To borrow and raise money in any manner and on any
terms.

As a separate and independent object to borrow and
raise monev and secure or discharge any debt or
obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages

*This paragraph was adopted by Special Resolution passed on
28th April 1972.




(20)

(21)

(22)

(23)

of or charges upon all or any part of the undertaking
property and assets {present and future} and the
uncalled capital of the Company or by the creation and
issue of debentures debenture stock or other
obligations or securities of any description, and to
guarantee support or secure, whether.by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by any
of such methods and whether severally or jointly with
any other person, f£irm or company, the performance of
the obligations of and the repayment or payment of the
principal amounts of and premiums, interest, dividends
and any other meoneys owing on any securities of any
person, firm or company including (but without
prejudice to the generality of the foregoing) any
company which is for the time being the Company's
holding company (as defined by Section 154 of the
Companies Act 1948) or another subsidiary (as defined
by the said Section) of the Company's holding company
or otherwise associated with the Company in business.

To make, draw, accept, indorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills of
lading, shipping documents, dock and warehouse
warrants, and other instruments negotiable or
transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons or companies.

To undertake and transact all kinds of Erust and
agency business.

To grant pensions or gratuities to any persons
{including Directors and other officers) who may be or
have been in the employment or service in any capacity
of the Company or of any subsidiary of the Company or
of the predecessors in business of the Company or of
any such subsidiary or the relations, connections or
dependants of any such persons, to establish or
support associations, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any such persons or otherwise advance the interests of
the Company or of its Members, and to establish and
contribute to any scheme for the purchase by trustees
of shares of the Company toc be held for the benefit of
the Company's employees and to lend money to the .
Company's employees to enable them to purchase shares
of the Company.

-
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(24)

(25)

(26)

(27)

(28)

(29)

(30)

To establish any scheme, fund or plan for the granting
of options upon any unissued shares of the Company to
employees and Directors of the Company or any
subsidiary company of the Company or any other company
in which the Company may be interested whether
directly or indirectly and to endow or to make such
contributions to such scheme, fund or plan as shall be
regquisite,

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object, or for any exhibition.

To pay all preliminary expenses of the Company and any
company promoted by the Company or any company in
which the Company is or may contemplate being
interested, including in such preliminary expenses all
or any part of the costs and expenses of owners of any
business or property acquired by the Company.

To enter into any arrangements with any Government or
authority, imperial, supreme, municipal, local or
otherwise, or company that may seem conducive to the
Company's objects or any of them, and to obtain from
any such Government, authority or company any
charters, contracts, decrees, rights, grants, loans,
privileges or concessions which the Company may think
it desirable to obtain, and to carry out exercise and
comply with the same.

To do anything by this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either
alone or in conjunction with others,

To distribute among the Members of the Company in
specie any property of the Company.

To do all such other things as may be considered to be
incidental or conducive to the attainment of the above
objects or any of then.

And it is hereby declared that the word “company" in this
clause, except where used with reference to the Company,
shall be deemed to include any incorporated body and any
partnership or body of persons, whether domiciled in the
United Kingdom or elsewhere, and that the objects specified
in each of the paragraphs of this clause shall be regarded
as independent objects and accordingly shall in nowise be
limited by reference to any other paragraph or by the name
of the Company.

The liability of the Members is limited.



3. The share capital of the Company is *£100 divided into 800
shares of two shillings and sixpence each, with power to
divide the shares in the capital. for the time being,
whether original or increased, into several classes, and to
attach thereto respectively any preferential, deferred,
qualified or special rights, privileges or conditions.

i * At 6th November 1991, the date of reprinting of this Memorandum of

i Association, the authorised share capital of the Company consisted of
£15,000,000 divided into 74,231,406 Ordinary Shares of 20p each and
768,594 Deferred Shares of 20p each.

T ————
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of the Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the
Company set cpposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS. taken by each
Subscriber.
J.K. McCALL One

1, Bank Buildings,
Princes Street,
LOndon; EOCDZU

Soclicitor.

F.J. WILD One
1, Bank Buildings,

Princes Street,

Tondon, E.C.Z2.

Legal Executive.

DATED this 13th day of May, 1964.
WITNESS to the above Signatures:-
G!B. ORR'
1, Bank Buildings,
Princes Street,

London, E.C.2.

Solicitor's Articled Clerk.
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THE COMPANIES ACTS 1948 o 1980 (“THE ACTS")

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CLEANAWAY LIMITED

{ndopted by Special Resclution passed
on the 22nd day of December 1980}
(As amended by Special Resolution rassed 27.11.91)

PRELIMINARY

1. The Regulations contained in Part II of Table A in the
First Schedule to the Companies Act 1948 (hereinafter called
“Table A") shall, except where the same are excluded or varied
by or are inconsistent with these Articles, apply to the
Company. Except as otherwise stated references herein to
Regulations in Table A shall be construed as referring to those
contained in Part I thereof.

“ SHARE CAPITAL

2. The authorised share capital of the Company is £15,000,000 divided

TTmomrxdnto 74,231,406 Ordivary Shares of 20p each and 768,594 Deferred Shares of

20p each.
)

3. Subject to any direction to the contrary that may be given
by the Company in general meeting all the shares of the Company
for the time being unissued shall be at the disposal of the
Directors who may offer, allot, grant options over or otherwise
dispose of them to such persons at such times and for such
consideration and uwpon such terms and conditions as the
Directors may determine, but so that no shares shall be issued
at a discount except in accordance with Section 57 of the Act.

4. In Regulation 11 of Table A the words "{not being a fully
paid share} " and " (other than fully paid shares)™ shall be
omitted.

5. In Regulation 15 of Table A the words "provided that no
call shall exceed one-fourth of the nominal value of the share
or be payvable at less than one month from the date fixed for
the payment of the last preceding call" shall be omitted.

Lo}
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6. The instrument of tranzfer of a share shall be signed by or
on behalf of the Transferor and the Transferor shall ba deened
to remain the holder of the share untlil the name of the
'ransferee is entered in the Register.of Members of the Company
in respect thereof; provided-that in the case of a partly paid
share the instrument of transfer must also be signed by the
Transferee. Ragulation 22 of Table & shall not apply to the.
Company .

GENERAL MEETINGS

7. Subject to the provisions of the Acts 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 appeinted attorneys, shall be as valid and
effectual as if it had been passed av 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 attorneys, and signature in
the case of a corporate body which is a Member shall be
sufficient if made by a Director thereof or its duly appointed
attorney. Regulation 5 of Part IX of Table A shall not apply
to the Company.

8. =The words "one member” shall be substituted for the words
"two members" in Regulation 49 of Table A.

VOTES OF MEMBERS

9. (h) On a show of hands every Member ¢f the Company present
in person at any General Meeting of the Company who is the

~—————ebiplder of one or more Ordinary Shares in the capital of the

Company shall have one vote and on a poll every such Member who
is present in person or by proxy shall have one vote for each
such Ocdinary Share of which he is the holder.

(B} The holders of the Deferred Shares in the c¢apital of
the Company shall have no right as such to receive notice of or
attend or vote at any General Meeting of the Comrany. At any
separate General Meeting of the holders of the Deferred Shares
on a show of hands every such holder present in person shall
have one vote ~nd or a 11 every such holder who is present in
person or by proxy shali have one vote for each Deferred Share
of which he is the holder.

{C} Regulaticn 62 of Table A shall apply tc the Company
subjett to paraygraphs (A) and (B} of this article.

DIRECTORS
10. Until otherwise determined by the Company in General

Meeting the number of Directors shall not be less than two.
Regulation 75 of Table A shall not apply to the Company.




1. Any Director who by regquest performs special services or
goes or resides abroad for any purposes of the Company may
receive such extra remuneration by way of salary, commission,
percentage of profits or otherwise as the Directors may
degtermine.

12, The Directors may exercise all the powers of the Company to
borrow or raise meney, and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof
and to issue debenturesg, debenture stock and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party (including its
holding company). Regulation 79 of Table A shall not apply.

13. The Directors may pay and agree to pay pensions or other
retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or
employee or former Director or employee who may hold or may
have held any executive or other office or employment under the
Company .or any holding or subsidiary company of the Company or
any other subsidiary of a holding company of the Company and
for the purpose of Providing any such pensions or other
benefits or allowances may contribute to any scheme or fund and
may mzke payments towards insurances or trusts in respect of
such persons. Regulation 87 of Table A shall not apply to the
Conpany.

memorandum in writing signed by or on behalf of him or them and

~-=———}eft at or sent to the registered office of the Company remove

Ly Director from office or appoint any person to be a Director.

15. The words "and every director present at any meeting of
directors or committee of directors shall sign his name in a
book to be kept for that purpose”™ shall be omitted from
Regulation 86 of Table A.

16. The Directors shall have povwer at any time and from time to
time to appoint any person to be a Director either to £ill a
casual vacancy or as an addition to the existing Directors.

Any Director so appointed shall (subject to Regulation 88 of
Table A) hold office until he is removed Pursuant to Article 14
above.

17. A Director who is in any way either directly or indirectiy
interested in a contract or proposed contract with the Company
shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 199 of the Act. Subject
to such disclosure, a Director shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be counted and
he may be taken into account in ascertaining whether a gquorum

10.
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is present. Paragraphs (2) and (4) of Regulation 84 of Table 2
shall not apply.

18. Requlations 8¢ to 97 (inclusive) of Table A shall not apply
to the Company. .

19, Each Director shall have power by writing under his hand to
nominate any person to act as his alternate Director during his
absence and at his dizeretion to remove such alternate
Director, and on such appointment being made the alternate
Director shall, except as regards remuneration and the power to
appoint an alternate, be subject in all respects to the terms
and conditions existing with reference to the other Directors
of the Company, and each alternate Director, while so acting,
shall exercise and discharge all the functions, powers and
duties of the Director whom he represents. Aany Director acting
as alternate shall have an additional vote for each Director
for whom he acts as alternate. Any alternate Director shall
ipso facte cease to be an alternate Diractor if his appointor
ceases for any reason to be a Director.

20, Notice of Meetings of Directors shall be given to every
Director whether or not he is present in the Onited Kingdom.
Regulation 398 of Table A shall be modified accordingly.

21, No Directer shall vacate or be required to vacate his
office as a Director on or by reason of his attaining or having
attained the age of 70 or any other age and any Director or any
person may be re-appointed or appointed, as the case may be, as
2 Director notwithstanding that he had then attained the age of
70, and no special notice need be given of any resolution for
the re-zppointment or appointment or approval of the
dppointment of a Director at any age and it shall not be
necessary to give the Members of the Company notice of the age
of any Director or pexson proposed to be so re-appointed or
appointed. Sub-sections (1) to (6) inclusive of Section 185 of
the Companies Act 1948 shall not apply to the Company .

PRCCEEDINGS OF DIRECTORS

22, A resolution in writing signed by all the Directors for the
time being entitled to receive notice of Meetings of the
Directors 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. Regulation 106 of Table A shall not

apply to the Company.

EXECUTIVE DIRECTORS

23. The Directors may from time to time appoint one or more of
their body to an executive office (including but without
linitation that of Managing Director, Manager or any other
salaried office) for the period and on such terms as they shall
think f£it, and subject to the terms of any agreement entered



.
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into in any particular case, may revoke such appointment. The
appointment of a Director so appointed shall (subject to the
terms of any such agreement as aforesaid) be automatically
determined ipso facto if he cease from any cause to be a
Director. Regulation 107 of-Table A shall not apply to the
Company. )

247 A Managing Director, Manager or'other Executive Officer as
aforesaid shall receive such remuneration, (either by way of
salary, commission, participation in profits or otherwise
howsoever) as the Directors may determine. Regulation 108 of
Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS

25. Subject as provided in Article 9 above notice of every
General Meeting of the Company shall be given to every Member
of the Company and Regulations 131 and 134 (a) of Table A shall
be modified accordingly.

REPAYMENT OF CAPITAL, DIVIDENDS

26. (A) The Deferred Shares in the capital of the Company
shall not carry the right to any dividend or distribution, save
as mentioned in paragraph (B) of this article.

(B) In the event of a repayment of assets whether on a
winding up or reduction of capital or otherwise, each holder of
Deferred Shares in the capital of the Company shall, in respect
of the Deferred Shares of which he is the holder, be entitled
to receive an amount equal to the nominal amount of such shares
then paid up but only after the holders of the Ordinary Shares
in the capital of the Company shall have received the nominal
amount paid wp on their shares pius a further £50,000,000 in
aggregate. Regulation 135 of Table 2 shall be nodified
accordingly.

INDEMNITY

27. Every Birector, Executive Director, Manager, Officer and
Auditor of the Company shall be indemmified out of the funds of
the Company against all liabilities incurred by him as such
Director., Executive Director, Manager, Officer or Auditor in
defending any proceedings, whether civil or criminal, in which
judgrent is given in his favour or in which he is acqguitted, or
in connection with any applica*ion under the Acts in which
relief from Xiability is grante=i to him by the Court.
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'« THE COMPANIES ACTS 1948 to 1980 ("PHE ACTS")

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

of

CLEANAWAY LIMITED

(Adopted by Special Resolution passed
on the 22nd day of December 1380)
(As amended by Special Resolution passed 19.3.92)

PRELIMI NARY

1. The Regulations contained in Part II of Table A in the
First Schedule to the Companies Act 1948 (hereinafter called
vpable A") shall, except where the same are excluded or varied
by or are inconsistent with these Articles, apply to the
Company. Except as otherwise stated references herein to
Regulations in Table A shall be construed as referring to those
contained in Part I thereof.

SHARE CAPITAL

5. The authorised share cepital of the Compeny is £20,000,000 divided

into 93,268,50% Ordinary Shares of 20p each and 6,731 ,406 Deferred
Shares of 20p esch.

3. Subject to any direction to the contrary that may be given
by the Company in general meeting all the shares of the Company
for the time being unissued shall be at the disposal of the
Directors who may offer, allot, grant options over or othexrwise
dispose of them to such persons at such times and for such
consideration and upon such terms and conditions as the
Directors may determine, but so that no shares shall be issued
at a discount except in accordance with Section 57 of the Act.

4. In Regulation 11 of Table A the words " (not being a fully
paid share)™ and " (other than fully paid shares)" shall be
omitted.

5. In Regulation 15 of Table A the words "provided that no
call shall exceed one-fourth of the nominal furtt hare
or be pavable at less than one month from t S08BYETGEd for
the payment of the last preceding call™ shall bes amititkd.
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6. The instrument »f transfer of a share shall be signed by or
on behalf of the Transferor and the Transferor shall be deemed
to remain the holder of the share untll the name of the
Transferee is entered in the Register of Members of the Company
in respect thereof; provided that in the case of a partly paid
share the instrument of transfer must also be signed by the
Transferee. Regulation 22 of Table A shall not apply to the
Company.

GENERAL MEETINGS

7. Subject to the provisions of the Acts a resolution i
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 ta be proposed or
by their duly appointed attorneys, shall be as valid ang
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 attorneys, and signature in
the case of a corporate body which is a Member shall be
sufficient if made by a Director thereof or its duly appointed
attorney. Regulation 5 of Part II of Table A shall not apply
to the Company. '

8. The words "one member" shall be substituted for the words
"two members” in Regulation 49 of Table A.

VOTES OF MEMBERS

8. (A) On a show of hands every Member of the Company present
in person at any General Meeting of the Company who is the
holder of one or more Ordinary Shares in the capital of the
Conpany shall have one vote and on a poll every such Member who
is present in person or by proxy shall have one vote for each
such Ordinary Share of which he is the holder.

(8) The holders of the Deferred Shares in the capital of
the Company shall have nc right as such to receive notice of or
attend or vote at any General Meeting of the Company. At any
separate General Meeting of the holders of the Deferred Shares
on a show of hands every such holder present in person shall
have one vote and on a poll every such holder who is present in
person or by proxy shall have one vote for each Deferred Share
of which he is the holder.

{C) Regulation 62 of Table A shall apply to the Company
subject to paragraphs (A) and (B) of this Article.

DIRECTORS
10. Until otherwise determined by the Company in General

Meeting the number of Directors shall not be less than two.
Regulation 75 of Table A shall not apply to the Company.
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date agiven during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985 s

| TG

TORPANIES HOUSE 10/1e/ q)

|

Ple_ase_ do not .
:\2:&:—? this as inserted by section 3 of the Companies Act 1989 v
1. To the Registrar of Companies Company number
Pleass complete .
oy, oreterably {Address overleaf - Note 6) €06 1.8
in black type, of
bold block letteting  Narne of company )
* insert full name * Cl & Aw 4 Lisn (TE D ‘
of company I
Note 2. gives notice that the company’s new accounting reference
Details of day and  date on which the current accounting reference period Day Month
Tg:;t,:‘;bzﬁg‘;‘d and each subsequent accounting reference pariod of s
came, the company is to be treated as coming, or as having XS R S
Pleasn read notes come, t0 an end is . : i
110 5 overleaf
before completing ) N Day Month Year
this form, 3. The cutrent accounting reference period of the company e A ——p— f————
is to be wreated as{shortenadifextended]t and fis-to-ba- [ B TR T S A
“restad-as-having-come-to-an-erd]iwill come to an end]? on Ll 1 ! 1 ] !
1 delete as
appropriste . o . . .
4. If this notice siates that the curtent accounting reference period of the company is to be extended, and
reliznee is being placed on the exception in paragraph (a) in the second part of section 225(4} of the
Companies Act 1985, the following statement should be completed:
The company is 3 [subsidiary}ipasentlt undertaking of
CreAvawAY  Needidls  LenirL A
, company humber 72509
the accaunting relesence date of which is 3t becertiut
5. if th's notice is being given by a company which is subjectto an administration order and this notice
states that the cucrent accounting reference period of the company is to be extended AND itis to be
extendad beyond 18 months OR reiance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:
* g‘:gg‘l o An administration order, de in relation to the company on
Secretary, bx + f
Recaivar, and it is stfl in force.
Administratot, . - - - «
Ag::;:éé::;: 6. Signed ‘ » Designationf D.lceToll Date Ay - v
Receiver ot
Receiver dj 1 -
gs"‘:g“':g‘t:‘ Presentar’s ndame addre For official use
pprap telephone rumber and reference (if anyh: § DEB. | Post room



