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" conscientiously believing the same to be true and by virtue of the provisions

of tho Statutory Declarations Act, 1835.

of .}k FRIAR TANR,  NOTTINGHAM

WY v a E kb e s e aachne o 2 LAl

W
\\

Do solemnly and sincerely declare that I am (“),, a gligj ton

of the Supreme Court engaged in the i‘orma‘tion

of_G. & C. Whittle (Nottingham)

And that all the requirements of the Companies Act, 1948, in respect of

mattors precedent to the registration of the said Company and inofdental

thereto have been complied with, And I mulke this solemn Declaration

Declared at__N. ~UF w“’z%

day of /«}'/J—‘-«J /

one thousand ning hundred and sixty-

eight

Before me,

cresth
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Limited, |

Note.;mm is reserved for binding and must not be written

Nl

Prpss,




s Section 41 of the Fi

e oft_ HIWIHT P

STATEMENT OF THE NOMINAL CAPERE. £

OF

L B G. & G, WHITTLE (NOTDINGHAN)

LIMITED

ftursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
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100

TIE NOMINAL CAPITAL of the above named (o

Signature.. TM

Deseription Solicitor engaged in the formation
of the Company

i
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fitod the M bl day of. /5/(,‘,6 1068
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.’-'-\‘.f.l')TES.—-Tho Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
"v');fraozion of £100.
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& ] T'his Statement 1is to be filed with the Memorandum of Association or other

¥ Jdeument when the Oompany is registered and should be signed by an Officer of the
\gimpany if appointed by the Ariicles of Association, or by the Solicitor(s) engaged in

-t formation.
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1

| MEMORANDUM OF ASSOGTATION
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. 9 fi '1 lmB
& G. & C. WHITTLE (NOTTIBCGHAM) LIMITE dﬂ
@

-

"

! 1.  The Name of the ‘Company is "G. & C. WHITTLE (NOTTIHGHAM)
| LIMTTEDY
|
|

2. The Registered Uffice of the Company wiil be si%uate in
% England.
: 3. The Objects for which the Company is established are:-
(4} To acquire that part of the undertaking and assets of

G. & C, Whittle Limited which is used in connection

with the division of such Company's business of

Painting and Decorating Contractirs carried on at

Daybrook Square, Arnold, Nottingham, and all other

@B the assets of such Company not used in comnection with

the division of such Company's business carried on at
Cleveland Works, Acton Green, London W.4., and also %o
acquire the éhares of all or any of the subsidiary

’1 ’ companies of the said G. & C. Whittle Limited.

(B) To carry on all or any of the following businesses,

&8 namely, Decorating Contractors, Painters and Decorators,
Plasterers, Cementers, Tilers, Public Works Contractors,
Building and General Contractors, Joiners, Carpenters,

Timber Merchants, Sawyers and Dealers in Hard and Soft

Wood in all kinds, Vensers, Mouldings and in Bui

AL E ST
i '? l‘h’r l(l

J’ Case liakers, Masons, Brlcklayers Quarrymbn” Slateb
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(c)

(D)

(E)

and Slats Merchants, Electrical, Sanitary, Gas,

Hot Water ond Genersl Enginecers, Plumbers,

Glasiers, Stone, Sand, Cement Brick and Tile
Merchants, Makers of and Dealers in Artificial
Stone, Concrete and Reinforced Conecrete, and in
Earthenwere and Hardware of all kinds, Builders!
Merchants, Land and Estate Agents and Developers,
Insurance Agents and Brokers, and General Comnission
Agents; and to buy, sell and deal in plant, tools,
implements. materials, articles, and things of a1l
kinds necessary or useful for carrying'on any of

the foregoing businesses or likely to be required

by customers of or persons having dealings with the
Company, or any business which may Ee conveniently
carried on in connection with the 53id businesses

or any of them or ancillary thereto |

To apply finishing and other processses to metals
and plastics of all kinds

To carry on any otﬂer business (whether ménufacturing

or otherwise) which may seem to the Company capable

of being conveniently carried on in conmnection with

t e above objects, or calunlated directly or

indirectly to enhence the value of or render more
frofitable'&ny of the Company's property

To purchase or by any other means acquire any freehold
leasehold, or other property for any estabe or interest
whatever, and any rights, privileges or easements over
or in respect of any property and any buildings,
offices, factories, mills, works, wharges, roads,
railways, tramways, machinery, engines, rolling stock,
vehicles, plant, live and dead stock, barges, vessels

or things, and any real op personal property or rights
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whatsoever which may be necessary for, or may be

Jg conveniently used with, or mav enhence the value
of eny other property of t}= Company

{F) To build, construct, maintain, alter, enlarge, pull
down and remove and replace any buildings, offices,
factcfles, mills, works, wharves, roads, railways,
tramﬁays, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses and to clear sites

.‘ﬁ for the same, or to join with any person, firm or
company in doing any of the things aforesaid, and
to work, manage and control the same or join with
others in so doing

(G) To apply for, register, purchase, or by others means
acquire and protect, prolong and renew, whether in
the United Kingdom or elsevhere, any patents, patent
rights, brevets d'invention, licences, trademarks,
designs, protections and concessions which may appear

; likely to be advantageous or useful to the Company,

and to use and turn to account and to manufacture

under or graht licences or privileges in respect of

the same and to expend money in experimenting upon

% '3 and testing and in improving or seeking to ;mprove

| any patents, inventions or rights which the\Jompany
may acquire or propose to acquire

(H) To acquire and undertake the whole or any part of
the business, goodwill and assets of any person,

@ firm or company carrying on or proposing to carry on

~ ‘ any of the businesses which this Company is authorised
i to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities

of such person, firm or company, or to acquire an

interest in, amalgamate with, or enter into partnership

- ——
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| or into any arrangement for sharing profits, or
L for co-operation, or for limiting competition,
or for mutuval assistance with any such person,
firm or company, and to give op accept, by way
of consideration for any of the acts or things
aforesaid, or property acquired, any shares,

debentures, debenture stock or securities that

may be agreed upon, and to hold and retain or
sell, mortgage and deal with any shares, debentures,
1 debenture stock or secwrities 80 received
e 7 (L) To improve, manage, cultivate, develop, exchange,
| let on ;ease or otherwise, mortgage, charge, sell,
v 1 disposé of, turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of
the Company
{J} To invest and deal witﬁ the moneys of the Company
} M not immediately required in such shares or upon
such securities and in such manner as may from
time to time be determined
. 5 '- (KX) To lend and advanze money or give credit to such
persons, firms, or companies and on such terms as
may seem exepedient, and in particular to customers
of and others having dealings with the Company, and
to give guarantees or become security for auy such
f ‘ persons, firms, or companies
@4‘9 (L) To borrow or raise mone& in such manner as the Company

shall think fit, and in particular by the issue of

debentures or debenture stock (perpetual or otherwise)
and te secure the repayment of any money borrowed,
'raised, or owing, by mortgage, charge, or lien upon
the whole or any part of the Company's property or
assets (whether present or future), including its

uncalled Capital, and also be a similar mortgage,

T e C ’ &
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(M)

(P}

charge, or lien to sescure and guarantee the
performance by vthe Company of any oblization

or liability it may undertake

Yo draw, make, accept, endorse, discount, eXeente,
and issue promissory notes, bills of exchange,
bills of lading, warrvants, debentures and other
negotiable or treénsferable instrumentsg

To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of the
Board of Trade or other Authority for enabling

the Company to carry any of its objects into effect
or for effecting any modification of the Company’s
constitution, or for any other purpose which may
seem expedient; and to oppose any proceedings or

applications which may seem calculated directly or

~indirectly to prejudice the Company's interests

To enter into any arrangements with any Governments

or authorities (supreme, municipal, local, or

otherwise) or any companies, firms, or perrons that

may seem conducilve to the attainment of the-Company's
objects or any of them, and to obtain from any such
Government , autbhority, company, firm or person any
charters, contracts, decrees, rights, privileges,

and concessions which the Company may think desirable,
and to carry out, exercise, and comply with any

such charters, contracts, decrees, rights, privileges
and concessions

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether or in

part similar to those of this Company or carrying on

any business capable of being carried on so as

e o e e o

ey L i AN
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directly or indirectly tobenefit this Company
To act as agents or brokers snd as trustees Lfor any

person, firm, or company, and to undertake and

perform sub-contracts, and sl . %A net in any of

the businesses of the Company through or by means

of agents, brokers, gub-contractors, or others

Po remunsrate any person, firm, orcompany rendering
services to this Company, either by cash pzt.sent or
by the allotmenc to him or thém of Shares or securities
of the Company credited as paid uvp in full or in part
pr otherwise as may be thought expadient

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the
Company, or to contract with any person, firm, or
company to pay the same, and to pay commissicns %o
brokers and others for underwriting, placing, selling,

or gharanteeing the subscription of eany Shares,

-debentures, debenture stock or securities of this Company

To support and subscribe to any charitable or public
object, and any institution, soclety, or club which may
be for the benefilt of the Company or its employens, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have
been employed by, or viho are serving or have served
the. Company, and to the wives, widows, children, and
other relatives and dependents of such persons; to make
payments towards insurance; and to set up, establish,

support and maintain superannuation and other funds or

schemes (whether contributory or non-contridutory) for

the benefit of any of such persons and of their wives,

o Tttt g i AT R T ey T b
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(u)

(v}

(W)

. (X)

vidows, children, and other relavives and dependents
To promote any other company for the purpose of
acquirdng the whole or any part of the business or
property and undertaking any of the liabilities of
this Company, or of undertaking any business a
operations which may appear likely to assist or
benefit this Company or to enhance the value of any
property or business of this Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securidies of any such company aforesaid
To sell or otherwise dispose of the whole of any part
of the business or property of the Company, elther
together or in portidhs, for such consideration as
the Cowpany may think fit, end in particular for
shares, debentures, or securities of any company
purchasing the same

To distribute among the Members of the Cgmpany in
kind any property of the Company, and in particular
any shares, debenbures, or securities of other
companies, belonging to this Company or of which this
Company may have the power of disposing

To procure the Company to be registered or recognised
in any part of the world

To do all such things as may be deemed incidental or

conducive to the attainment of the above objects or

any of them

Tt is hereby expressly declared that each Sub-Clause of this

Clause shall be construed independently of the other Sub-

Clauses hereof, and that none of the objects mentioned in

any §ub-Clause shall be deemed to be merely subsidiary to

the objects mentioned in any other Sub-Clause

DS . T
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Wi, the seversl persons whose Namgs '
Degeriptions ere subsceribed, are deéiﬁgg:eggegeggd
formed into a Company in Pursuance of this &
Memorandum of Associat:lon, and’ 1 respe ctively
agres 4o take the nwber of Sharce in the Capital
of the Company set oppogite our resmp ctivs names -

No. of‘ Shares

AV | YNES, ADDRESSES AND DESCRIPIICHS OF SUBSCRIBERS , taken by each

.

Bubgeriber

Chastunas ﬂmfmw‘a, gthd: 91,63% / DM

2o Stoglded Rops,

'Té\:m\

Reo shon
V\)m\:\hﬁr\\f\um

’%.A.a\v\‘-w‘r:k

]

57 Lt Gr o7 %4“5#%-
/f L j—r-f" Yo
Z[;é;m Aurorm

3 [ N . A
. }‘j? ﬂ"ﬁg ¢‘{4;M é ,(.{:;kw" Fa

TOPAL SHARES TAKEN 77N

Dated the AJo b day of /{%\J . 1968,
Witness to the above Signatures:-
i
g T L
MZ.«& /;! Y ) b 45 AN
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This is a fompany pegistered
without Articles of Association

AHZ OULPANGES ACT, 1018

and accordingly the Regulations
contained in Part II of Table A
in the First Schedule of the
Companies Act 1948 shall ba the
Regulations of the Company. }1

Signedffa.‘f-.ﬁr’.’m » . Subgeribers
to the

,  Memopandum
7 of‘“P
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COMPANY LYMITED BY SHARES

A

MEUORANDUSS OF_ASSOCTATION

of

s

B

Ge & . WHITTLE (NOTTYNGHAM) LINTTHD

2

e
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CERTIFICATE OF INCORPORATION

No. 930787

fhereby certify that ‘ N

Q. & C. WHITTLE (HOYTENGHAM) LIMITED

&3
.
T

LT

is this d;:\y incorpomtéd ander the Companies Acts 1948 to 1967 and that the
- Company is Limited.

Given ander my hqﬁd at London the 19t Apais, 1080,
J”"

Assistant Registrar of Conipanies

C.173
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| £ 10-00

PLYH 7 | cORTAtuES ‘
WS "”—’f:‘&, ’ x#szsr%m\ngm
he ﬁompamé Act, ;Lolm

COMPANY LTIMITED BY SHARES
‘\\\

Ho,. of Company

e

SPECTATL, RESOLUTION
of
G & C. WHITTLE (NOTTINGHAM) LIMITED

Pagsed 17th July, 1968

AT AN EXTRAORDINARY GENERAL MEETING of the above nsmed Company,
‘ duly convened and held on the 17th day of July
1968, the following RESOLUTION was proposec‘i and passed as &

SPECI&L RESOLUTION: -~
RESOLUTTON

That the name of the Company be changed to "G. & €. WHITTLE
LIMITED®,

G.T. WHITTLE

Chairman

' Opiginal presented to the Registrar :

of Companies for f£iling on 17th July
1968,

i QONb,

EGISTRATION " B
v

U
3 }\\ AGENTS
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CERTIMICATE OF INCORPORATION
ON CHANGE OF NAME

N, 930151 -

Whereas 7

o Ge & Co WHITTLE (MOTTINGHAN) LINSYED

was incorporated as a limited company under the

Comupansts Acvs, 1943 vo 1967,

e agrm apmsr, 1568

And whereas by special resolution of the Company and with the approval
of the Bourd of Trade it has changed its name

Now therefore I hereby certify that the Company is a limited company
incorporated under the name of

Go & Co WHITTLE LIMITED

Given under my hand at London the 17n Juiy, 1968,

Y asAt

Assistant Registrar of Companies /6/

C.i72
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Humber of Certificate: 930787/

e THE COMPANTRS ACTS, 1948 AND 1967

COMPRANY LIMITED BY SHARRES

SPRCIAL RESOLUTION

(Pursuant to the Companies Act, 1948 Section 141}

of

G. & C. WHITTLE LIMITED

Passed the 20th day of January, 1971

At an Extraordinacy General Meeting of the Company, duly
" convened, and held on the 20th day of January, 1871 the
following Resolution was passed as a SPECILAL RESOLUTION g »

RESOLUTTON

.
=

o ) That having rvegard to the decimalisation of the United
. | Kingdom cuxrency the existing shares of 5/~ each in the

L “icaﬁitnl of the Company, both issued and unissued, be
o redesignated and thereafter referred to, with effect from

the 15th day of February, 1971 as shares of 25p each

L L E;Zgjéﬁhd:? derL}{ ».éi
@

G.T. WHITTLE

3 Chairman

RN

s By
T *;;mnou LAW AGENGY LTD,
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~ 'THE COMPANIES ACTS 1948 to 1967 |

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

¢ ~ : { Pursuané to section 110 (3) of the Companies Ael 1948}

, G, & G Winere 7 i i
I useri the
i Name of

this Qompany -1
JLIMITED :

Heetklon 110 of tho Companies Act 19848 provides that s

W ® » » &

w (8) Every company shall send notice to_tho registrar of companies of tho
place where its registor of members is kept and of any change in that place:

e Provided that o company shall not be bound to sond notice under this sub-
S ‘ section ‘whoro the rogister has, at all times since it camo into oxistence or, in
the case of n registor in oxistenco at the commencement of this Ack, ab nll times

_ gince then, beon kept at the rogistered office of the company.

(4) Where n company makes default in complying with subsection (1) of this

_ sootion or makes default for fourteen days in complying with the last {oregoing

. subsoction, the company and every officer of the company who is in defanlt shall bo
- linble to & default fine.

Présented by Presentor’s Refererie

ALn b AR st

e SEeleraly,

{:. g C.‘f\‘wﬂ-ﬁ L’:’ff:av

bayecoorr S@uake , Afoiss.

b Form No. 103
. (o filing feo payable)

[
-

Lt

; 4 The Solicitors’ Law Statdonery Society, Limited,
“p¥~197 Flect Street, E.C4} 3 Bucklersbuty, E.C.43 49 Bedford Row, W.C.14

1 Maniver Street WIR 9HG; 55-59 Newhall Street, Birminghani, 3; 31 Charles Street, CandifT  CFE 4EAS
- # 8% 21 North John Street, Liverpool 73 5RF; 28-30 Johin Dalton Street, Manchester M3 GHity

SIS AW L Ak s £
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Notice of Place where Register of Members is kept or of any
Change in that Placa,

.-la the REGISIRAR OF JONPANIES,

AN
AN
S

. ¥ 8 Witweroe

LIMITED

.hercby gives you notwa, in accordance with subsection (3) oil seetion 110

of the OOmpames Ach 19048, that the registor of members of the Qompany:

oy
E

is kept af..TPs Conilaniy’s OFFieas daysleote SRuAkE, AL,

gsi ST A LA

(,‘W " '“'-%'h;\ '
: -
. 2
Signature

g

+

I (State whether ... 7 Ty
Director or Seﬂreta*y) Mise~od ¢ Seezsragy

Dated the J3™_day of.__tisfes L1071,

J/\\\\\
AN
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THE COMPANIES ACTS 1948 to 1967

Notice of Place where Hegister of Members is itept
K or of any Change in that Place '

(Pursuant to section 110 (3) of the Companies det 1948)

. G & C WHITTLE
| ,{;?sert the. {
B g O same of
B . ™ Company
. S ‘ { LIMI'TED
. Hevdlen 110 of the Companies Act 1048 provides that :—
o * * * * *
Y (3) Every company shall send notice to the registrar of companies of the

S ‘place where its register of members is kept and of any change in that place :

Privided that a company shall not be bound to send notice under this sub-
section where the register has, at all times sinece if came into existence or, in
the case of a register in existence at tho commencement of this Act, at all times
since then, been kopt at the registered office of the company.

(4) Where & company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in defanlt shall beo

" liable to a default fine.

ey . .M; .
Presented by Presentor’s Referencc__MQ’L,Z%;‘)_

/F s
A f‘q‘? | ‘
{,\“) ' /é\“
f‘hf et Q‘,‘& i
N i, Vb
%’;} . I w1t i -
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u vy The Solicitors’ Law Statlonery Society, Limited, )
' 191-192 Flect Street, £.C.4; 3 Buclklarsbury, E.G.4; 49 Bedford Row, W.C.1;
15 Hanover St§eet, W 55-59 Netwlm;ISS;s(-)cjt,l Biﬁn;inglg]m, 3 ;M 31{3harles Streft. Cardift CEL-AT Azrsee
* 21 North Jonn Street, Liverpoot, 2; 28- phn Dalton Street, Manchester, 2; and 14-22 Rontreqrzy: "N
R 19 & l ! [ ’ Glasgow, C.2. ! e RAYIG AT
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Notice of Place where Register of Members is kept or of any
Change in that Place,

Po the REGISTRAR OF COMPANTES,

G & C WHITTLE

_LIMITED

hereby gives you hq,tice, in accordance with subsection {3) of section 110

7

of the Companies Act 1948, that the register of members of the Cowpany

3 L\ D "N 1!
is kopt ap__ DAYBROOK SQUARE, ARNOLD, NOTTINGIIAM

N

P

Signature %@N

(State whether )
Dirccior or Secretary). Director

Dated thc&ﬁﬁ_day ofwfmﬁ_.m 79.

n is

NOTE.—This M:

R

sed for binding and must not be writtes:yéioss,
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Number oft 930757
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THE STAMP ACT, 1891

(94 & &5 Yicr,, Cx, 39)

PANY LIMITED BY SHARES i
k] ﬁu
Incvease of the Pominal Capital ~
ﬁ.
or
G. & C. WHITTLE
LIMITED " b
Pursuant to Section 112 of the Stamp Act, 1891, as amonded by Seciiou 7 of
the Finance Act, 1899, by Section 39 of the Floance Act, 1920, and
‘ Sectlon 41 ef the Finunnce Act, 1933,
| T T s s
¥ NOLE~~The Slamp duty an an inorease of Nominel Capital iz P Shillings for R |
L cvery £100 or fraction of £109, * g/g
' “;_-—‘-IF'S;; Fpalal b :,_n—_-wa;”..~ S i, / *
This Statement Is to be filed with the Notice of Increase which must be fifed - .
pursuant to Section 63 (1) of the Companles Act, 1948, If not so filed within i
IS days after the passing of the Resolution by which the Caplial is Increased, :
& Interest on the duty at the rate of 5 per cent. per annum from the date of the s

passing of the Resolution is also payabla, (Sectlon 5 of the Revenue Act, 1903.)

Fresented by

The Solicitors' Law Stationery Soclety, Limiteq.
191-192 Fleet Street, E.C4; 3 Bucklersbury, E.C.4; 49 Hedford Row, W.C.1; 6 Victoria Street, 8.W.13
15 Hatover $treet, W.1 ! 55.59 Newhall Street, Dirmingharn, 3 { 31 Gharles Street, Cardifli 1% & 21 North
John Street, Liverpook 2t 28.30 John Dalton Street, Manchester, 2: 157 Hape Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANTIES' BOOKS AND FORMSY

=L %

e TR & /N1 Companies 65




THE NOMINAL CAPITAL

or

G, & C. WHITILE |

L

R SRR 12 < M

‘has by a Resolution of the Company dated

yst Maxch . 1962.. been increased by

the addition thereto of the sum of £.362.200

; divided into :—

679,600 —Shares of.... _each

Shares Of . . .. . €GACH

beyond the registered Capital of 120

Signature é E( W

s
T et

{State whether Dirvector or Secrclary) Director

Dated the /7{4{ - day o o / 1969,

et AP

A ——— T P




Lurber of Certificate:s 930?5?}9!55

THE COMBPNELS 05 3048 AND 1987

T 2
ﬁ ‘ COMPIRY LIMITED BY SHARES
SPUCTAL ASULUTIONS
]
o3
G. & C. WHITTLE LIMITED
® Passed the 31st day of March 1969

At an Txtraordinary General Maecting of the Company g
voned and held on the 31st day of idarch 1969 tho followind
wore proposed and passed as SPECIAL RESOLUTIONS; -

. RESCLUTTONS

(1} That for the purpose of acquirihg that part pi L.
taking and assets of Thorpc-Campbell Holdings L 4uu” -
known as G. & C. Whittle Lid.) which is used in gconhe i

the division of such company's busimessof palnting vi. . L
Oy , contractors carried on at naybrook Sguare, Arnold, Nobuli. -,

and all other assets of such company not used jh consochiod Wil
the division of such comgany's business carried on ab Clavoland
- vorks, Acton Green, London, W.4., and blso of acguirimy tho
. shavos of all or any ol the subsidiary companion of ,wueh Colibany
l the capital oi the company be ilnereasud Lo the suni o L7, GOV
by the creation of 679,600 additional shares of 3/ oo sonking
%fnr~dividend iy accordance with the Resolution or Re .. . oy
issuing the same and otherwise ranking parl passu in oll . ogpoet
‘ J. with the existing shares of 5/- each in the capital of the ™\ -
& ~  company. %;J
Vi
Lxalbl

(2) That upon the recommendation of the Directors it .1 e

 to capitalise the sum of £81,844 1bs. Od. standing o tho credit
of the Company's share premium account and accordingly that
such sum.,be set free for distribution amongst the Members vho
would have been entitled thereto if distributed by way of divi-
dond and in the same proportions, on condition that ‘% sume
bo not paid in cash but be applied in paying up in £, 327,379
unissued shares of 5/~ each in the capital of the Con g

B be allotted and distributed credited as fully pald w A

amongst the holders of shares of 5/- each in the cap. .. o

.s‘

L J

& the Company on the Reglster ab the close of busihess ..w» Ui
ifarch 1969 (or such persons as may be nomihated by tii.sn R
tively and approved by the Directors) in the proporti : -+ ihe

existing shares then held by them respectively and the. - ol

last nmientioned distribution ke accepted by such Members .. o uil
satizfaction of their shares and interests in such capdtidd: o}
sum of £B1,844 15s. 0d. ] '

TomE b
¢ AN LAV ABGEROY LTD,
T CHAWBERS,
ST RYERUE,
bty BG4 . . ] .
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: o ™ -
Number of 939757 / 26 o ﬁ&;}z}x‘i" 1]
Gompany; | | 7t ¥ a {53
. 3>
e ?
» . L , é’\
THE COMPANIES ACT, 1948
\ __ AR P l)*

Potice of Fncrease in Nowinal Capital

Pursuant to soction 63
‘Qﬂﬂ%
o . Insert the G, & Co WHITTLE = ~. _—
Name .
<l of the :
Company
LIMITED
JY .
- Norz.—This Netico and o printed copy of the Resolution nuthorising the {ncrenss musb bo
. filod within 16 dnys after tho passing of the Resolution, If dofault 18 made the
v Company and every officer in dofault s liobla to o default fine (seo, 63 {3) of the Ach)
A filing feo of Gs. is payablo on this Notice in addition to the Bonrd of Trade
Registration Fees {if any) and the Capitsl Duty payable on the incresse of Capital,
{See Tweolfth eheduls to the Ack)
_ Presented by ~EER R A
. LA \‘3"—‘-"“‘"‘“’—‘"" “";:‘{ Py
‘ e R
e COMBERY TTTEETRANGH T
l{‘: T | ! A ;'- *h
CTRE
‘b\‘"-@' e ‘j'd i
wx\‘\}g:iq‘:“.w-. I . S A
‘ A N T
g i e

Form No. 10

The Solicitors’ Law Stationery Soclety, Limited
101-192 Flect Street, E.C4; 3 Bucklecsbury, E.C.43 49 Bedford Row, W.C.1y 6 Victorla Street, S.W.13
185 Hanover Street, Wil ; 85-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardifi ] 19 & 21 North
John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2i and 157 Hope Strect, Glasgow, C.1

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND F
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Tp THE BEGISTRAR OF COMPANIES,

Timited, hereby gives you patice, pursuantto
Ordinary

(a2 (oing FRPTHATEANY

’ffadfmq’ﬁ’
B xtn * Section. 63 of the Companies Act, 1948, that by a %,

u ' )

R R@so;utmn of the Company dated the..w. A1t ey of. JNATER e 106,9

the hmmna! Capital of the Oom;pany has bean inareased by the addition theralo of .
the sym of £162,.200 : beyond the Rogisterod Capital

of £ m{) . ,

n

Amry
-

The addiﬁtmal Capital is divided as follows ;—

!

Number of Shares . Cios of Share Nominnl snowns *‘w
S &

679,600 ordinary 5/ i
i

i3

The Conditions (e.g., voting rights, dividend riights, winding-up rights, etc.)c

3 sub;ect to which: tho new shares have been, ox are to be, jssuoed avo a8 follows

to rank pari passu with the existing shares of 5/= each

in the capital of the Company.

fi

J

]
. T e e T
et e e arewdadd For B oK wgrd

SN

N

>,

~

TN
AN

s

#,.» If any of the new shares are Preference Shiges stute whether they avo redesniable of nok.

N .
‘——-“—-‘ﬂ"ﬂk——
. - ‘.l
RO T TN & B i e e e N 1
State whether Di-rector} Director

. or Seerelary

Qe lcdu“ilnllgﬁcgurﬂhl

Dated the / 7ﬂ : day of
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Humber of Certificate: 93&?5?

THZ COMPAILR

S LCTS 1948 aNp 1987

“ COMPANY LIMIRED BY SHARES
o, SPECYAL RUSOLUTION
Mo N
s L )
(f; A (Pursuant to Tha Companies Act 1948, Sagtion 141)

of
G. & C.}WHIEE?E LIMITED

Passed the 29th day of Scptember 1969

At an Extraordinary General Meeting of the Company duly Qo=
vened.aﬁ&iheld on the agqﬁ Qay of September 1969 the Lollasediy
Besolution was proposed and passed as a SPECIAL RESOLUYION:~

~3)

RIESOLUTION

That the regulations contained in the document submlit

to this Meeting and signed for the purpose of identiiic.ation
by the Chairman thereof be and the same are hereby ado i
as the Articles of Association of the Company to the -
clusion of all existing Articles of Assoclation thoreos.

' | éggéé%éSZQé& 7i/’7¢€q,55g£:2’§555%;?¢

CH:L;‘.‘ PV

;@?%?Eﬁ?ﬁi?ﬁ§ﬁk
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THE LONDON LAW. ARERRY LT (
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“. the Company offer the shares which it is proposed to issun in

ZHE _COMPANIAS ACTS 1048 AND 19 41
.-"_""‘"*———___.,_“‘——u-—._____.‘

, S i

. (SOMPANY TYMIWLD BY Snamms (o "

ARTICLES OF ASSoCIATTON
. #

~ of - - L

S. & C. WHITTLE LIMTTED
S:.& C. WHITILL T.1MTImm

(formerly G, & G. Whittle (Nottingham) Limited) )
(Adopted by Special Resolution Lasged on tho 20ih day of September 1969)f

»

L

ERELTIMIARY

1. Bave as hereinafter provided the Rogulations contained in Papt
I (but not Part II) of Table a as set out in the Pirst Schedule to-
the Companies Act 1948 (hereinaftenr called "the Act") ghall apily |

to the Company. All references hereinafter to Table A mzan refeorences
to Part I of such Tabkle A,

2. Clauses 24, 53, 62, 75, 76, 88, B9, 90, o1, 52, 93, o4, 108, 128,
129 and the proviso to Clause 79 of Table A shall not apply to tho
Company, but the Articlgs hereinaftor contained and the remaining

Clauses of Pable A, subject to the modificationg hereinafter expressed, }
shall congtitute the Regulations of the Company . - ¢

PRIVATE COMPANY
'-"__——"'_"—"—‘"_-- -

3. The Company is a "Private Company* and accordingly: .

{a) The right to transfer shares ié,resﬁricted in manner hereinafiter
brovided.

.-,

(b) The number of Members of .the Company (exclusive of bersons vho
are in the employment of the Company and of bersons who having
bzen formerly in the employment of the Company were vhile in .
such employment angd have continued afteor the determination of
such employment to be Members of the Company) is limited to fifty
Provided that where two or more persons hold one onmore sharecs
in the Company Jjointly they shall for the purposes of this Article §
be treated as g single Member, . : :i 3

(c) Any invitation to the public to subscribg for ‘any shares or
debentures of the Company is prohibited;_

e

(d) The Company shall not have power to issue share warrahts to
bearer. .

SELARIS

4. AF the date of adoption of thesge Articles the 5} re Capt =l is
1A, 000 Aivided into 680,000 shares of 5/« each.

: The Directors shall upon any future issue of shara s in 3 i ital

Wmer following:- , .

\a) The Directors shall offer alyl the new shares at the sama price
to the then existing holders of shares of the Company in pro- i
wortion to the shares then hcld_by them respectively, the Directors {4

Is * 1

v
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6. (a)

B}

(c)

A 7-

8.

in,person or by proxy and entitl.d Lo votea and Clause 58 of Table

speqifying in such offer the total number of shares proposed

ko be issued. Tach sharvholder to vhom such offor ghall N2 made
shall be entitled to accapt the same by notilce dn writing to )
tho Company as to the vholu or any pawt of the chares comrdgod
thorein within 28 dayas fraom the date of recgiving thae ofifer and
at the time of sueh acccptance may speclfy the maximum number of
surplus ghares (not exceeding the total numbor of shares on
offor) which ho will be willing to accept if any surplus shares
shall become available for acegptancg owing to the failure of

» ORO Or mMoXa of the sharcholdersd to aceept the shares offercd
to them within the time provided,

¥ If.by the expiration of the gaid period of 28 days any of the
said shares on offay shall be unacceptad they shall bz apportioned
amongst the sharcholders offering to take purplus ghares as
aforesaild rateably acco
offors and such gharcholdors shall be bound to accept any surplus
gharos so apportioned, provided that nothing herein contained
shall compel any sharcholdor to accept a number of surplus ghars
greater than the meximum which he has specified his willingness
to accept as aforesaid. If in making such apportionment there
shall be an odd surplus share or shares the Directors shall allot
the same to such one'or more persons offering to take surplus
shares as the Directors.shall decide. '

(¢) ahy shares still unaccepted or unapportioned as hereinbefore Y
provided shall be dealt with as the Board shall detemine. ‘

. @& Member and any share of a deceased Member may be transferred

s,

S quorum of Members is present at the time when the meeting proccods <k
20 business. Save as otherwise provided two Mombers bresent in
parson or by proxy shall be a ¢quorum,

DRI Baclk s ¥ G Tt

rding to the omounts specificd in their

P S e

TR TT

TRANSFER OF SHARES e i
% share may be transferred by a Member or other person entitled |
to transfer the same to any other Member selected by the
Transferorx. T . . . K
Any shars may be transferred by a Member to any son, daughter,
grandson, granddaughter, or other issue, wife or hushand of y

by his executors or administrators to any son, daughter, i
grandson, granddaughter, or other issue, widow or widover of a2
such deceased Member, and any share held by Trustees of a 1
Settlement made by a Member or former Member of the Company 3
may be transferred by such Trustees by way of distribution
under the provisions of such Sattlement to any son, daughter,
grandson, dranddaughter, or other issue, husband, . wife, widow
or vidower of such Member, or former Mémber, and shares standing
in the names of the Trustees of the Will of a deceascd Member
or former Member may be transferred upon any change of Trustees
to the Trustees for the time being of such Will or Settlement.

P Sleien )

"~

TR

Subject to the provisions of sub-articles (a) and (B) of this
Article, the Directors may in their absolute disceretion and
without assigning any reason therefor decline to register any
transfer of any share whether or not it is a fully Paid share.
If the Directors shall not have resolved to register any trans-
fer cf any share within two months after the date upon which

it shall have been presented to them for registration then
they shall be deemed to have declined to register the same. E

AT A d

.-u"\-‘.i,:_f\ L

s
L o e

PROCEEDINGS AT GEi»’:’.JRAL MEETTINGS

Ne business shall be transacted at any Goneral Meeting unloss

A poll shall be held vwhenever.demanded by any one Member resent 24

-
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) A shall bo road as if this power £o demand a poll were substituted [f
for the powers thurein contained. 3

DIRIBECTORS )

Y. Until and unless otharwise detommined by the Company by
\  Ordinary Resolution in'General Meeting the number of Directors
shall not be less than two nor more than five. ‘

10. The following are the Direators of the Company as at the date
of adoption of these Articlos:e . .o

(1) GEOFFREY THORPE WAITILE of 8 The Roepewall, Wottingham,

(2) STEPHEN CAMPRELL WHITILE of 23 Knighton Road,. Woodthorpe,
Hottingham, »

p 1li. 7The remuneration of the Directors (other than the remuneration il
payvable to them under the terms of any Service Agreement for the, i
time being in force) shall be such amount as shall from time to
time be determined by the Company .in General Meeting. Such
remunerstion vhich ghall bs deemed to acerus Ffrom day to day shall
be divided between the Directors in such proportions and in ruch
manner & thay shall agree, or in default of agreement cqually;
Provided that any Director who shall not have served during the
whole period for which such remuneration is payable shall, in :
default of agreement to the contrary, receive only an amount t,
apportioned according to the time served by him during such jeriod. .
Any Resolution of the Board reducing or pestponing the timz for
payment of the Directors' remuneration shall bind all the Direcctors.
The Directors may also bz paid all travelling, hotel and other
expenses properly incurred by them in attending and returning from
Meetings of the Directors, of any Commitiec of the Directors or
General Meetings of the Company or in connectioh with the business
of the Company. ‘ - .

12. The quorum of Directors Ffor transacting business shall unless
otherwise fixed hy the Directors be two. y

ALTERUATE DIKECTORS . 5

@ 13. If any Director shall be about to leave or shall have lefg
the United Kingdom or shall be suffering from physical illness ox !
incapacity disabling him from attending meetings of the Dircctors, :
he may by writing signeéd by him appoint any person who is approved
by the Directors to be his alternate and every such alternate
shall during the absence from the United Kingdom of tho Diractor
aprointing him or during the continuance of such physical illness
or incapacity be entitled to attend and vote at the meetings of
Directors and shall have and exercise all the powers, rights,
duties and authorities of the Director appointing him. A Director
may at any time revoke the appointment of an alternate aproinkted
by him, and if a Director shall ccase to hold office the appoint-

S mant of his alternate shall dstermine. An alternate appointed
pursuant to this article shall be an officer of the 'Company and
shall not be deemed to be the agent of the Director appointing
him and he suall only be responsible for his own acts and Jofanilo.
I1is remuneration chall be the personal responsibility of Uiv. Dirce-
vor appeointing him.

LOCAT, DIRECTORS

14. Uhe Company may by Resolution in General Mecting confer Erom
time to time upon any person employed by thoe oo sany the title of
Local Director or any similar title for such poriod on such terms

’

-
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and with eweh dubklea ag the Deard may determing o a
R b rmdne but pe sueh divlo
ghall giva the Loldox theveof any of the powers, ;iqhﬁapo: dutiea

of a Dlrector or othopry ama; 3 . :
Dirockor, isc epable him to ccoupy the poaifien of a

' PLEQUALLITONIION OF DIRECIORS
15, The offica of a Diveator shall be vacatodi~
(1) If he resigna his offiloe hy hetiee in wriiing te the Company.

(2) ﬁgtha geases to *s a Director by virtne of Section 182 of the

(3) If a racedving onder ia made against him or he enters into any
arrangemanl o compremipe with hig eredltors,

(4) If he ds prohibited from being a Director by an order made wndes

Saabion 106 of the Aqgt,
(5) LF he hecomea of uppound mind.

(6) Tf e shall abaent himeself £ar more than aix conseculive months
from Meetings of the Beard wikhont permission of the Bpard
unless the oause he fllness when the period shall he tyelve
months or absende on the Company'!s business, '

QAPIUALISAUTON OB PRODITS

16. The Company in Geperal Meecting may upon the recommendation

of the Diractors resolve that ik is dempirable ko gapitalise apy
part; of the amount for the time helng standing te the credlt of

any of the Company's resarye acgounts of to the ercdit of the prefit

and loss account or otheryise available for digkrilniion, #nd
accordingly that such gum b seb free for distributien amongst

the Membars who would have heen entitled therzia &' Alghriimtod

by way of dividend and in the sPma progarkions on condifiop Lhat
the same be not peid in gagh hut he applied either in or towards
paying up Apy amounts £or th. kime hring uppaid op any shares held
by such Hembers respeghively g paylng i -h full uniggued shares
as fully paid up Lo and smongskt such Members {(or the nominecs
agproved hy thr: Diregtors of such Hembers) ip the profortion RLooes
gaid, or partly in the one way and partly in the obbur, snd khak
such last mentioned distribution he agenpted hy such Hemaors i
full satisfection of their shares and interests in the sald cagi=
talised sum, epd ths Dlregiors shall give effect to such desolutign
Provided that a shere premiun account’and a capital redemition o
reserve fund may, for the purjoses GL this Artigle, only bz asied
in the paying up of the 'unsigs.f?ucd ghares to ke igsued Lo Momuowd

of the Com,any (or their pomipecs apphpved as aforesaid} =g fully

paid bonus sharss,

or dcbentures of thg Company to he” allokted. and. digkriimted crudital

17, Vhencver such o @esolution &g afore 14 shall have boci , isund
¥he pircotors shall mejny &ll ag ro, Lietlions and applicatior. i

the undivided Jrofiks resolved e s capitalised fl:h(-fl(:):by, o
allotienis apd issues of ,ﬁully LR ghayes or da cptu:.es: e
and gonorally shall do ali acke apd things reguired to giy
‘-:'s“;r.:r;;to nst iy full pover L e SR 'EDJ.ETEQCtOITS vo ke ‘5‘1.'!.(::11'}_2‘1’.'9"".-;
ay the  suas of fnctional cortificates ox by Jayment 3B G, OF
otheruice, as they think £it for the case of shares QF CORCAUILSWG |
hacoming @istributaple in fractions, or by ignoring fractioho, i
alro to amthorjige sy persol to enter oh };enal‘f 93‘5 all ‘Lh;!_pf A HS
chtitlod thercto into any agresment with %lle'c._on\;sany roviding
for ¥he allotment to thom resgectively, credited as £ally Laild Wy

i
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of any further ehares or debenturcs to which thoy may be entitled
ypon cuch capitalisation, or (as the casc may require) for tho
payment up by the Company on their behalf, by tho application
thereto of thelr respective projortions of the profits resolved
to be capitalised,’ of the amounts or any part of the amounts
remaining unpald on thoir existing shares, and any agreemont made

under such authority shall be effective and binding on all such
Mombers. _ ] .
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reiating to sale of the asgths of the Tobtinghom
Division of Thora-Camyball HOLAings Limitm)
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A0 3 W Al BT made tho
Onz thousand nine hundrad and sixty-nine BB

TEOSY B-CAMUDELYL, HOLDINGS LIMIT.LD whosd registersd o

12-13 Cheapside 1n the City of lottingnam (hereinafte

“the Vendor") of the one part and G. & C. WHITTLE LIM11.D whose

registerod offica is at 12-13'Cheapsido Fottingham aforcsald

(hereinafter called “the Purchaser") of the othor part

A8 1~

(1) Prior to the lst day of April 1968 the Vendor carried on the
hbusiness of :aintlng and decorating Contractors both at London and
at Hottingham and in the Midlands and Worth %est of :ngland and
was the holder of ghares of gubszidiary companies listod in the

First Schedule hereto

{2) That vart of the business of the Vendor which was formarly
carried on in and from London is hereinafter referred to as "the
London Division" and the remainder of Lhn said'business'of the
Vendor is hereinafter referred to as “the Nottingham Division®
(3) By an Agreement dated the 17th day of July 1968 madce betwasn
the Vendor/(thon known as "G. & C. Whittle Limited") of thz one
Ppart and 2lick lhittlie (bondon) Limited (hereinafter called
“London") of the other part the Vendor agreed to sell to iLonlon
with effact from the lst day of April 1968 the working assots of

the London Division in considsration of the allotment to the

Vandor or its nominees of 40,000 shares of 5/- sach in Lthea carital

of London ugpon the terms szt out in such Agreement
{4) By an Agreems... datad tho 17th day of July 1568 made Loatweon
the Vendor of tho one port and Lundon of th: other jart tihe voendox
agraad to sell to London with affect from the lst day of A ril
1668 all the isswed ghares of the subsidiary company refzricd Lo
in the Flrst Part of tha Pirst Schedule hareto and thz lonn S5
owing to the Vendor by such subsidiary at the price of

(5) Dy an .groement (hereina ~or called "the sSube-uinir.

rgresmantt) dated the 17th day of July 1968 mads batinnmn

= e
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all the gontracts thorain reforr.d to with «ffoct fremn thn lqth

Jday of Aril 1650

Q\jy;ﬁGJ The Vondor owas to tho Furchesoer {by way of ungai? jurchass

. e OO . -
monay} the zum of AEY, G and inturoat thoroon {(areinuftar call:d

“tha Ungald Farchage Loney Sin)

-

{7) The V.ndor has agrand with the ¥urchasor for tha sale to

tha kburchasar of thz: vorking assobs of the Hottingham Divisicon
and of thw sharas of the subgidiary comzanies referred to in the
Szcond Part of the First sSchedule hercto for the consideration

hereinaftor aprearing and the Purchaser has increased itg shars

=

A

capital for the purposes of such accuisition

AT IS HIERERY AGRUMED as follows:-

1. THE Vondor shall sell and the Murchaser shall purchasz tha
entire underteking'of thz Wottingham Divigion and the shares of
the following subsidiary companies namely: -

(a) tha goodwill of the Hottingham Division

(b} the freehold nremizes shortly daescribad in ths Szcond

-

schoedule hersto
(¢) the motor veshicles office furniture fintures fittings
imylements‘equiymént and machinery used in connection with
the ﬁbttingham Division

{d) ths stock in trads of the MNottingham Division

(e} the brnefit of all work in progress and Sanding contracts
entered into by or in connection with the Nottiagham Divigion
(£) the benefit of pre-paid expenses for the Rottingham
Division '

{g) the book and othar debts owing Lo the Vendor in sasaact
of ths Nottingham Division

(h) all other assets relating to the Mottingham Divic. ..

(1} the shares of thr subgidiary companies referrsd o fm &

ed b

Sacond Part of the First Schedule heroto

.

2. THI Vendor wili on oxr aftor completion of the said sal:z

assign to the kFurchsser if and vhen reguired the £ull bBonsfit of

all pencing contracts ehgagements and orders in connsction with
ol vt

e ¥ e e
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tha Ucttingham Division and thz Goolywill. thareof

] 2. BUE Furchaser shall take tha vehicles and other aguizmant

|

|

o AP . |
raforred to in Clesuse 1 horsof gpubjoct to ary hire purchase |
agreamiants affecting the same and the Vendor and the Puxcl.eser J
|

shall use their best endeavours to procurae that the hire yurchase J

finance companies which are rarties to such hire purchase agreament

shall accept tho Liability of the Purchaser thereunder in place

!l.’ - . " ‘\\Q‘Q\\ o "’
R & ' of the Vonder /
- k:" 0 .’:.“ . E
R 4. THE consideraticn for the said sale shall bo the allotment |

to th: Vendor or its nominees of 327,375 Crdinary Shares of 5/~

@ach in tha capital of the Purchaser crodited as fully said :

Yooow 5.  THE Purchaser shall pay satisfy or discharge all the debts
AERPEE '

I Y Y ke . :

L liabilities and obligations whatsoever and wheresosver of the

Vendor in relation to the MNottingham Division and shall indemnify

o~ and keep indemnified the Vendor against all costs charges axnens.as

vt .

. . . . v )
¢ and claims in respect thersof and shall relemase the Vendor from

{' . and discharge the Unopaid Purchase Mone§ Dabt,

':Fnﬁii ‘ 6. T sale of the frechold premises specified in the Socond t
i| ;; : Schzdule hereto shall be subject to the Wottinghamshire Law
R 1 .
.fhﬁz Society's Conditions of Sale in force at the date of ccmiletion
lﬁlFﬂ save thaé the Purchassr shall accept the Vendor's titls to the E
’ ;

A sronerty without raising any reguisitions or objections whatsoever
and such sale shall be subject to the existing mortgage or chargs

of szuch frechold property to Midland Bank Limited

7. TS sale shall take effect from and including the 3lst day
of Liarch 1962 and shall be completed and all necessary documents =

wwecutad inmediately after the execution hercof

u . y . . ;
L. %Lt Vendor and the Purchaser will procure thz registration i
of th= Purchaser or its nominees as the holders of the shares of ;
the CoLpanies specifizd in the Second Part of the First Schizduls

hireto

¢ . gt purchaser shall cause this Agraement to b Jaly o wvaerad

20 the Rogistrar of Companies for ragistration ursuant o o ction

52 of th: Comzanies sct 1948 and will filo all nceassary foimas
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¥o of Company i1~ 930757 %/J 97

COMPANTES ACTS o4

G

8_To 1967

SPEPECTATL RES

> T

0 [} - .
Pll\ an L] ‘q“'\u: . 3 n a”a \~|
Lt S ACR SN i\. v!

OMPAN IMITED BY SHARRS

CLUTITON

of
o
G.& €, WHITTLS LIMITED f
B (Passed the First day of April 1974) |

At an Extraordinary General Meetin

(BRG] ‘(J

»

g of the above named Compnny,

duly convened and held on the First day of April 1974, 'Lhe

f‘ollow:.ng Resolution was proposed

o RLSDLUTI‘J\I :

5

ey
"-&\'f\f4 .

\\"’ffcws K, ““ o /UD‘;’?///Z»‘ZW»M/Z

and passed as a SPECIAL

o

s ‘“ e RESOLUTTON
’ « That the name of the Company be changed to

AR 1G & C WHITTLE HOLDNGS LIMITED®.

A L L g 5o

"

. il .
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 930757
y ;

-

| hereby cextify that

G. & C, WHITTLE LIMITED

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

y

; Lo
G & ¢ WHITITX ACLDINGS LIMIND

Given under my hand at London the

J

233, Aprdl 1974

N, TAYLOR

VR

Assistani Regisirar of Companies




Number of Company: 930757
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proposed and passed as a SPECIAL. RESOLUTION :~
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THE COMPANIES AGTS 1948 AND 1967 ' _ § - -

COMPANY LIMITED BY SHARES; 2 gix Q491 [le

SPECIAL RESOLUTION

Fas
v/// i
of L,

G« & C. WHITTLE HOLDINGS LIMITED

Pagsed the 9th day of March 1977

At an Extraordinary General Meeting of the Company, duly convened,

and held on the 9th day of March 1977 the following Resolution was

/

RESOLUTION

\8T4H
e oo ,k <& P
Ig o _'} ?' ? .'uj:!
¢ __ CHATRMAW : *ff
- ‘Ql'

Presented by
THE LONDON LAW AGENCY LTD
Wi73, , TEMPLE CHAMBERS, -
TEMPLE AVENUE, .
LONDON, ECay. OHP.i

Jq’

s

ey

That the name of the Company be changed ti/;ga & C. Whittle Daybrook

- L]
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CERTIFICATE QF INCORPORATION

ON CHANGE OF NAME

N

1 homl%cmih that
r

i

b .
o, 930757 / .

/3

@

\-\:\i\“ .
Q. & . WHITTLE HOLDINGS LIMITED - :

having by special cesolution and with the approval of the Secretary ol State changed

its nawme, is new incorporated under the name of

G. & C. WHITILE DAYBROOK LIMITED

Given under my hand at Caudiff the

OTH MARCH 3977

‘%;A.?mwwf

D, A PENDLEBURY
Assistant Registrar of Companies
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COMPANY LIMITED BY SHARES 7

Memorandum of Asseciation i 1’?

G. & C. WHITTLE DAYBROOR

LIMITED

L. *The Name of the Company is O & G+ WHITTLE DAYBROOK LIMITE

2. The Registered Office of the Compitny will be situate in England.

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

(o) To acquire that part of the undertaking and assets of
G. & C. WHITTLE LiMITED which is usesd in connection

P . A h M
WRIES Reg, . with the division of such Company’s business of Painting

W, and Decorating Contractors carried on at Daybrook

=t  Square, Arnold, Nottingham, and all other the assets of

P %, such Company not used in connection with the division

@b %1 of such ompany’s business carried on at Cleveland

4 Works, Acton Green, London ‘W.4., and also to acquire

%% the shares of all or any of the subsidiary companies of
¥ the said G. & C. WHITTLE LIMITED.

(8) To carry on all or any of the following busingsses,
namely, Decorating Contractors, Painters and Decora-
tors, Plasterers, Cementers, Tilers, Public Works
Contractors, Building and General Contractors, joiners,
Carpenters, Timber Merchants, Sawyers and Dealers in
Hard and Soft Wood in all kinds, Veneers, Mouldings
and in Building Woodwork and Joinery, Turners,
Coopers, and Packing Case Makers, Masuvmns, Brick-
layers, Quartymen, Slaters, and Slate Merchants,
Electrical, Sanitary, Gas, Hot Water and General
Engineers, Plumbers, Glaziers, Stone, Sand, Cement
Brick and Tile Merchants, Makers of and Dealers in
Artificial Stone, Concrete and Reinforced Concrete, and

% The name of the Company was, on the 17th day of july 1968, changed from
“ G, & C. WHITTLE (NOTTINGHAM) LIMITED ™.

Presanted byy * - -
. THE LONDON LAW AGENCY 17D,
TEMPLE GHAMBERS,
TEMPLE AVENUE,

Py ael PtV OOUP,

- 5 g e sy m e e



in Earthenware and. Hardware of al: kinds, Builders’
Merchants, Land and Estate Agents and Developers,
{nsurance Agents and Brokers, and General Commission
Agents; and to buy, seli and deal in plant, tools, imple-
ments, materials, articles, and things of all kinds
necessary or useful for carrying on any of the foregoing
businesses or likely to be required by customers of or
persons having dealings with the Company, or any
business which may be conveniently carried on in
connection with the said businesses or any of them or
ancillary thereto.

() Ta apply finishing and other processes 10 metajs and

plastics of all kinds.

(p) 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 above objects, or calcutated directly or indirectly to
enhance the value of or render more prefitable any of
the Company's property.

(e) Ta purchase or by any other means acquire any

freehold, leasehold, or other property for any estate or
interest whatever, and any rights, privileges, or ease-
ments over or in respect of any property, and any
buildings, offices, factories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessals, or things, and any real or personal property or

" rights whatsoever which may be necessary for, or may

be conveniently wsed with, or may enhance the value of
any other property of the Company.

(£) To build, construct, maintain, alter, enlarge, puil down,

(@)

and remove and replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices,
or watercourses and to clear sites for the same, or to
join with any person, firm, or company in doing any of
the things aforesaid, and to work, manage, and control
the same or join with others in so doixg,

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the
United Kingdom or elsewhere, any patents, patent
rights, brevets d’invention, licences, trade marks,
designs, protections, and concessions which may appear
likely to be advantageous or useful to the Company,

" and to use and turn to account and to manufacture

under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any
patents, inventions, or rights which the Company may
acquire or propose to acquire.
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() o zoquire and nundertake the whole or any part of the

(n

1

(K)

(L)

business, goodwill, and assets of any person, firm, or
company carrying on or proposing tn CAITY o1 any of
the businesses which this Company 1s “athorised to
carry on, and as part of the consideration fop such
acquisition to undertake all or any of the Hahiliies of
such person, firm, or company, or to acquire an faterey”
in, amalgamate with, or entey into partnership or intg
any arrangement for sharing profits, or for co-operation,
or for limiting competition, or far mutual assistance
with any such person, firm, or company, aed to give
or accept, by way of consideration for any of the acts
or things aforesaid, or property acquired, any shares,
debentures, debenture stock or securities that may be
agreed upon, and to held and retain or sell, mortzage
and deal with any shares, debentures, debenture stogk
Or securities so received,

7o improve, manage, cultivate, develop, exchange, let
on lease or otherwise, miortgage, charge, sell, dispose of,
tura to account, grant rights and privileges in respect of,

or otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such shares o upon such

securities and in such manner as may fro:n time to time
be determined.

To lend and advance money or give credit to such
persons, firms, or companies and on such terms as may
seem expedient, and in particular to customers of and
others having dealings with the Company, and to give

guarantees or become security for any such person,
firms, or companies. :

To borrow or raise momey in such manner as the
Company shall think fit, and in particular by the issue of
debentures or debenture stock (perpetual or otherwise)
and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien upon the
whole or any part of the Company’s property or assets
(whether present or future), including its uncalled
Capital, and also by a similar mortgage, charge, or lien
to secure and guarantee the performance by the
Company of any obligation or liability it may undertake.

(M) To draw, make, accept, endorse, discount, execute, and

issue promissory notes, bills of exchange, bills of lading,

warrants, debentures, and other negotiable or transfer-
able instruments.
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(o))

(R)

(1)

To apply for, promufe, and obtain any Act of
Parliament, Provisional Order, or Licence of the Board
of Trade or other authority for enabling the Company
to carry any of its objects into effect, or for effecting
any modification of the Company's constijution, or for
any other purpose which may seem expedient, and to
opjrose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the
Company’s interests,

To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or otherwise),
or any companies, firms, or persons that may seem
conducive to the attaipment of the Company's objects
or any of them, and 0 obtain from any such Govern-
ment, authority, company, firm, or person any chargers,
contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and to carry
out, exercise, and comply with any such charters,
contracts, decrces, rights, privileges, and concessions,

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any
other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and perform
sub-contracts, and also to act in any of the businesses of

-the Company through or by means of agents, brokers,

sub-contractors, or others.

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

To pay all or any expenses incurred in connection with
the promction, formation, and incorporation of the
Company, or to contract with any person, firm, or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any Shares, debentures,
debenture stock, or securities of this Company.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allow-
ances ot benefits or charitable aid to any persons whe
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are or have been Directors o, or who are op
have been employed by, or who are serving or
have served the LCompany, and tq the wives, widows,
children, and other relatives and dependents of such
persons; to make payments towards insprance; and to
set up, establish, support, and maintain superannuation
and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons
and of their ‘wives, widows, children, and other
relative and dependents,

(U) To promote any other company for the purpose of
acquiring the whole or any part of the busingss or
property and undertaking any of the liabilities of this
Company, or of undertaking any business or operations
which may appear likely to assist or benefit this
Company or to enhance the value of any property or
business of this Company, and to place or guarantee the
placing of, underwrite, subscrie for, or otherwise
acquire ail or any part of the shares or securities of any
such company aforesaid.

(V) To sell or otherwise dispose of the whole of any part of
the business or property of the Company, either together
ar in portions, for such consideration as the Company
may think fit, and in particular for shares, debentures,
or securities of any company purchasing the same.

(W) 'To distribute among the Members of the Company in
kind apy property of the Company, and in particular
any shares, debentures, or securities of other companies
belonging to this Company or of which this Company
may have the power of disposing.

(X) To procure the Company to be registered or recognised
in any part of the world,

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

It is hereby expressly declared that each Sub-Clause of this Clause

shall be construed independently of the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clause shall be deemed

4. The liability of the Members is limited,

3. *The share capital of the Company is £100 divided into 400
Ordinary Shares of 5/- each. e

L

* By Special Resolution passed on the ?lst day of March 1969 the Shage Capitaj
was increased to £170,000 divided into 680,000 Shares of 5/- each.

T S e

T EeE T caere
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WE the several persans whose Nampes, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company i
pursnance of this Memorandum of Association, and we respectively
agree to take the number Shares in the Capital of the Company sat

opposita Gy respective names,

MAMBS, ADDRESSES, AXDY DESCRIPTIONS OF SUBSCRIBERS

Number of Shaves
teken by cuch

89 Ladbrooke Crescent
Stockhill Lane
Burford
: Nottingham,
So.citor’s Clerk.

T

Subscriber
) CHRISTINA ROSEMARY STUART GIBSON One
240 Stapleford Lane :
Toton
Beeston
Nottingham.
Secretary.
o
DAVID WILLIAM HOWE One

Dated the Sth day of April, 1968.

Witness to the above Signatures:-
A. H. T. PIRIE

Solicitor
Nottingham,
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COMPANY LIMITED BY SHARES

%}pmal BReselutions
G. & C. WHITTLE LIMITED

Passed the 3ist day of March 1969

AT ar EXTRAORDINARY GENERAL MEETING of the Company”’

duly convened and held on the 3ist day of March 1969 the

following Resolutions were proposed and passed as SPECIAL
RESOLUTIONS ;- PP P

TR T e e
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RESOLUTIONS

(1} That for the purpose of acquiring that part of the under-
taking and assets of THoRPE-CAMPBELL HOLDINGS LTp., (formerly
known as G. & C. WuiTrLE Lrp.} which is used in connection
with the division of such company's business of painting and
decorating contractors carried on at Daybrook Square, Arnold,
Nottingham, and all other assets of such company not used in
connection with the division of such company’s business carried

on at Cleveland Works, Acton Green, London, W.4., and also of

acquiring the shares of all or any of the subsidiary companies of
such company the capital of the company be increased to the sum
of £170,000 by the creation of 679,600 additional shares of 5]~
each ranking for dividend in accordance with the Resolution or
Resolutions issuing the same and otherwise ranking pari passu
in all respects with the existing shares of 5/- each in the capitaf
of the company.

(2) That upon the recomme:idation of the Directors it s desir-

able to capitalise the sum of £81,844 15s. 0d. standing to the credit
of the Company’s share premium account and accordingly that
such sum be set free for distribution amongst the Members who
would have been entitled thereto if distributed by way of dividend
and in the same proportions, on condition that the same be not
paid in cash but be applied in paying up in full 327,379 unissued
shares of 5/- each in the capital of the Company to be allotted and
distributed credited as fully paid up to and amongst the holders
of shares of 5/. each in the capital of the Company on the Register
at the close of business on 30th March 1969 {or such persons as
may be nominated by them respectively and approved by the
Directors) in the proportion to the existing shares then held by
them respectively and that such last mentioned distribution be
accepted by such Members in full satisfaction of their shares and
intérests in such capitalised sum of £81,844 15s. 0d,

GEOFFREY WHITTLE
Chairman
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Articles of Association

OF

G. & C. WHITTLE DAYBROOK K’.)\

LIMITED

(Adopted by Special Resolution passed on the 20th das; oé Sc[;te;xbef.. 19695

PRELIMINARY

1. Save as hereinafter provided the Regulations contained in Part 1
(but not Part II) of Table A as set out in the First Schedule to the
Companies Act 1948 (hereinafter called “ the Act ) shall apply to the
Company. All references hereinafter to Table A mean regarcnces to
Part I of such Table A.

2. Clauses 24, 53, 62, 75, 76, 88, 89, 90, 91, 92, 93, 94, 108, 128, 129
and the proviso to Clause 79 of Table A shall not apply to the
Company, but the Articles hereinafter contained and the remaining
Clauses of Table A, subject to the modifications hereinafter expressed,
shall constitute the Regulations of the Company.

PRIVATE COMPANY

-3, The Company is a * Private Company ” and accordingly : -

(a) The right to transfer shares is restricted in manner hereinafter
provided.

(b) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and of
persons who having been formerly in the employment of the
Company were while in such employment and have continued
after the determination of such enployment to be Members
of the Company) is limited to lifty Provided that where two
or more persons hold one or more shares in the Company
jointly they shall for the purposes of this Article be treated
as a single Member,

(c) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

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



SHARES

4, At the date of adoption of these Articles the Share Capital is
£170,000 divided into 630,000 shares of 3 |- each,

5. The Directors shall upon any future isgue of shares in 1he capital
of the Company offer she shares which it 13 proposed 10 lssue in
panner following -

{2) The Directors shall offer al} the new shares at the sams prig&;

(b

to the thep existing holders of shares of the Tompany i
proportion to the shares then held by them respectively, the
Directors specifying in such offer the total pumber of shares
proposed to be issued. Each shareholder to Y Mom such offer
shall be made shall be entitied to accept the SUNE by notice
in writing to the Company a3 to the whole: or any part of the
shares comprised therein withi. 28 days from the date of
receiving the offer and at the time of such acceptance may
specify the maximum number of surplus shares (not, exgegd
ing the total number of shares on offer) which he will be
willing to accept if any surplus shares shiall become available
for acceptance owing 10 the faifure of one oOr MOIT of the
shareholders to accept the shares offeri:d {0 them within the
time provided.

if by the cxpiration of the said period of 28 days any of the
such shares on offer shall be unaccepred they ghall be appor-
tioned amongst the shareholders offering to take surplus
shares as aforesaid rateably according to the amounts
specified in thelr offers and such shareholders shall be
bound to accepl any surplus shares so apportioned, provided
that nothing berein contained shail compel any shareholder
to accept a smumber of surplus shares greater than the
rpaximym, which he has gpecified dis willingness to accept
as aforesaid. Ifin mking such appertionment there shall be
an odd surpAus share or shares the Directors shall allot the
same to such one oOr more persons offering to take strplus
shares as the Directors shall decide.

(¢} Any shares ¢till wnaccepted or unapportioned as hereinbefore

6. ()

I(B)

provided shall be dealt with as the Doard shall determine.

TRANSFER OF SHARES

A share may be transferred by 2 Member or other persoil
entitied to transfer the same to any other Member selected
by the Transferor.

Any share may be iransferred by a Member to any som,
dapghtet, grandson, granddaughter, or other issue, wife or
husband of a Member and any share of 2 deceased Member
may be transferred by his executors or adrninstrators to any
son, daughter, grandson, granddaughter, OF other issue,
widow or widower of such deceased Membet, and any share
held by Trustees of a Scttlement made by 2 Membet OF
former Member of the Company may be transferred by such
Trustees by way of distribution under the provisions of such
Settlement to aiy son, daughter, grandso, granddaughter;
or other issue, husband, wife, widow or widower of such
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Member, or former Member, and shares standing in the
names of the Trustees of the Will of a deceased Memhep qp
former Member may be transferred upon any change of
g’rﬁtees ¥o the Trustees for the iz being of Sueh Will or
wettlement,

(2} Subject fo the provisions of sub-articles (a) and (8) of his
Article, the Directors may in their absolute discretion and
without assigning any reason therefor decline to register any
transfer of any share whether or not it is a fully paid share,

f the Directors shall not have resolved to register any
trausfer of any share within two manths after the date upon
which it shall have been presented to them for registration
then they shall be deemed to have declined to register the
same,

PROCEEDINGS AT GENERAL MEETINGS

7. No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the meeting proceeds
to business. Save as otherwise provided two Members present in
person or by proxy shall be a quorum.

8. A polt shall be held whenever demanded by any one Member
present in person or by Proxy and entitled to vote and Clause 53 of
Table A shall be read as if this power to demand a poll were substituted
for the powers therein contained,

DIRECTORS

9. Until and unless otherwise determined by the Company by
Ordinary Resolution in General Meeting the number of Directors
shall not be less than two nor more than five,

10.  The foliowing are the Directors of the Company as at the date
of adoption of these Articles :-

(1) GEOFEREY THORPE WHITTLE of § The Ropewalk, Nottingham,

(2) STEPHEN CAMPBELL WHITTLE of 23 Knighton Road, Wood-
thorpe, Nottingham.

11.  The remuneration of the Directors (other than the remuneration
payable to them under the terms of any Service Agreement for the
time being in force) shall be such amount as shall from time to time
be determined by the Company in General Meeting. Such remunera-
tion which shall be deemed to accrue from day to day shall be divided
between the Directors in such proportions and in such manner as they
shall agree, or in default of agreement equally: Provided that any
Director who shall not have served during the whole period for which
such remuneration is payable shall, in default of agreement to the
contrary, receive only an amount apportioned according to the time
served by him during such period. Any Resolution of the Board
reducing or postponing the time for payment of the Directors’ remun-
eration shall bind all the Directors. ~ The Directors may also be paid
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all travelling, hotel and other expensss properly incurred by them in
attending and returning from Meetings of the Divectors, of any
Coramittee of the Directors or General Meetings of the Company orin
connection with the business of the Company.

12. The guorum of Directors for transacting husiness shall unless
otherwise fixed by the Directors be two,

ALTERNATE DIRECTQORS

13, If any Director shail e about to leave or shall have left the
'United Kingdom or shall he suffering from physical iliness or
incapacity disabling him from attending meetings of the Directors,
he may by writing signed by him appoint any person who is approved
by the Directors to be his alternate and every such alternate shall
during the absence from the United Kingdom of the Director appoin-
ing him or during the continuance of such physical ilness or
incapacity be entitled to attend and vote at the meetings of Directors
and shall have and exercise all the powers, rights, duties and
authorities of the Director appointing him. A Director may at any
time revoke thie appeointment of an alternate appointed by him, and
if a Director shall cease to hold office thi¢ appeintment of his alternate
shall determine. An alternate appointed pursuant to this Article
shall be an officer of the Company and shall not, be deemed 1o be the
agent of the Director appointing him and he shall only be responsible
for his own acts and defaults. His remuneration shall be the personal
responsibility of the Director appointing him.

LOCAL DIRECTORS

14, The Company may by Resolution in General Meeling confer
from time to time upon any person employed by the Company the
title of Local Director or any similar title for such period on such terms
and with such duties as the Board may determins but no such title
shall give the holder thereof any of the powers, n:lits or duties of a
Director or otherwise enable him to occupy the position of a Director,

DISQUALIFICATION OF DIRECTORS

15. The office of a Director shall be vacated :-
(1) If he resigns his office by notice in writing to the Company.

2) I_f{hte ceases to be a Director by virtue of Section 182 of the
ct.

(3) If a receiving order is made against him or hs enters into any
arrangement or compromise with his creditors.

(4) If he is prohibited from being a Dirsctor By an order made
under Section 188 of the Act.

{5) If he becomes of unsound mind,

(6) If he shall absent himself for more than six cunseclutive
months from Meetings of the Board without permission of
the Board unless the cause be illness when the period shall be
twelve months or absence on the Cornpany’s business,
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CAPITALISATION OF PROFITS

16. The Company in Geveral Meeting may upon the recommendation
of the Directors resolve that it js desirable to capitalis any part of the
amaount for the time being standing to the credit of any «f the
Company’s reserve accounts or to the credit of the profit wnd Joss
account or otherwise available for distribution, and accordingly thaz
such suny be set free for distribution amongst the Members who would
have been entitled thereto if distributed by way of dividend and in
the same proportions on condition that the same be not paid in cash
but be applied either in or towards paying up any amounts for the time
being unpaid on any shares held by such Members respectively or
paying up in full unissued shares or debentures of the Company to be
allotted and distributed credited as fully paid up to and amongst such
Members (or the nominees aporoved by the Directors of such Mem-
bers) in the proportion aforesaid, or partly in the one way and partly
in the other, and that such last mentioned distribution be accepted
by such Members in full satisfaction of their shares and interests in
the said capitalised sum, and the Directors shall give effect to such
Resolution: Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this Article, only
be applied in the paying up of the unissued shares to be issued to
Members of the Company (or their nominees approved as aforesaid)
as fully paid bonus shares,

17.  Whenever such a Resolution as aforesaid shall have been passed
the Directors shall make all appropriations and applications of the
undivided profits resolved to be capitalised thereby, and all allotments
and issues of fully paid shares or debentures, if any, and generally
shall do all acts and things required to give effect thereto with fuil
power to the Directors to make such provisions by the issue of
fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions; or by ignoring fractions, and also to authorise any person
to enter on behalf of all the Members entitled thereto into an agree-
ment with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective proportions
of the profits reselved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing shares, and any agree-
ment made under such authority shall be effective and binding on all
such Members.
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Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

lr;sgu fame.
o o imicar @ & Co Whitile Daybrogk

it vt apRlizatia Limited, hiereby gives you notice, pursuant to Section 63 of the Companies Ast 1948,
B‘Ertgz‘eerv‘.;fgeéhag that by af Speecial Resolution of the Company dated the
Extraordinary 9th day of Maxch 1377 the nominal capital of the
14 Company has been increased by the addition thefto of the sum of £80, 000

bayond the registered capital of £170,000.

. The additional capital is divided as followgim-

- Numbet' of Shares Class of Share Nominal amount
s - of each shere
800,000 Qrdinary 40p

The conditions (e.g., voting rights, dividend rights, windlng-ﬁp rights, ot6.) .

subject to which the new shaiss have been, or are to be, issued are as followsi—

if anv of the new As sob out in the Special Re solution filed horawith.
ghoras are
Proterenco Sharus
state whether they
ato redeermnabls of
not. |1 this space is
Insufticlant the
Zonditlons should
be geot out
separataly by way
of annaxuie.

SIGNAtUIE wovesmsssse floamsassns @’ ........................... o

any Y ORIV Yeareid ITLITHEY b

Dated the k day Of ! Mt 19,7000
presented by Prasentor's Reference. i N4 &J F
............................................... R TIPS @{t\isfﬁh B Jy{;’, N
....... mﬁmmﬁg:}

e eesvsssassesens {see WDJ.'J.*.' dver]eaf)/ﬂ
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THE COMEANIES ACTS 1948 AND 1967

\

COMPANY LIMITED RY SHARES .

S®PECIAL RESOLUTION
o -

Ge & G, WHITTLE DﬁYBROOK LIHITED_

Passed the Qﬁh day of March 1977

A
L
5
/

. 24 i
At an Extraordinary Gensr#l Meeting of the Company, duly convened,
and held on the 9th day of March 1977 the following Resolution wus
proposed and passe¢ as a SPECTAL RESOLUTION :- ! :

RESOLULION

That :-

(1) The 654756 existing and issued shares of 25p each in the

capital of the Company shall forthwith be sonverted intg
and become 1% Non-Cumulative Preference Shares of 25p
each conferring the following riehils and priviieges -

(a) The profits of the Company fof each yeér available
for distribution whieh it shall be deterwines to

distribute shall be applied first in paying to the
holders of the 1% Non-Oumulative Preference Shares

[ # k‘k‘\\‘.h
3
ﬂﬂ:?mﬂi e
Tl E :
s PR 2T
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(ii)

(iii)

of 25p each a fixed Nep-Cumulative preferentiszl
dividend of 4% per annum to be paid in mannen
provided by Clause 118 of Table A as set out in
the First Schedule o the Companies Act 1948 hall
vearly on the 30th day of September and st day
of lMaxch in respect of the half years ending on those
dates but the holders of the % Non-Cumulutive
Freference Shares shall not as such be entitled to
panticipatie in the balance (if any) of such profits
which shall beldng to and be distributed ratcably
amongst the holders of the Ordinary Shares of the
Company.

(b) On a return of capital on liguidation or otherwise

the surplus assets of the. Company remaining after

paymen%; Of its liabilities and, im the case of

liquidation, the costs of liquidation shall be

applied, first in repaying to the holders of the 1%
‘Non-Cumulative Preference Shares of 25p each the amount
paid up on such PreferenceShares heid by them .
respectively but the holders of the 4% Non-Cumulative
Preference Shares of 25p each shall not as such be

entitled to participate further in such surplus assets
which shall belong to and be distributed rateably: umongst ¢
the holders of the Ordinary Shares according to the :
amounts paid up or credited as paid up on the Ordinary
Shares held. oy them respectively at the commencement 1
of liguidation or (in the case of a return of capital '
otherwise than on liquidation) at the dale of sush

return of capital. ’

»:

The 25244 existing unissued shares of 25p each in the capital
of the Company be consolidated and sub-divided into 63110

. shares of 10p each and designated Crdinary Shares of 40p
o }.',é &Ch . '

The capital of the Company be incressed to the sum of £250,000
by the creation of 800,000 Ordinary Shares of 10p each such
new shares (and the shares referred to in (ii) above) to
confer upon the holders the rights and privileges accorded

to the shares of the Company existing prior ¢o the date of
This Resolution and to rank for dividend in accordance with
the resolution or resolutions issuing the same.
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-

Upon the recommendation of the Dirvectors, it ig desirsble

ta capitalise the sum of £63475.60 standingto the cnedidy

of the Share Premium Accourt of the Gompany, and

accordingly that such sum be set free-f~» distribution
amongst the members who would have bose wphitled thereto

if distributed by way of dividend and “n the sane proporiions
on condition that the same be not peid in cash bul applizd
in paying up in full 654756 unigsued Ordinary Shares of

1Qp each in the capital of the Company 1O ve alloltted and
distributed, credited as fully paid up, to and amongst the

| holders of Shares of 25p each in the capital 6f the Company

on the Register at the close of business on 8th Maxch 1977
(or such persons as may be nominated By them respectively
and be approved by the Dirvectors) ia the proportion of one
new Ordinary Share of “0p for every Share of 25p then held
by them respectively. )

CHATRMAN
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THE COMPANIES 0TS 1248 AND 1967

Humber of Company : 930757

b e L

COMPANY LIMITED BY SHARES

-~

SPRECIAL RESOLURION
of

G. & C. WHITTIE DAYBROCK LINITED

Pasised the 3oth day of March, 1977

At an Extraordinary General Meeting of the Company, dnly convened,
and held on the  30th day of March 1977 the following Resolution

‘was proposed .and passed as a SPECIAL RESOLUTION :-

RESOLUTTON

That the capital of the Company be reorganised as follows H

(a) By the conversion of the 654756 4% non-cumulative Preference
Shares of 25p each now in issue into 654756 Ordinary Bhares
of ?59 each. A

(b)Y By the consolidation and sub-division of such 654756 Ordinary
such Ordinaxy Shares of “10p each to rank pari passu in all

o

respects with the Ordinary anares of 10p =&Ch in the capital

of the Company in issue immediately prior to the pasging of
this Resolution. -ﬁ{ﬁﬁgﬁﬂm
. ‘— "Q o &:ﬁ%
/ = 7 8PR1977
- o x& L ://
v -"’J* h“:gfﬂz E:'L-’."
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THE COMPANIES ACTS 1948 to 1980

a

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
G. & C.{WﬂITTLE DAYBROOR LIMITED

Passed the /C?£ day of M 1.280

duly convened, and held on the elghteenth

as a SPECIAL RESOLUTION:-

RESOLUTION

Sand Limited"

N
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At an Extraordinary Ceneral Meeting of the Company,

day of December

1980 the following Resolution was proposed and passged :

that the name of the Company be changed’ to "arnold

Luo.

/%W*ﬂ/j— j
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CERTIFICATE OF INCORPORATION
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ON CHANGE OF NAME

S

7

No. 930757 /.(?

[F S,

I hereby certify that

-~ NS s e Lt

PR - S

L . “ - P -
A e i b e B K e

G. & C. WHITTLE DAYBROOK LIMITED

I
.

having by special resolution and with the approval of the Secretary of State changed

{ts name,s now incorporated under the name of
¢ h

ARNOLD SAND LIMITED

o
Q
i

Given under my hand at Cardiff the 29TH JANUARY 1981

P ot S AR 5 S N T T S
L
N

-
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] , & B A, WILSON

Assistant Registrar of Companics
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Please do net
write lnthis
birdmg margim,

%

Piease complate
legihly, sretarably
In black typs, or

bold il~ck lettering Mlame of company

- BT

*Delete it
inappropriate

‘tDelote s
appropriate

Oyez Publishing Limicad, Norwich Housa, FIf13 Norwich Street, Lendon EC4A TAB, 2 subsidiary of The Soliciters’ Law Statlonery Society, Limited,

Motice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re~conversion of stock into shares

Pursuant to section 62 0f the Companies Act 1948
asamended by the Companies Act 1976

To.tha Registrar of Companigs Forofficialuse  Gompanynumber

i .y

L LSivd [ oaomsy

R Ol DAL |

T

Notice of cansolidation, division, sub-division, or conversion into stock or shares, specifying tho
shares so consalidated, divided, sub-divided, or converted into stock, or of the re-convorsion into

shares of stack, specifying the stock so re-converted, or of the redemption of redeemable proference

shares or of the canceilation of shares {otherwise than in cannection with & recluction of share
capitat under section 66 of the Compcnies Act 1848).

Tha above-namad company hereby gives you notice, in accordance with section 82 of the
Companies Act 1948that: on 4 June 1981 cach of the 208354 unissued
ordlnary shares of 10p each were sub~divided into 10 ordinary
shares of 1p each, and the exlsting issued ordinary shares of
10p each were converted into deferred shares of 10p each.

/ Mkacrol Aon.
Signed W%J/ wal,}/ Eagre;L;%[Secratary]T Date G Fume 19,
v —

IR A MEFR My
Presentor's name, address and
relérence (if any):

For official use

General section Post room

2o T ey,
At ”’dmlﬂ,?j\
R
"
-

6l
, 6J§L 19%@ /{g

[ B9
\‘:{?\ LUFHBE/,

* % Kk  Fidg

Companies G28 ‘October 1979
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THE COMPANTES ACTS 1948 TO 1280

COMPANY LIMITED BY SHARES

SPECIA

L RESOLUTI

oF

ARNOLD SAND LIMITED

ON

passed the 4th day of June 1981

At an EXTRAORDINARY GENERAL MEETING of the Company, duly

convened, and held on

the 4th day of

June 1981, the

*

following SPECIAL RESOLUTION was duly passed:-

That: -

(1) Each of the 2
10p each in
sub-divided in
1p each.

RESOLUTION

08,354 unissued Ordinary Shares of
the capital of the Company be
dinary Shares of

to and become 10 Or




(iid)

{div)

(v)

(wi)

gpon the recommendation ©of the Directors it is
desirable to capitalise the sum of £7,638,.83
standing to &he credit ©f the shaxe premium
account of the Company and accordingly that sugh
sum be set free for distribution amongst the
members who would have been entitled thersto A
Gistributed by way of dividend and in the same
proporktions on condition that the same he not
paid in cash put ke applied ip paying wp in £ull
at par 763,882 unissued Qrdinary shares of 1p
each to be allotted and distributed credited &g
fully paid up to and smongst such members (oxr the
pominees approved vy the Directoxs of such
membexs) in the proportion ©f 3 Dnew Ordinary
shares of 1p fox each 1 Ordinaxy share of 20p
held at the close of Dbusiness o©on the day
jmmediately preceding the passing ©of this
Resalution and  that such last mentioned
distribution be accepted by such members in full
satisfaction of their shares and interest in the
said capitalised sum.

rorthwith upon the allotment of the gaid Orxdinaxy
Shares of 1P each 381,941 of +the same be
classified as upt grdinary Shares of 1lp each and
t+the remainder as ngh Ordinary Shares of lp each
and 659,829 of the unissued Oxdinary Shares of 1p
each be classified as "A" ordinary Shares and the
remainder as ug* ordinary Shares of 1p cach.

The "A" Ordinary ghares and the WpY  Ordinary
shares of 1p each shall have attached thereto the
rights gpecified in the Articies of association
adopted by this Resolution.

Forthwith upon such reclagsification, each of the
existing isgued ordinary Shares of 10D cach be
converted into 1 peferred Share of 10p having
attached thereto the rights specified in the
articles of Association adopted pursuant to this
Resolution.

The Articles of Association contained in the
document submitted to the Meeting and signed for
jdentification by +he Chairman thereof be and the
same are hereby adopted as the Articles of
association of the Company to the exclusion of
all previously existing Articles of Assocation
thereof.
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THE COMPANIES ACTS 1948 TO 138

COMPANY LIMITED BY SHARES

new

ARTICLES OF ASSOCiATIQN

of

0

>

ARNOLD SAND LIMITED

{adopted by Special Resolution passed on 4" pjtwvblBSl)

PRELIMINARY

1. 'THE regulations contained in Part 1 of Table A in the,

s t—— trrrraaro——.

First Schedule to the Companies Act 1948 (hereinafter

calle@ "the Act") as amended by the Companies Act 1967

(hereinafter called "Table A") shall, except as hereinafter

‘providéd and so far as the same are not inconsistent with

the provisions of these Articles, apply to the Company,“;

N

References herein to regulations of Table A are to Prart 1

of Table A unless otherwise stated.

s

(S
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PRIVATE CONH-ANY

2, _THE Company 1S A& private Campany, and accordingly the

restrictions contained in Regulation 2 of part IT of Table

A shall apply.

SHARE CAPITAL

3. AT the date of adoption of these Articles thae share

capital of the Company is £250,000 divided into 1,041,770

" A" Ordn.nary shares of 1p each 1,041,770 "B" Ordinary

shares of 1p aacl; and 2,291,646 Deferred shares. of 10p

each, The "A" and "B" Ordinary shares shall save as

specifically provided in these Articles rank equall'g and

pari passu in all respects. The 'J;:'.i,ghts of the Baid

Deferred Shares shall be as follows:i- |

(a) The said peferred Shares shall entitle the holders
thereof to a fixed non-cumulative dividend at the rate
‘of 5§ per cent per annum for any financial year of the
Company in respect of which the net profits of the
Company available for dividend (as certified by the
auditors of the Company, whose decision shall be final
and binding) exceed 210,000,000. '

{b) On a winding up the holders of the peferred Shares -
shall be entitled out of the surplus assets of the

Company to 2a return of the capital paid up on tha



Peferred Shares held by then rgspectively after a
total sum of £100,000 has been distributed in sugh
winding up is respect of each of the *aA" and "“B"
Oxdinary Shares of ip of the Cempany .,

(¢} Save as provided in this Article the holders of the
Deferred Shares shall npot be entitled to any
participation in the profits or assets of the conpany.

(4} The peferred Shares shall not entitle the holders
thereof to attend or vote at any General Meeting of
the Company by virtue or in reépect of their holdings
of such Deferred Shares.

4. IN these Articles the expression '"Class Consenkt"

shall mean the consent in writing of the holders of three
fourths of the issued shares of the relevant class or the
sanction ?f an Extraordinary Resolution passed at a
separate General Meeting of the holders of shares of"that
class and to every such separate General Meeting the
provisions of Table A relating to géneral meetings shall
apply except that the necessary quorum shall be two persons
at least hblding or representing by brcxy three fourths of
the issued shares of the class and that any holder of-

shares of the class present in person or by proxy may

Odemand a poll.

ISSUE CF SHARES AND INCREASE OF CAPITAL

5. (&) The capital of the Company shall not be increased



por shall the pirectors have power to issue or allot
further shares without Class Consent of each class of
shares., Accordingly regulation 44 of Tahle A shall
not, apply.
Any shares issued after the date of admption of these
Articles shall consist partly of "a' ordinary Shares
and partly of "B" oOrdinary Shares and shall be divided
aipngst such classes of shares in proportion to the
pumbex of "A" Ordinary Shares and "gY Qrdinary Shares
respectively in issue jmmediately prior to such new
issue, The following provisions shall apply to any
such new shares:-

(i}“ Such new "A" Orxdinary Shares shall (upon being
jssued) be offered by the Directors at such price
per share ("the Issue Price") as the Directors
chall think €it to the then existing holders OF
#A'" Ordinary Shares in proportion to the "a

b ordinary Shares then held by them respectilvely
s«nd they shall be entitled to accept such offer
as to the whole or part of the "a' ordinary
Shares comprised therein by notice in writinga
gservaed upon the Company at its registered office
within 28 days from the date of receipt of the
offer and they may further specify in such notice
their willingness to take surplus shares. If any,
shares shall not be accepted s aforesaid the

same shall be offered td the holders of "a"



Ordinary Shares whe have specified  theirx
willingness to take surplps shares as aforesaiad
but s¢ that no holder shall be required to take
more purplus shares than he has expressed his
willingness to accept. In case of competition
between snch holders of "A" oOrxdinary Shares the
gurplus shares shall be offered to them in
proportion to their holdings of "A" oOrdinary
Shares immediately prior to such new issue,
Subject thereto, any new "aA" Ordinary Shares
gstill unaccepted shall be offered by the
Directors at the Issue Price to the then existing
nolders of "“m" Ordinary Shares in proportion to
the "B" oOrdinary Shares then held by them
respectively and like provisions as to accepﬁance
and surplus shares shall apply.

Such new "B" Qrdinary Shares shall be offered at
the Issue Price and upon the like conditions as
to acceptance and surplus shares to +the then:
existing holders of ugn Ordinary Shares in
preportion to the "B" Ordinary Shares fhen ?eld
by them respectively. Any "B" Ordinary Shares
still unaccep£ed shall then be offered at the
issue Price to the holders of "A" Ordinary Shares

according to their holdings of "a" oOzrdinary.

Shares upon the like conditions as to acceptance

and surplus shares.



(i%d) Any Ordinary Shares issuad to & person who 1is
already a holder of Ordinary Shaxes of &
particular class shall be designated as shares of
that class and shall accordingly ke subject to
such of the provisions of these Articles as are
applicable to the shares of that class.

6. SUBJECT as aforesaid and save as provided by any

other provision in these Articles to the contrary all
unissued shares shall be at the disposal of the Directors
and they may allot, .grant options over or ctherwise deal
with or dispose of the same to such persons, at such times,
and generally on such terms as they think most beneficial

to the Company, but so that no shares shall be issled at a

-discount except in accordance with Section 57 of the Act.

TRANSFER OF SHARES

7. AN  instrument of transfer of fuliympaid shares nead

not be signed by or on behalf of the transferee. Reﬁﬁl&kion

22 of Table A shall be modified accordingly.

8. ANY gshare. may at any time be transferred {and the

Directors shall register such transfer) :-
(1) to a member holding shares of the same class, or

(2) by a member (in this sub-paragréph {2} called "the

Member") being a corporate body to any Associated '’

company of the Member (as hereinafter defined) and so

that any share so transferred may be at any time

S

o~
]



transferxed to any other associated <Company of the

Member., For the purpose of these Articles "associated

Company of a Member shall mean 3-

(a) in the case of a mexber holding "A" Ordinary

(b}

Shares any company in which lineal descendants of
George Whittle and Caxxington whithle and/ox
their zrespective SPOUSES widowers ox widows
and/or pexrsonal representatives ox prustees of
any trust holding assets principally fox the
benefit of such persons aé aforesaid shall hold
betwesn bthem (ox have the power to exercise)
voting xights conferring in aggregate moxe than
fifty per centum of the total voting wighis
conferred by all the shares in the capital of
such company  other than those with restricted
voting rights and '

in the case of a wmember holding *B" oOxdinary
Shares rarmac Limited and any company for the
time being its subsidiary. On any transfer to an
Associated company of the Member the Member shall
requlre the transferee to agree that wupon the -
transferee ceasing to be an Associated Company of
the Member the transieree shall transfer *the
shares to the Member Or an associated Company of
the Member . and, unless the Menber produces: .
evmdence to the satisfaction of the pirectors

that the transferee has soO agreed, the transfer



shall not be regarded as being made pursuant tg
this sub-paragraph (2)}; or
{(3) to any person with the Class Cons¢nt of the holders of
"A" Ordinary Shares and the holders of "B'" Ordinary
Shares; or
(4) ir accordance with the provisions of Article 2 hereof,
Provided always that on any member who acquired shares as
an Associated Company of a Member pursuant to sub-paragraph
(2) of this Arxticle ceasing to be an Assogiated Company oFf
a Member or former member such foﬁmer Associatied Company
shall give written notice of such cessation to the Company
and the Directors shall give written notice to such member
requiring it to transfer the shares to the Member or an
Associated Company of the Member and if such member shall
fail to Qeliver such a transfer of the shares for
registration within fourteen <ays of such notice théh it
shall at the expiration of such period of fourteen days be
deenied to have given a Transfer Notice in respect of the
shares under the provisions of Article 9 hereof but su that
such - member shall be deemed to have given written notice
pursuant to Article 9(4) hereof for -the fair value of such
shares to be detérmined. ‘
9. (1) No share shall save as provided in article 8 be
transferred to any person unless and until the
rights of pre-emption conferfed by this Article .
shall have heen exhausted.

(2) Any Member (hereinafter calied "the Vendor"}



{3)

desiripg to transfer jts shares {a transfer of
part only of 1iks shares not being permitted wndey
the prawisions of this Article) shall give notice
in writing of such desire {hereinafter gallsd Ya
pransfer Notice"} %o the Company and shall
specify therein the price at which the vendoxr is
prepared to sell such shares, A Transfer Notige
shall constitute the Company the agant of the
vendoxr for the sale of the shares O share
specified therein (hereinéfter called "“the Sale

ghares") in  accordance with  the following

provisions of this Article. A Transfer Notice

nay contain a provision that unless all the Sale

Shares are sold by the Company pursuant to this

grticle none shall be éold and any such provision

shall be binding on the Company-. .

The Company shall, within seven days oOf receipt

of the Transfer Notice affér thét whole of the

sajd shares at the transfer price in manner
following :-

(1) So far as the Transfer Notice comprises “A"
ordinary Shares in the capital of " the
company such shares shall be offered in the
first instance to all the members other than
the Vendor holding wa" Ordinary Shares in
the capital of the company and next {failing

acceptance within the period hereinafter



specifie@ by members holdiag *A"M Ordinaxy
Shares} to all the pembexs holding “y"
Ordinary Shares iIn the capital of &the
Company

(ii) So far as the Transfer Notice comprises "B
Ordinary Shares 1in the c¢apltal, of the
Company such shares shal)l be offered in the
first instance to all the members holding
"B" Ordinary Shares in the capital of the
Company other than ﬁthe Vendor and next
(failing  acceptance  within the period
hereinafter specified by members holding "B"
Ordinary Shares) to all the members holding
“A" Ordinary Shares in the capital of the

. Company "

Each of the shareholders of the class to whoﬁ any

such shares are offered may accept the whole of

the shares comprised in thé offer but not part

hereof within three months from the date of

receipt of such offer but so that any acceptance

+ may be withdrawn at any time before the expiry of

such period but unless so withdrawn shall bhecome

binding at the expiration of such period. If
more than one of the said shareholders shall

accept the whole of the said shares such shazis

shall be deemed to be accepted by the shareholdei?i}*

so accepting din proportion to theixr 1espective

.......



{4)

holdings of shares in ihe Cowpany, The DIreciors
shall register any transfer made pursuant to the
foregoing proyisions of this sub-paragraph (3}

If any member regeiving such an offer shall
within a period of 14 days from the date of such
offer so request by notice iu writing +to the
Company the fair value of the Sale Shares shall
be detexmined at the Joint expense of the
requesting membar and the_\f@ndor as at the date
of the Transfer Notice. The fair value shall be

auch value as an independent firm of chartered

accountants shall certify in writing as Dbeing in

their opinion the fair wvalue of the Sale Shares

* (valued by assessing the value a3 between a

willing purchaser and a willing vendor of the
whole of the issued share capital of the Company
and ascribing to the Sale Shares ‘the sane

proportion of the value SO assessed as the Sale

- shares bear to the total number of shares in the

capital of the Company then in issue) and such
certificate shall be binding on the Vendor. Such’
indeperident figm of chartered accountants shall

be appointed by agreement between the Vendor and

the requesting member oOr in "default of agreement

by the President for the time being of the.
Institute of Chartered Accountants in England and

wales and in giving theizx opih:i.on shall act as



v

(5)

(6)

experts snd nok as Arbitrators,

1€ a reguest is made under paragraph {41 any
offer made under paragraph {3) shall xemain open
for acceptance until the expiry of 28 days after
the giving of a certificate under paragraph {4)
copies of which shall be sent by the Company ¥o
the Vendor and each member who shall have
received an offer of Sale Shares and any
acceptance of any such offer whether made before
or after the date of such certification shall be
deemed to be an acceptance at the 1lower of the
price specified in the Transfer Notice and the
fair value SO certified provided however . that if
¢ha Vendor shall be dissatisfied with the falrx
value as SO certified he shall be entitled by
notice in writing to the Company at any time
within the period ot 28 days after receipt of
guch certificate to withdraw his Tzansfer Notice
in which event all acceptances shall be void and
of no effect. |

1f any acceptance of any offer shall bepome
pinding in accordance gith its texms or this
article the Ver;dor shall be bound to transfer the .
gale Shares SO accepted tc; "the purchasing membaxr
upon payment of the purchase price and if he.
shall fail to do &0 the chairman of the Company

or some other person appointed Ly the pirectors



1)

shal? be deemed to have been appointed the
attorney of the Vendor with £.11 power to exegute
complete and deliweXx in the name and on hehalf oF
the Vendpr transfers of the shares o the
purchasing membex against payment of the price to
tke Company. on payment of the prive %0 the
company the purchasing member shall be deemed to
have obtained a good receipt for such payment and
on execution and delivery of the transfer the
purchasing member shall be entitled to insist
upon his name being enteraed in the Register of
Members as the holder by transfer of the sharxes.,
The Company shall forthwith pay the price into a
separate bank account in the company's name and
shall hold such price in trust for the Vendor.-
Provided the Vendor shall not have withdrawn his
Transfer Notice pursuant to paxaqraph {5) of this
Article he shall be entitled at any time within 3
months after the expiry of the period for
acceptance of offers made pursuant to paragraphj
(3) above to transfer:
(a) any Sale shares which shall not have been
accepted ﬁy other members and
(b) any Sale shares for which the nmember
accepting the offer shall have £failed to.
make payment within 14 days after his

acceptance shall have become bindiné



1

(8}

to any person at amny price not less %han that

specified by him in the Transfer Notige and the

pirectors shall be bound to register any such

transfer.,

In any of the following events i-

{a)
{b)

{c)

the death or bankruptcy of a member
in the case of a corporate member the
commencement ©0f winding-up thereof {other
than for the purposes of amalgamation or
reconstruction) or the appointment of =a
receiver and manager of any part of its
undertaking

in the case of a corporate member a change -

of control of such member which £for ‘the

purpose of these Articles shall mean -

(1) in the case of a member holding "A"Y
Oordinary Shares the lineal descendants
of George and Carrington Whittle and/or
their respective spouses widowers OF
widows and/or personal representatives
or Trustees of any trust holding assetse
principally £for the benefit of such
persons as aforesaid ceasing to heold
between them or ‘have the power %o
exercise voting rights conferring in
aggregate more than fifty per centum of

the total voting rights conferred by



&

all the shares in the capital of such
corporats member other than those Wwith
restricted voting rights
(ii) in the case of a member holding "B"
ordinary Shares the occasion of that
membexr ceasing to be a subsidiary of
parmac Limited or Tarxmac Limited itself
becoming a subsidiary of some othexr
company
{d&) in the case oOFf ali members holding "BY
ordinary Shares., the termination for whatever
reason of an Agreement dated /*vF 19 %)
1681 between the Company and Econowaste
Limited
the Company shall forthwith upon becoming aware
of such event notify all metbers thereof and
shall subject to £irst obta%ninq a Class Consent
from either the holders of "Aa" Ordinary Shares or
rhe holders of "B" Ordinary Shares sexve notice
upon such member oOr ﬁemhers his personal
representataves its Receiver or Lmquldator as the
case may be requiring such meiber or members as
aforesaid within 28 days of such, notice to
transfer all his ox its shares in accordance with

Articie 8 hereof and in the event of such member.

failing to make such transfer within the said

period of 28 days the member shall be deemed to
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have given a transfer notige oOX netices 1n
respect of all his or ity shares {but su that
such member shall be deemed to have given written
notice of a request pursuant 2o Article 9(4)
hereof for the fair value of such shaxss to be
determined) at the date of expira’.ion of the sald
perigd of 28 days and thereuporn all ‘the
provisions ¢f this Article shall apply as if such
notice or notices had then been given,

(9) Tha members holding all the issued Ordinavy
Shares in the Company may if they think fit agree
in writing to waive the provisions of this

Article in any particular case.

PROCEEDINGS AT GENERAL MEETINGS

10, (a) TWO members present in person Or by proxy shall

"he a gquorum at any General Meeting provided that sutch

squorum shall throughout the meeting include one person

being or representing a wolder of any of the '"aA" oOrdinary
Shares and one belng or representing a holder of any of the‘
gt Ordinary Shares. Regulation 53 of Table A shall be
modified accordingly. ‘

(b) If at any adjourned meeting a quorum is not prasent
within half an hour from the time appointed for the
adjourned meeting the meeting shall be dissolved.

Regulation 54 of Table A ghall be modified accordingly.



23, A polR may be Qemanded at any Geperal Meeting by the
chairman ot by any mesber present in person OF by proxy &nd
entitled to vote. Regulation %58 ©f Tahle A shall hs
modified aczordingly.
12. THE Qhairman shall not be entitled to a second oOF
casting vOES. Regulation 60 of Tahle & shall mot apply-
13, _on a shaw of hands evexy member present in POTHON
shall have one vete, and on A poll each membar holding an
mab ordinary Share shall have ome wote Jfow SVORy Lk
ordinary Share of which he is the holder and a menbay
holding a "B* Oxdinary Share shall have one voke fox eysyy
spt ordinagy Share of which he is the holdex. Providad
thatt )

(i) o ghares of any one class shall confar any riaht 1o
vam upon a resolution for tho removal from office
of a Divector appointed by nolders of shares of Lhs
other ¢lass, and

tii) on any resclution of the Company in @m-mraﬂl ‘Mmting
e renmove aa A Director tha YA" Ordinary Bhares
shall on a poll earry ten vobes tor every such "A"
ordinary Share. On such a resolution to remeve a B
pigentnr the ¥BY Ordinary shaves shall oh a poll
carry ten votes per sharé and

tiii) on any resolution of the Company in General Mesting
to remove a Ditegtor appointed by the holders OF
chayraes Of elther €lass the theolders of shares ©of the

other clase shall bé deeried 6 have given and hot



withdrayna @ prexy ia favowr of the holders of sharaes
of the class whaith 2ppeinted such Pizectpr ©T sSuch
of thom as akkend such meetimg and @ wote given In
pursuasce ©f such proxy skall be  acgepted 3In
preference £0 any %¥ote gast by a member Oy membars
deemed to have given it
(iv) £i£f at any meebing a holdey of any shares of any ons
class is not present in person 2r hy proxy the wvaigs
exerciseable on a pold in respect of the shares of
the same c¢lass hald by members pressni in person o
by proxy shall be pro tanto ingreased 50 that susb
ghares ahall togother ontitle such membars o tha
game aggregate nwnbar of votes as cowld s cast in
respect of all the sharaes of that class if al) ithe
holders theraof were progont. Ragulation 62 »f

Table A ghall not apply. *

UIRACTORS

14, UnLESS and until otherwise vesblved Dy 8pagla

Resolution of the Company, the hirectors shall not ba nore
than eix in number oOf whom not more than three shall be
appoinked ag provided in Arvticie 17 below by the holders of
the WAY oOkdinary $hares and not more than three shall be
appointed as provided in Article 17 belew by the holders of
tha “BY ordinary Shares. Regulation 73 of Table A whali

6t apply to the Conpanye



P

35. W these Asticles ithe expressions "3 Dimestor’ and

7B Director™ respectively Qesignate Diregtors according o
the class of shares, polders of a majority of which hava
appointed them.

16, EACH pirector shall hold office subjest ondy %o

Aarticle 19 hereof but may at apy time be rewnyed Iyom

effice under Artigles A3 or 17 hereof

17. MY appointment or remaval of a Dizestor shall e In

writing served en the Company and signed by or on behalf ©f

the holders of a majority of the issued "A" Oriinary Sharss
or "B* ordinary Shares as the case may be.

B, _THR proviso in Regulation 79 of Tahle A shall noY

apply to the Corpany.

8. Tur office of a Diractor shall ba vacated in any of

the following avents, namely: .

(a) £Lf ho shall becone pmhibu:ﬁa by law from acting ax a
pirector:

(b} 4£ he shall resign by writing under his hand left ab
the registered office:

(e} 4if ho shall have a recelving ordew made againast him o
shall compound with hig creditors generally?

(d} if he becomes a patient for the purposes ©of Pparlt VIII
of the Mental Health Ast 1959 or becomes of unsound
ninds or

(e} &f he shall be removed from office as herein provided,
Regulation 88 of Table A shall not apply.

5. SHE Directors &hall not be subject to retivement by



rotation eard accordingy Resulations 83 to 93 oF Tabla A
shall not epply a2rd @l Ether veferences in Tahky A O
retirement by rotatios shall be disregarded,

21, e Pirecker s»2l) be appointed otherwisn than As
herein provwided and accerdimgly Regulations 93 3o 97 of
Table A shall be modified appropriately,

22. THE quorem for a meeting of ihe Directors shall

throughout the meeting be at least one A Dixector and one B
Director (or in either case 0% both <ases ihe ALLernats
pivector of such a Firyector). Regulation 99 6Ff Table A
ghall not apply.

23, THR Chairman of the BRoazd of Direotoxs shall be
appointed initially by a majority of ihe holdexs of ibs L
Oordinary Shazes from awongst either the A or B Divechors
for a torm of ona year from the date of adoption of thuse
nrtieles of Assoclation., Aftor the ‘expiration of ths sald
pericd of one year the Chairman shall be appolnted Dy A
majority of the holders of the "B" oOrdinary Bharez Eron
anongst elther the A oxr B Directors for a term ol one yuax
fyom the end of the perlod of office of the precieding
Chairman. The appointment of the Chairman thereafier whall
be made bturn and turn about by the majority of the hedders
6f the “AY Ordinary Shares and the majority of the holders
of the “BY oOrdinaxy Shares respcetively and each such
appointment to be of the duration of one year from the enhd

of the period of office of the préceding Chairman. I the



elected Chairman A Pirector ©r Altexpate Rivector appointed
by the sawme class of shareholder As appainted Ahe Thadaman
snall ack as Chalrmanp. She Chaizman shaldl oph havg

b

gasking wote, &easa@at@m&s 95, 201 and 108 of Tahle A shald

28, AT any MEWQ ef tho Directors mach Director shnid

have one vote buk md resplaution ©F the Bizectors shall be
effective tnless the vote ©f at 2eashs ons of Tha A
nirectors ard one of the B BDirectors pyesent oF &F thein
respective Alternate Dizestors Is gast in favewr thoresd,
25, TIE Directors may mest togsther for the despalch oF
husiness, adjourn and otherwise megwlais thair mesbtings &S
they shall think fit. A Direckor nay, and the JSsoydtayy oOn
the requisition of a Directer shall, at any time sSummon A
meakting of .tha. Directors. Notice of a meatiny of Dizeoiors
ghall be in welting and delivered op sant by post o aaeh
piregtor at his address in the Unitad Kingdom lasd notiliad
to the Ccmpany.

26, A resolution in writing signed Ly all the & Dizacidrs
dand all the B Directors or thely respsziive ma:m%;.‘l‘x
pirectors shall ba as wffective as a resolutien passed al ,ﬁ"”
neeting of the birectors dauly convened and held, and may
consist of several docwsents in the 1ike Lform enth signed
by one or wWOre persong. Regulation 106 of Pable A shall
not appliy.

59, (a) %he holders of a majority of the naph  prdinary

¢hares way at any time appoint any person oo be the



{b}

s

Biternate Bireckor ©f any A Pirector or A awmbpr of
such persoas of whom anyone pDresent At any Weeling
shall be the Alieradte Director ©f such A Direstor Anpd
such Bolders way a% amy time terrinate swch appoiutment.
ary such apooimtment or termimation shall be effectad
as prowvided im Axticlie 17 hereof, The H3W¢ PRISOD MAY
be appointed? as the Altezmate Directdr of moys Than
one Pirector. If at any meeting of the Directors 1uss
than three A Direstors or their Altornates shall he
present the A Direstor or A Directors present aL sush
meeting shall bo deemed & be Lhe Altaxnate o
Alternates of the A Direector or A Divesiors npL
attending. The holders of a majority of the Y
ordinazy Shares shall have a similar zight to appeint
ar tarminate the appointment of any Aiternate Direcitor
of my} B Director and tho proyisiocns sat ont ahooa
shall apply mutatie mutaxmie to tha B Direslora o
their Alterpates,

The appointment of an Alternate Direstor shall ipso

facto determines

¢L) on the happening of any event which 3Z he wefe a
firvecter would xender RWim legally Alegualified
fvom aeting as a Diresior: or

{45y 4f he shall have a receiving ordet made agalnmat
hiwm or shall compound with Hds ereditors
generallyy ot

$38) if he becomes a patiendt For the purpdses &f part



YEIE ©f the Mental Realth Act 1959 ©r besones ©F
upsaeed micdy oF
(iv) Aif be shall resign by wriring wmoder his 3aed Lefl
at the registered offige,
His appointwment as Alternate Birector oF & Dirscior
shall alsp determine dpso facto If The Dixssion
concerned (helow called "his primeipad™) shall coas
for any reason to b2 & Direstow
(e} An Alternate Pirector shall (subject to his givinyg 39
the Cempany an address within the United XRingdom &t
which notices may ko sexved upon him) Le eniified %o
regeive noticae of meatings of the Direeclors and of any
conmittee of tha Diractors or MNanagerent Commiibee ©f
which his principal iz a membar and te aibtend and vole
as a Director and ba counted in g.ha quozum af: any swueh
neeting ab which his principal 3is not parsonslly
pregant an.‘-.*;’ generally at such mepoting Lo parform all
Functions of hig prineipal as a pirector. '
{4y An Alkernate Director may be repald by the Company
such exgenses as might properly be repaild to hinm 2f he
wore a bireetor bub shull not in  réespect of wmuch
appoittment be entitled to receive any remuneration
from the Coxkbany. An Alternate Director shall tbe
ertitied to be indemnified by the Cotipany to the same
etent as il hHe were & Director.
5%, WHR  bDivectors way £xom time t8 time appoint any

person to an 6ffice o enplovment having & designatdon O



~itke Inclrding the sz "Rdzectoxr® or attach o any
existing pffice or esployment Rith the Company =WCh A
desigration or title, Me Inclusion ©f the word "hipector”
in the desigmatiop g@r title of any office or employmenth
with the Compasy iQther han the offive of Managing ©F
Foint Managing or Deputy or Assistant Nanaging Direstor)
shall pet impiy that the holder therenf Is & Pirestor ©f
the Company nor shall swch holdsr thershy bHe enpowersd in
any respeck to ack a3 A Dirscter of The Company ww e
decmed t0 ba a Director for any of the puyposes ©f thase
hrticles,
28, A Director may vote in respect ©f any eontyach o
nrranqenent in which he is interested and be counted ip ihs
quarus prasent at any meabing at which any such contrast o
arrangement is proposed o;‘ considered, and 3% he shall »o
vote his vote shall be counted. Tﬁin article ahall have
affect in subgtitution £for paragraphs (2) 2nd {4} of
Requlation 84 of Table A whieh paragraphs shall not apply
Yo the Company.
30, THE  birectors shall have no powar to make any
decisicn or pasz any resolution upon any of the Zollowing
makbere without the Class Consent ©of the holders of bath
C5E prginary Shares and “BY Ordinary Shages i-
ta) the wreation &f any wortgage ¢harge ilen &t other
eaturbrancs 6n the underbtaking property of assets of
the Cowkpany

b)Y the acguisition ox dispssal of any freghold o



{aY

teasenold 2apds

the adopktion of any programme of sapital exrperditurs

or eny aeqpisition ¢r disposal of a capital item a% A

cost in either cast exceedimg an anount £imed by the

company from time to time by Ordinary Resolution {oF
such other sum as 211 the menbers of the Company may
from time to time agree im wxiting) and For Ihis
purpose wapital expenditura shall he desmed 10 insimde
the capital valie {detevmined on an open marked basis)

Qf any items acquired on lease hirxe purchase oredllt ox

deferred sale terms

any horrowings other than bank ovardrafi faocilidties

not exceeding £%0,000 and for this purpose "Horrowinys®

shnll moan the total of 3-

(1) all amounkts owing on any debantura dabanbura
gtock bond or other secffxil;y {whaibar or nob
socured on a charxge on asgats of the Company’)

(34} all amounts owing in respect 01: any loan sdvance
facility or acceptance credit from o with any

bank aceceptance house oy finance company

(E58) the maximws amount that could fall to be pald by

the Company Wwader any guagantee ov indemnity

fiv) the tobtal amount payable under any agreement foy
the eonditional purchase of any @ezet and the
roral amount faised under any agreement for
factoring debre or distouwnting bills or any

sisifiay rransaetiovn



fed  the giving of aay grarantes ©F indennity

(L} any srcrease egr redrckion A anthorised or Issusd
share capital

ig) any increase ip the taiy? eneluments of the Directors
for any finapeial jyear above the sum Tixed from time
to time by the Coepany by 0xdinary Resolmtion

(R any loans to mexders Or an Asspoiated Company of &
Hember

(L) any merger ox amalgamakion with or ithe acquisition of
ary  Iinterest in any other corporate bedy Fim o
husiness

(i) the incorporation of a subsidiary as definsd In the
ack

INDEMMETY

b
31. SundreT to the provisions of the Ack, svery Directox,
Auditor, Sceretary or ether office of the Company ghall de
ertitled to be indemnified by the Company againgh all

coste, charges, losses, eipenses and liabilities dncuvved

by him in the execution and diacharge of his dutles or in A

refation thereto. Regulation 136 of 7Tablas A ahall de
extended sceordingly.

B/15%79
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NAME
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An Extracrdinary General Meeting of the

ARNOLD SAND LINITED

i
, . 1,; po ,
h\‘“‘a /’ e q\.mru\h\i ;1{3
Ry o3 RESISTRATION

Sharehclders was held at Davhrook 'Sﬁi.l%if@

Artold ©h Tuesday 28th July 3

e et e

PRESENT 3

Mr § € KNhittle
Nr B D Andrews
Mr E Hughes

IN ATTENDANCE:

Mr M Q Lee

Mr J B Jones

[

4

4

-

881 at aﬂau pm

Chairman
Dixventor
Director

General Managey -
Bognswaste Limited
Meeting Secpetary

An apolugy for absence was received from I § Charlep

The Extracrdinary Genaral Meeting of the Shareholders had bheen salled

at short notice for the purpose of oconsidering a special resolution

to offect a change of name of the Company.

It was resolved that

{a) Subjeot to the approval of the Registrar of Companies the nmme
of* the Company be changed to Arnold Woste Disposal Limited and

(b) The Meeting Socretary be instructed to give notification of
Change of Name‘te all concerned,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 930757 /'s’g

L hereby ceztlfy that

ARNOLD SAND LIMITED

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

ARHOLD WASTE DISPOSAL LIMITED

Given under my hand at Cardiff the 3RD SEPTEMBER 1981
LY
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Assitsani Registrar of Conipaies
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R COYPANIES AT )99%

DTNPANY LIMITED BY SHARFS

SFECTIAL RESQULLTIONS
of
ARRULY WASIE DISTeSAl LINITED

Yassed 17th Ocrober 19819

At an EXTRAORDINARY GENERAL MEETING of the abave=nomed Company duly
convenad, and held en )5 %% Ge el s 1989, the lollowing

Rosolutiona were pasced a SPECIAL RESOLUTIONS

{1} That the authorised share capitol of the Company be reorpanised by
tho eonvarsion of 500 unisgued cordinary ™AY shorés of Ip cach into
500 “C" Ordinary Shores of 1p vach and the conversion of 300 uninsued
"B" Qrdinary Shares of lp each inte 500 B Ordinery 3uares ot In
e=~h and that such “"C" Ordinary Sharos and D" Ordinary Shares rank
pari passu in all respects with the YA" Ordinary Shares of lp each
and the "B" Ordinary Shares of lp eael. in the capital of the Company.

€2} Thal with effett from the daty of this Resslution the Dirertors are,
pursuant te seetion 83 #i  ou Comprailes Act 1985, generally and
vnconditionally authorised to allet unissued shares 14 the authorised
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aceordanee wmith the prewisicns of Article 3 in the Arvicles of

Association of the Company at any time of times during the petiod of

5 years from the darte berxecf unless previonsly renewed, sevnked or

varied save that the DRirectors may, nowwithstanding swh expiry,

atler any shares or grant any such rights snder this autherity in

pursuvance of an offer or agreement made by the Company before the

expiry of this authority.

That the Articles of Assogiation of the Company he alfersd hyiw

ti}  The deletion of the existing Article 3 and the inscrrion of thz
fallowing new Article:

"1, The share capital of the Company iz £250,000 divided inte

1,041,270 "A" Grdinury Shaves of lp each ; 041,270 "3" Ordinary

Shares of lp ecach 500 “C" Ordinary Shareas of Ip eagh 500 "p¥

Ordinary Shares of lp each and 2,29},646 Deferrad Shares of 1Dp

each. The "A"™ "B" “C* and D" Qrdinary Shares shall suve ap

apocifically provided in these Articles rank aqually and pari

passu in all respects. The rights of the Defarred Sharas shall

be as follows:~

(a) The Deforred Sharrd sbnff entiile the holders thersol to
a fixed noﬁ*wumu&aéﬁ%g dividénﬁ ay the rate of 5z~pnr
annen Sor any Einanciﬁﬁ ygaw‘af}éhe Company In respeci wof
whizh the pst pfgfigﬁf of the Compatsy available for
dividend (as'cértified by the auditors of the Lompany, .
whose deximfon shall be Pinal and binding) sxceeds
£10,000, 000, |

(b) On a winding up the holders of the Deferred Shares shali
be entitled out of the surpius assets of the Company to a

return of the capital paid up on the Deferrocd Shares held

2
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*3(n)

By then respectively after a tetal sum of 109,000 has
EPeen distrituted in such xinding up in respect of cack of
the FA® FER PV apd DM Ordinary Shares of Ip of ine
Lompanya
tc)  Save as prowvided im rhas Avticle the holders of the
Peferred Shares shall mot  be entitled 1p any
parcicipaticn in the profits or assets of the Company.
€4} The Peferred Shares sha}l not entitle the holders cheyeof
ta attend or vote at any general meeting of the Company
by wvirtue or in respect of their holdings of such
Referred Shares.
By the deletion of the exigting Article 3B) and by the
fnzertion of the following new Articlei=
Any shareos issued after the dato of adoption of these Articlos
gshall conaist portly of “A" Ordinnvy Shares partly of “n"
Ordinary Shares partly of "C" Ordinary Shargs and partly of “p»
Ordinary Sheres and shall boe divided amongst such tlasses of
sharas i{n proportien to the number of A" Ordinary Shares "B"
Ordinary Shares "C" Ordinary Shares and D" Ordinary Shares
reapectively in iazsue immediately prior to such new iesue. The
follewlng provisions shall apply to any such new shares:=
(1)  Such new “A" Ordinary Shares shall {upon being issucd) be
offered by the Directors at such price per share (Mthe
Issue Price") as the Directors shall think fit to the
then existing holders of YA" Ordinary Shares in
proportion to the "“A“ Ordinary Shares then held by them
respectively and they shail te entitled to accept such
offer as to the whole or part of the "A" Ordinatry Shatres

tomprised therein by wnotice in writing uarved wpon the

3.



(1)

Company at its zegistered office withim I8 <davs Irom the
date of receipt of the offer and they may further speciiy
in such motice xheir wililingness to take surplus shares.
If any shares shall mot ke accepred as aforesaid the samn
shall be offered o the holders of A" Urdinary Shaves
who have specified their willipgness 1o take surplus
shares as afpresaid byt se that no holder shald bhe
required to take more surplus shayes than he Mhas
expressed his willingness :o acgept. In the rape of
campetition between holders of "AY Qrdinary Shares the
surplus shares shall e offered to them in proportion 1o
their holdings of “A" Qrdinary Shares jmmediately prioy
to such new issue, Subject thereto, any new A" Qrdinary
Shares stil) unaccepted shall be offored by the Directors
at the Lasus Price to the then existing holders of p"
Ordinary Shargs "C" drdinnry Shares ond D" Ordinary
Shares then held by them respectively and liks provisions
ags to accoptance and surplus shares shall apply.

Such new "B" Ordinary Shares shall ba offered at the
Issue Price and upon the like conditions as to acceptance
and surplus shares to the then existing holders of "p"
Ordinary Shares in proportion to the "B" Ordinary Shares
then held by them respactively. Any "8" Ordinary Shares
still unaccepted shall then be offered at the Issue Price
to the holders of A" Urdinary Shares "C" Ordinary Shares
and "D" Ordinary Shares according to their holdings of
"A" Ordinary Shares "C" Ordinaty Shares and "D" Ordinaty
Shares upon the like conditions as to acceptances and

surplus shares.




LEES) Such rew WY Crdirary Shares shall he offered ov the
Issue Frice and mpen ahe like conditions as to accepiants
and surplus shares ko the then existing holders nf »om
Ordimary Shares ip proporzicn ¥@ the “OW Ordinary Shares
rhen held by them respectively. Any "CF Ordipary thaves
stil} umascepted shall then be offered av 1he Issue ¥rice
to the holders of ™A% Qrdinary Shazes “B" Ordinary Shares
and D Ordimery Shares agcording to their holding of “A"
Qrdinary Shares “B® Qrdinary Shares and D" Ordinary
Shares upen the like conditiens as Lo agceptanis angd
surplue sharos.

(iv) Such nex “L% Ordinary Shares shall be ofinred at tha
Iesue Price and upon the like conditjons as to deCepianco
of surpium shares to the then oxisting holders of W
Ordinory Shares in ptcportioﬁ o the "D Ordinary Shores
thon held by them respectively. Any "b* Qrdinary Bhares
geill unaccepted shall be offered ot the Ionue Price 1o
the Aolders of "A" Ovdinnry Shores and "BV Ordinary
Saares and "C" Ordinary Shares according to their holdirxz
of "A" Ordinary Shares "B" Ordinory Shares and °'C"
Ordinary Shares upon the 1ike conditions as to acceptance
and surplus shares.

{v) Any Ordinary Shares issued to a person who is alteady a
holder of Ordinary Shares of a particular ¢lass shall be
designated as shares of that tlass and shall accordingly
be subject to such of the provisichs of these Articles as
dre applicable to the shares of that elass.”

{£ii) By the deletion of the existing Article 8 and by the insertion

of the tellowing new Articlei=~

5.
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share ©axy At any tine Ye transferyed land 1thw

Cirectors shalld register such rransferd:-

'3
£2)

fo a cenber bolding shares of the same wlass, ot

hy a mexver Ainm this sub-paragraph {2} valled Mihe

Kezber®) lbelpg a corporate hody o any Associated

Company of the Nember {as hereinafrer <efined) and

sa that any shapas so transferred may be at any

tice transferred to any other Associated Company of

the Merber. For the purpose of these Articles

"Assaciated Cempany of a Member™ shall mean i»

(al

(b)

in the case of a member holding “A™ Ordinary
Shares and """ Ordinary Shares (when issucd)
any ccmpany in which lingal doscondonts of
Gaorge Whittle and Carrington Whittle and/or
their respactiva spouvses widowers of widows
and/or porsonal representatives or Trustoes
of any trust holding assots principally for
the benefit of such persoiis as aforesaid
shall hold between them ;or have the power
to oxercise) voting rights conferring an
aggrogate more than fifty per centum of the
total voting rights conferred by all 1the
shares in the capital of such compeny other
than those with restricted voting rights and

in the case of a member holding "B" Ordinary
Shares and "D" Ordinary Shares (when issued)
Tarmac ple and any company for the time being
its subsidiary. On any transfer to ai

Associated Company of the Member the Membet

6.



shall reguire the tramsferee to agree that
Bpen khe  Aransferee <ceasing 1@ be an
Asseciated <Company of 1the Member the
transferee shall trausfer the shares to the
Kecker or an Acscciated Company of the dMemher
and, unless the Mewber produces evidence <o
rhe satisfactjon of the Directors that 4hs
transferees have so agreed, zhe transfer
shall not be regarded as being made pursuant
Lo thignsub-paragraph 12); ep
(3} to any person with a Class Consent of the holdors
ef “A" Ordinary Shares and the hoiders of """
Ordinary Shares and the holders of the “G" Drdinary
Shares and the hciders of the “D" Grdinary Shares)
or
(4) in accordance with tho provisions of Article 9
hareof.
Provided always that on any member who scquired sharpw ax
an  Associated Company of a Member purmuent to sub=
paragraph (2) of this Artlcls censing to be an Associsted
Compeny of a Member or former member such Fformer
Assccisted Cempany shall give written notice of wuch
cessation to the Company snd the Directors shsll give
written notice to such Member requiring it to trsnsfer
the shares to the Member or an Associatod Company of the
Meiber and if such Member shall £ail to deliver such a
transfer of the shares for reg;stfati@n withe® 4 days of
such notice then it shall at the expiration af such

period of fourteen wdays be deemed to have given a

7.




Transfer NHotice 1 grespect of 4hie Shawes under the
pravisicns of Article ¢ hereof put so that suth member
shaill fe deeped 20 have given ¥rittep Motice pPUrsuant o
Article 244} kereof for the fair value of such shares to

Le deternined.®

£iv} By the deletiom of the existing Article 9, and by the insertion

cf the fallewing new Articles-

Fﬂf}ﬁ

f2} Ko share gshall save as provided in Article 8 he
transferred to any person unless and until the
righis of pre-emption conferred by this Artigloe
shall have been exhausted,

{Z) Any Member {hereinafter @#11ed the Vendor™)
deeiring to trapsfer its shares {8 %ransfor of pary
only of its shares not boipg poermittod undor tho
provisions of this Article) shall give notize in
writing of such desire {hercinafier called “a
Tranasfer Notice") to the Campony and shall sapocify
tharain tha price at which the Vendor is prepored
to soll such sthares. A Transfer Netice shall
constitute the Company the agent of the Vendor for
the sale of the shares or share specified therein
(hereinafter called “the Ssle  Shares") in
accordance with the following provisions of this
Article. A Transfer Notice may contain a provimsion
that unless all the Sale Shares are gold by the
Company purswant to this Article none shall be pold
and any such provision shall be binding on the

Company .«
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£3) The Comrany shall, wichin seyen days of receipt «f
the Tramsfer Notice offer the vhole of tha said
shares at the price in manner following 3=
(i} So far as ihe Transfer Notige somprises ™A™

Ordipagy  Shares in the «<ppital of the
@WF@ﬁb’ such Sha;‘e; shall he offered in the
first instance £y all the mewbers other n;‘n}m
the Vender hojding ™A™ Ordinary Shares ip the -

' capital of the Company and NERY, K{.ail.ing

| ameptanc;a . within the p&riad hamimtwr
spe:ifiad by membars helding A" QOrdinary
Shares) to nl!. t'he members {ot‘.her than the
Vendor) holdip; "B" Grainary Shores

(i) 3 ‘Sp far as thc; Transfor Notice compriaas "B
. Ordinary Shares m the caplt.al of the Company
: \ such shares shall b{ offored in the Fires
a " jastance to all the mc.mberu holding ™“B"
Ordinsry Shurun in the- ca@ital of the Compuny
. other than the Vendor end next (lniil.ing
R | acceptanca ﬁ within qthea pexiod “ha’\ri&inaf:ter
n , B o specified by members holdiﬁg ngn OrdinaTy
| Shares) to all the members (other than Lhe‘

Vendor) holding "A" Ordinary Shares : \

- (iii) So far as the Transfer Notice comprises et
Ordinary Shares in the capztal mf‘the‘gompany 3
such shares shall be offered in the ffirééﬁ
instance to all the ;embérs holding ""C'ﬂ

: Ordinary Shares in the capital of the Company

other than the Vendor and next (failing

9.




Acceptance within ahe period kwﬁ%imafrer
specified by mewbers holding MRV Drdinary
Shares) to a1l the mewbers fother than the
Yendor) holding “‘5"“ Lrdinary §hares |
(iv) BSo far as the Transfer Nogica'sgmmréses RQP‘
.. fQrdinary Shares in the sapita} of the Company
such gha;és shall he offered in the f{irst
instance te, all ghe members Helding "DV
Qrdinary Shares in the capital of the Company
other than the Yendor and next f(fadling
accep:adca within the period heroinafier
specified by members hnl-&in;; "D Ordinery
SHﬁrou) to all the membars {othor than the
Vendor)“h;l”dlng "A"{)Ordinnry Sharos
Each of the shareholders of thuxc%ﬁaa to whom nny

) such sharos are offered moy aceept the whole of the
. K] !

0

shares camprisad in hkp\bffer but not part hereof
- within three months from the dote of receipt of
- " stich offer but,, so that eny accnptnn:; inay be
. withdrawn at any timo before the expiry ot such
"perxod but unless so withdrawn shall become binding i
, at the expiration of such period. If more than ‘one

: C @ . ,
R , “of the said shareholders shall atcept the whole-of

;he gaid shares such shares shall be deemed to be

]

accepted by the Siarehéldefs 50 acéeptiﬂg in
U proportion ‘to their respective holdiﬁyﬁ of shates. .
2 . . in the Cémpggga The Ditectorsfshail register afy -

‘trénsfer made pursuant to the fofepoing provisions .

- of this sdb-paragraph (3).

10.
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{4)

)

1

i any pewter receining sweh an offer shald within
a peried of 14 days from the dave of such offer so
request by porice in writing to the Companpy whe
fair value of the Sale Shargs shall be fetarmines
at the joint expeunse of the requesting member 14
the Yendor as at the date of tha Transfer Notvice.
The fair value shal]l be such wvalus ag an
iﬁdapenﬁent firm of ghartered #qcpquanns shall
Jeercify in writing as being in their opinion the
fair va}ne nf the Sale Shazas {valued by sspessing
the value as betwaen a willing purchnsar and @

willing vendor of thke whole of the issuod sharn

L

‘capital of the Company and ascribing to the Sale

.Shares the same properkion of the value wo assersed

as the Sale Shares bear to the total number »of
shares in thélcapital of the Cﬁmpany then in issue)
and such curtificnte shall be dbinding on the
Vendor. Such iudmbundant Fivm  of * churtored
accountnnta siall be appointed by agrnﬁment 'botween -
the Vendor and tha.requnnting member or, iﬂ dcfﬂU1L

of agreement.by the Preaident for the tima being of

the Institute of Chartared Accountants in Englend

and Wales and in piving their»ﬁpgnion shall aEL a8 -

experts and not aﬁ;Arbitrators.

If a request is made under paragraph (4) uny oftir
made Under paragr;yh (3) shall temain open fot
acceptante until the expiry of 28 days after the
giving of a certificate under paragraph (&) Eqpies j

of which shall be sent by the Company to the Vendoy-

11.
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and each member ¥ho shall have meceived an offer of
Sale Shares and any acceprange of sugh offer
shetker made before or after the date of such
certificaticn shall he deemed o he an ascceprance
at a leover of the price spegified in the Trensfer
Kotice and the fair valve sg gertified Provided
hewever fhat if the Vender shall be dissarisfisd
with the fair value as so gergified he shall by
entitlad by motice in writing o the Gompany atv apy
tize within the periods of 28 days aiver roceipt of
such certificate to withqf;w‘his Transfor Not;aé in

which event all acceptances shall be woid and of no

offect.

If any acceptance of any offer shall bageme binding

o

A
in accordance with its terms or this Article tha

Vandor shall be bound to transfer the Sale Sharss

. 86 asccepted to the purchasing member upon paymenk

of tha pufchasu price and {f he’shull fall to do no

ﬂ%hekChnirmnn of the Compeny of rome other person

¢

appointed by the Direetors shallwbo deemed to have
! 0 :

been appointed the attorney of the Vendor with ful)
power (Y execute complete and deliver in the name
and ori behalf of the Vendor transfers of the sharcs

to the purchasing member against payment wof the

price to the Company. On payment of the price to

the Company the purchasing member shall be deemed
to have obtained a good receipt for such payment
and on execution and delivery of the transfer the

purchasing member shall be entitied to insist wupon

12.
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- Bbis pame beicg entered in ahe Repister of HNewhers
as fhe folder by wransier of ahe shares. The
fempany shall forthwish pay 4the price intg a
separate bamk aceount n the Coppany's mame and BN
sball keld such price in trust for the fepdor, ";_9

(7} Provided the Yendor shall not have withdrewn his i"]b
Transfer Notice pursuent to paragraph 43) of this
Article he shall wa ertitled at any time within 3 N
menths after tke expiry of the perjed for "
acceptance of offers made pursuant Lo paragraph {3)
abova te tranafer:
ted  any Sale Shares which shal]l not have been SR

\
&

~. accepted by other membars and o

th)/ any Sale Shares for which the member KN

accepting the offer chall have failed to make R

payment within 14 days after his atcoptance Jor?
shall have become binding to any person 4%
= 2 4 o any price ﬁnt loess than that specified by him i%ﬂ
in the Tranwfor Notice and the Directors ‘ ‘:
shall be bound to register any such transfer. C ‘{
(8) 1In any of the follewing eventp:= . é:;“-
(2) the death or bankruptey of s member : _%QC’
L
(k) in the case of a corporate member the ‘Eg%~
conmenserent of winding-up thereof (other ﬁi
than for the purposes of amalgamation ot d.a
reconstruction) of the appointment of a4 ié: :
receiver and manager of any part of its ;%J.
{ undertaking ii‘?‘
: ;10”
oy
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(d7

in the case ¢f a corpdrate mewber a thanged wof

centrod of such gmember which for the purposa

of these Articles shall meaniw

£i¥ 3n the case of a membey holding “a®
Ordinary Shares or "C" Ordiniyy dhares
the limeal descendanys of Feorge
¥Whittle and Carringten ¥hitide andzor
their respective spouses widowers or
widows andier personal vopresentatives
or Trustees of any trusi holding assets
principally for the benefiv of sugh
persens as aforesald ceasing to hola
datween them or have tha pawer Lo
oxarcise voting rights conforring in
agg;egate more thon £ifcy per centum of
the total wvoting rights «onferred hy
all the shares in the capital of such
corpnrote mamber other %han those with
reatricted voting righcs

(i1) in the case of a médbér holding "B"
Ordiﬁary Shares or "D" Ordinsyy Shares
the occasion of that member ceasing to
be a amb;idiéﬁy of Tarmac ple or Tarmace
ple itself becoming a subsidiary of
some other company

in the rcase of all members holding g

Ordinary Shares or D" Ordinsry Shares the

terminativon for vhatever reason of an

Agreement dated Seventh June 1982 between the

14,
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(9)

1

Company and Tarmac Econowpste Limited (ahes.
Econowaste Limited) |
the ﬁampsnsv shall forthwith upon hecoming aware of
such event notify all members thereof and shall
subject to first obtaining a Class Copsent fryom
either the holdera of “A" Ordinary Shares or the
holders of "B" Ordinary Shares serve notire upon

sush member or members his personal representatives -

its Receiver or Liquidator as the casa may be

requiring such member or members as afornsnid;fw

within "28 days of such notice to transfer all his
or lts shares in accordance with Article B horeof
and in the event of such member fniiing Lo make
such”t}ansfer‘within théxsuid period of 28 days the
membar shall be’deemed\to,hnqﬁﬁgiveﬁ o ;ra&sfer

y p
notice or notices in respect of all his or its

shares (bﬁt so that suéh member nhnllbte;ﬁagﬁéd to
have.given written notice of a rcquestf?ursuant to
Article’JQ(A) hereof for the fair vgi;éi.of':;uch
shares -to be determined) at the date of exé#ration
of the said period of 28 days and thereuponrgll ﬁhe

. N
provisions of this Article shall apply as if .such

notiée or notices had then been given. °
The members holding all the issued Ordinary Shares
in the Cémpany may if they think fit agree in

writing to waive the provisions of this Article in

. any particular case. &

(4) By the deletion of the existing Article 10 and by the insertion of

the following new Article:-

15.




#10{=)TWQ mexbers present inm pesspn =r hy proxy shall bo a quarym av

Iy Geperal Meeting provided that such gquorum shall throughoyn

[N '
N . S

:h}/}, meeting include w3g pivsun being o7 representing a holdey

of any of the “A" or “¢" Ordinary Shares and one being or

representing a hoider of any of the “B" or “D" Ordinary Sharas,
Regulaticn %3 of Table A shall be ﬁQQ@fiQdiﬁGCQTﬁiDEIYa

() 1f at any adjourned meeting a quorum‘is not present within half

an hour Erop the time appointed for the adjournad mﬁating the

measing shail be dizsolved, Regulation 54 of Table A shall be

- medified accordingly.“ -

(3) By the deletion of the existing Articie 13 and by the insertion of

the following new Article:- :

"ljll ON a show“of hands every member present in person shall have

one vote, and on a poll each member holding an "A" Ordinary

Share shall have one vote for every "A" Ordinary Share of which

he is the holder and a member holding a "B" Ordinary Share

.shall have one vote for every “3" Ordinary Share of which ho i

a holder and a member holding a "C" Ordinary Share shall have

" and a member holding a "D" Ordinary Share shall have one ¥ote
Y for every "D" Ordinary Share of which he {s ‘the holder.

'\ Provided that:
% .

&\ (1) "No shares of any one class shall confer any right to vote
\kk upon a resolution for the removal from office of a

' Director appointed by holders of shares of the other

y ¢lass, and |

(ii)hﬂon a resolution of the Coﬁpany in General Heetihgc‘tb

égmove an A Director the "A" Ordinary Shares shall on a

B o .
poll carry ten votes for every such "A" Ordinary Shate.

16.
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\\ one vote for every “C" Ordinary Share of which he is the holder

ey




ry.

(ifi}

.

-
N

( fﬁ

On ench a resolurion to remave a B Director the MEM
Ordinary Shares shall on a poll earry ten votes pev
share, and

en any resolution ef the Jompany in Genaral Meetring %o
remove a Director appointed hy the holders of shares of
either "A"™ or *“B" shares the holders of shares of the
other of such classqs shall be deemed to have given and
not withdrawn s proxj in favour of the holders of shares
of cﬁa class which appointed such director or sugh of
;hém as attend such meeting and a vote given in pursvance
of such proxy shallsbe accepted in preference to any votp
: ]

cast by a member op ;liembers deemed to heve piven it

if at any meanigé & holday of any sharas of oither class
"A“ or "B" is not present in parson or by ‘proxy thu’votes
axarcisuble on .a pell in respect af the ﬂharas ot Lha,
same class hald by members prasent 1v person or by prox?
shall be pro tanto incroased so th;t such shares shsll
together ontitle such members to the same agpregate

number of votes as could be cast in respect of all the

_ shares of that class if all the holders thereof were

spresent. Regulation 62 of Table A shall not apply."
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ABIIELEE;QE;SEEQQIAIIQN
of

e
ARNOLD WASTE DISPQSAL LIMITED
(Amended by Special Resolutlon passed on 17th October 1989)

EBELIMINARY

i, THE regulations contained in Part ) of Table A in the First Schedula
to tho COmpnnias Act 1948 (hereinafter cnllad\\:the Act™) shall,
excopt as hereinafter provided and sco far as LQQ same are not
inconsistent with the provisions of theae Arti:!ou\ apply to the
Company. Referonces heroin to regulntions of Table A 'are to Part )

of Table A unless otherwise stated.
PRIVATE. COMPANY

2. THE Company 1s a Private Company, and accordingly the restrictions

contained in Regulation 2 of Part II of Table A shall apply.

\
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SHARE CAPITAL &

3.  The share capital of the Company is £250,000 divided into 1,041,270

" wA" Ordinary Shares of lp each 1,041,270 "B" Ordinary Shares of 1p each 500

"¢t Ordinary Shares of lp each and 500 D" Ordinary Shares of 1p each and

2,291,646 Deferred Shares of 10p each. The "A" "B" *c" and{ﬂn" LQOrdinary
! :}L-«u"ir””ﬂ j (
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Shares shall save as specifically provided in these Arté, e rank ogually
and pari passu inm all respects. The rights of the said Deferred Shares
sball be as follows:a-

{a) ‘The said Peferred Shares shall entitie the holders therecof to a fixed
non-cumulative dividend at the yate of § per cept per apnum for any
financial year of the Company in respect of which the met profits of
the Company available for divijdend (as certified hy the auditors of
the Company, whose decision shall be final and bindingd exceecd
£1G,000,000,

(b) On a winding up the holders of the Deferred Shares shall bo entjtled
out of the surplus assets of the Compsny to a return of the capival
paid up on the Deferred Shares held by them respectively after a
total sum of £100,000 has been distributed in such winding up in
roapect of each of the "A" "B" “C" and "D" Ordinary Shares of lp of
the Company.

(c) Save as provided in this Article the holders of the Deferred Sharcs
shall not be entitled to any participétion in the profits or assols
of the Company.

(d) The Deferrod Shares shall not entitle the holders thereof to attend
or voto at any General Meeting of the Company by virtue or in respect

of their holdings of such Deferred Sharas.

4. IN  these Articles the expression "Class Consent” shall mean the
consent in writing of the holders of three fourths of the lssued shares of
the relevant class or the sanction of an Extraordinary Resolution passed at
a separate General Meeting of the holders of shares of that class and to
every such separate General Meeting the provisions of Table A relating to
general meetings shall apply except that the necessary quorum shall be two

personit =t least holding or representing by proxy three fourths of the

N



issued shares of the class and thar any holder of shares of 1the ©lass

present jn pergon or Ly proxy may demaad a poll.

5,

{A)

(B}

The capital of the Company shall not be increased nor shall the
Birectors have paver to igsua or allot further sharps withouy
Glass Consent of each clast »f shares, Accerdipply regulation
44 of Table A shall not appiy. n
Any shares issued after the date of adopiion of ihese Artieles
atall consist partly of "A" Ordinary Shares paruly of "B
Ord{nary Shares partly of "C" Ordinary Shares and partly of D"
Ordinary Shares and shall bLe divided amongat sufh classos oF
ahares in proportion to the numbior of "A" OrdinaryIShares R
Ordinary Shares "C" Ordinary Shares and “D" Ordinary Shares
respectively in ispue immediately prior to such new issue. 7The
falﬂ#wing provisions shall apply to any such new sharecsi-
{i) Such new "A" Ordinary Shares shall (upon beinpg issued) be
“”ngfered by the Dircctors at such price per share (Mthe
*tg‘\; Price") as the Directors shall think {it to Lhe
then enisting holdefs of "A" Ordinary Shaves in
proportion: to the "A" Ordinary Shdres then held by them
raspectively and they shall be entitled to accept such
offer as to the whole or part of the "A' Ordinavy ¥hares
comprised therein by notlce in writing served upon the
Company at its registered office within 28 days from the
date of receipt of the offer and they may further specify
in such notice their willingness to take surplus shares.

If any shares shall not be accepted as aforesaid the same

3.



(i1)

(iii)

shald te offered ro fhe holders of TAM Urdinary Shares
wha have specified tkheir willingpess 1o take surplus
skares as aforesaid put w0 that o holder shall be
required to take gwre surplus shages than he has
expressed his willipgness to acctept. 1In the tase of
coppetition betwean holders of “AM Ordinary Shares 1he
surplus shares shall bhe offered to them in propoertjon to
their holdings of “A" Ordinary Shares jwmediately prior
te such new fssup. Subject thereto, any new "A" Ordinary
Shares £till unaccepted shall be offered by the Dirgcturs
at. the Issue Price to the then eoxisting holders of "B
Ordinary Shares "G" Ordinary Shares and "D" Ordinary
Shares then held by them respectively and like provisions
as Lo accaptance and surplus shares shall apply.

Such new "B" Ordinary Shares shall be offared at the
Issue Price and upon the like conditions as to acceptance
and surplus shares to the ther existing holders of "E"
¢zdinary Shares in proportion to the "BY QOrdinary Shares
then held by thes respeetively. Any "B" Ordinary Shares
atill unoccepted shall then be offered at the Iesue Price
to the holders of "A" Ordinary Shares "C" Ordinary Shares
and "D" Ordinary Shares according to their holdings of
"A" Ordinary Shares "C" Urdinary Shares and "D" Ordinary
Shares upon the Jlike conditions as to atceptance and
surplus shargs,

Such new "C" Ordinary Shares shall be offered at the
Issue Price and upon the like conlitions as to acceptance
and surplus shares to the then existing holders of "C"

Ordinary Shares in proportiom te the "C" Ordinary Shares

4.




then held by them respectively. Any "M Ordinavy Shaves
still wnaccepted shall then be offered at the Izsus Price
te the holders eof A% ©rdimary Shares "R® ¥rdinary Shoares
apd *D% CGrdinary Shares aceording to their holding of “A"
Ordinary Shares ~B" dQrdipary Shares and "IV Ordinary
Shares upon the 1like conditjons as ta acceptance and
surplus shares,

(iv) Such new “D" Ordinary Shares shall bs offered ithe Jgsue
Price and upon the like conditiens as ¥o acceptanea of
surplus  shares to the then eoxisting holdsrs of "H"
Ordinary Shares in proportion to the "D" Ordinary Sharos
then hald by them respactively. Any "D" Ordinary Sharos
still unaccepted shall be offered at the lssue Prige o
the holders of "AY Ordinary Shares and "B Ordinary
Shares snd “C" Ordinery Shares according to their helding
of "A" Ordinary Shares "B" Ordinary Shares ond "C"
Ordinary Shures upon the like conditions as to oeceptancg
and surplus sharaes.

(v} Any Ordinary Shares issued to a person who is already a
holder of Ordinary Shares of a particular ¢lass shall he
designated as shares of that ¢lass and shall accordingly
be subject to such of the provisions of these Articles as

are applicable to the shares of that class.

6. SUBJECT as aforesaid and save as provided by any other provision in
these Articles to the contrary all unissued shires shall be at the disposal
of the Directors and they may allot, grant options over of otherwise deal
with or dispose of the same to such persons, at such times, and generally

on sucth terms as they think most béneficial te the Company but so thal no

5.



shares shall be issued at a discount excepi in accordance with Tection 57

oE the Act .

Tn

AR instrument of transfer of fully-paid shares necd not bhe signed by

or on behalf of the transferee, Regulation 22 of Table A shall de modifjied

accordingly.

8.

ANY  share may at any time be transferrod {and the Dircetors sha})

reglater such tranafer):~

(L}
(2)

to a mamber holding sharss of the same class, or

by a member (in this aub-paragraph (2) called "tho Member") being u

corporata bhody to eany Associated Compuny of the Member (ns

hereinafter defined) and so that any sharaes so transferrnd may be ot
any time transferrcd to any other Associatod Company of the Membor.

For the purpose of these Articlas "“Associated Company of a Membor"

shall mean (-

(a) in the case of a member helding "A" Ordinary Shaves and "¢
Ordinary Shares (when issued) any company in which iineal
descendants of George Whittle and Carrington Whittle and/or
their respective spouses widowers or widows and/or personal
tepregsentatives or Trustees of any trust holding assets
principally for the benefit of such persons as aforeseid shall
hold  between them (or have the power to exercise) voting
rights conferring in aggregate more than f[ifty per centuin of
the total voting rights conferred by all the shares in the
capital of such company other than those with restricted voting

rights and

6.
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(b} in the case of a mesher holding AV Crdinary Shaves and Y
Ordicary Shares {when issuwed} Tarmac plc and any cvompany For
the tice being 3dts subsidiary. tn  any ransfer 10 an
Associated CLorpany of the Menber the Nember shall require tha
transferee to agres that upon the transferes gearing ta bhe an
Associated Company of the Metber the transferee shall aransfer
the shares ta tke Menber or an Assgciated Cumpany of the Membap
and, unless (he Member produces evidence to the satisfaction of
the Directors that the trensferees have so agreed, Lhs transfer
shall not be regavded as being msde pursuant to this .sub=
rarvagraph (2); or

¢3) to any person with a Class Consent of the holders of "A"
Ordinary Shares and the holders of "B" Ordinary Shares and the
tolders of the "C" Ordinary Shares and the holders of tho ™"
Ordinary Shares; or

(4)  {n accordance with the provisfons of Article 9 horeof.

Provided always thoet on any member who acquired shares as  an

Associated Compony of n Member pursusnt to sub-paragraph {2) of thin

Article ceasing to be an Associated Company of a Momber or fFormer

member such former Associated Ccmpany shall glve written notice of

such ceszation to the Company and the Directors shall give written
notice to such Member requiring it to transfer the shares to the

Member or &n Assoclated Cémpany of the Member and if such Member

shall fail tn deliver such a transfer of the shares for registration

within 14 days of such notice then it shall at the expiration of such
period »f fourteen days be deemed to have given a Transfer Notice in
respect of the shares under Lhe provisions of Article 9 hercof but so
that such wmember shall be deemed to have pgiven wruitten notice
pursuant to &rticle 9(4) hereof for the fair value of such shares to

be determined.

7'
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(2>

(3)

fo shate shall save as provided im Article 8 he transferrod to

epy perscn unless and antil the rights of pre-empticn conferred

by this Article shall have heen exhausted.

Any Member {hersfnafter called “the Yendor™) desiring o

transfer its shares (e tyansfer of part only of its shares mot

being permitted under the pravisions of this Artiecle) shall

give notice in writing of such desire {hereinatxer called “a

Transfer Notice") to the Cewpany and shall specify therein the

price at which tha Vendor is propsred to sell such shares, A

Transfer Notlce shall constitute the Cempany the agent of the

Vandar for the sale of thu shares or share spacified therein

(horelnafter called "the Sale Shares") in accordonce with tho

following provisions of thlis Article. A Transfer Notice may

contain a provision that unless all the Salw Shares are sold by
the Compuny pursuant to this Article none shali be sold and any
such provision shall be binding en the Company,

The Company shall, within seven days of roceipt of the Transfer

Notico cffer the whole of the said shares at the price in

mannay foliowing -

(1) So far as the Transfer Notice comprises "A" Ordinary
Shares in the capital of the Company such shares shall ba
offered in the first instance to all the members other
than the Véndor holding "A" Ordinary Shares in the
capital of the Company and next (failing acceptance
within the period hereinafter specified by members
holding "A" Ordinary Shares) to all the members (other
than the Vendor) holding "B"™ Ordinary Shares

(ii) So far as the Transfer Notice comprises "B" Ordinary

Shares in the capital of the Company such shares shall be

8«



offered in the first instance 2o all the mewbers hixlding

B Ordipary Shares in the capital of rhe Tompany ather

than the Yender and mext f{failing acceptance within the

pericd hereinafter specified by members holding ™A™

Ordinary Shares) to all the membars dether #than #the
Vender) holding “A* Qrdinayy %hares

(£31) So far as the Transfer Notice comprises ™G" Ordimary

Shares in the capital o¢f the Company such shares shall bo

offered in the firat instance to all the members holding

"C" Qrdinary Sharas in the capital of the Company other

than the Vendor and next (failing acceptance within cthe

period herefnaftor spocified by mewbors holding "G

Ordinary Shares) to all the members (other thenm theo
Yendor) holding "B" Ordinary Shares

{iv) So far as the Transfer Notice comprises "D" Ordinary

Shares in the capital of the Company such shares shall be

offerad in the first instance to all the members holding

"D Ordinary Shares in the capital of the Company other

than tha Ven#or and noxt (failing acteptance within the

period thereinsfter spocified by members holding "DV

Ordinary Shares) to all the members (other than the
Vendor’ holdfwug "A" Ordinary Shares

Each ¢f the shareholders of the class to whom any such shares

are offered may accept the whole of the shares comprised in the

offer bui not part hereof within three months from {he date of

receipt of such offer but so that any acceptance may be

withdrawn at any time before the expiry of such period but

wixitess so withdrawn shall become binding at the expiration of

such period, If more than otle of the said shareholders shall

g.
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(4)

(5)

accept the whole of the said shares such shares shall be Qeensd
ke be accepted by the shareholders so accepting in proportiom
to their respective holdings of shares in xhe Coppany.  The

Directors shall register any transfer made pursuant to the

forsgeing provisions of this sub-paragraph {3},

“1f any meiber receiving such an offer shall within a period of

14 daye from the diste of such offer so request by notice in

wvriting to the Company the fair value of the Sale Shares shall

> he determined at the joint expense 9f the regquesting member and

the Vendor as at the ‘date of the Transfer Notice. The fajr
value shall be such value as an independent firm of chavtored
accouptants shall certify In writing as being in thoir opinion
thgl Fafr <piup of the Sale Shares (valued by assonssing the
value ns between a willing purchaser and a willing vendor of
the whole of the issucsd share capital ef xthe Company and
ascribing to the Sale Shares the same proportion of the value
sc assessed as the 8ale Shares bear to the total number of
shares in the capital of the Compaty then in iseuc) and such
certificate shnli be binding onm the Vendor. Such independent
Firm of chartered acceuntants shall be appointed by apreement
betwaen the Vendor and the requesting member or in defauit of
agreemeht by the President for the time being of the Institute
of Chartered Accountants in Epgland ond Wales and ¢n giving
their oplnion shall act as experts and net as Arbitraters,

If a request is made under paragraph {4) any offer made under
paragraph (3) shall remain open for acceptance until the expiry
of 28 days after the giving of a certificate under paragraph
(4) copies of which shall be sent by the Compsny to the Vendor

and each member who shall have received an offer of Sale $hares

10.



(6}

(73

and any acceptance of such ©offer vhether made hefore or after
the date cf suck certificaticon shall be deemed tov be an
acceptance at a linvwer of the price specifjed in ihe Transfer
Hotice and¢ the fair walue so certified Provided however that
if the Yendor shall be dissatisfied with the fair valuve as so
certified he shall be cntitled by notice in aritving to the
Company at ony time within the periods of 28 days after receipt
of sugh certificate to withdraw his Transfer Notice in which
event. a}l acceptances shall be woid and of no e«ffect,

If any acceptance of any offer shkall bacome binding im
accordance with ite terms or this Article the Venuor shall he
bound to transfer the Sale Shares so acceptod to the purchasing
member upon payment of tha purchase peice and i he shall fail
to do &0 the Chairman of the Company of some other porson
apprinted by the Directors shall be deemed to have Meen
appointed the attorney of the Vendor with full power to execute
complate and deliver in the name snd on behalf of Lhe Vendor
transfers <f the shares %o the purchasing member against
payment of the price to the Company. On paymont of the price
to the Company the purchasing member shall be deemed to have
obtained a goud raceipt For such payment and on executfon and
delivery of the transfer the puyrchesing member shall be
ertitled %o insist upon his name weing entered in thu Register
of Members as the holder by transfer of the shares. The
Company shall forthwith pay the price into a separate bank
account in the Company's name and shall hold such price in
trust for the Vendor.

Provided the Vendor shall not have withdrawn his ‘iransfer

Notice pursuant to paragraph (5) of this Article he shall be

11.




(8)

entitled ar gny fine within A months after the expity of tha

period for acceptance ©f offers made pursuant to paragraph (3)

ghove to transfers

(a}

(b}

aiy Sale Shares which shall set 2saa been arcepted by
othsr pexmbers and

any R"ale Shares fer which the member eccepting the uwifer
shall have failed to make payment »ithjin 14 days after
his acceptance shall have become binding to any person at
any price not Jess than that specified by him in the
Transfer Hotice and the DNirectors shall be hound 1o

register any such transfer.

in any of the following avents:-

(x)
(b)

{c)

the death or bankruptey of a menber

in the case of a corporate member the commoncement of

winding-up thercof (other than for the purposes of

amalgamation or rocconstruction) or the appointment of a

recaiver and manager of any part of its undertaking

in the case of a corparate mesmber a changs ol contye) of

auch membar which for the aurpose of these Articles shall

mean:- .

({} in the ¢asec of a member holding "A"™ Ordinary Sharcs
or "C“ Ordinary Shares the lineal descendants of
Ceorge Whittle and Carrinpton Whittle andfor their
respective spouses widowers or widows and/or
personal representatives nr Trustees of any trust
holding assets principally for the benefit of such
persons as aforesaid ceasihg to hold between them

or have the power to exercis¢ weting rights

conferring in aggregate more than fifty per centum

12‘




of the rotal woting rights <erferred by all 1he
shares in kke ¢r7ital of such corporate memher
ether than these xith restricted voting rights
(ii) in the case »f a megber tolding “B" Ordinary Shares
or *D" Ordinary Shares the cccasicon of that memher
ceasing to be a subsidiary of Tarmae ple or Tarmac
ple itself bueceming m subsidiary of some other
company
(d) in the gase of all mewbers hoiding "B* Ordinary Shares or
"p" Qrdinary Shares i{he termination for whatever recason
of an Agreement dated Seventh June 1982 betwean lhe
Gompany and Tarsyc Econowaste Limited (then Econowosie
Limited)
the Company shall forthwith upon becoming aware of such vvont
notify all members therecof and shall suhject to first obtaining
a Class Consent from either the holders of "A" Ordinary Shares
or the holders of "B" Ordimary S$hares serve jiotize upon such
member or mombers his personal representatives ite Recoiver orv
Liquidator as the case may be requiring such member or memberns
a5 aforosaid within 28 daye of such notice to transfer all his
or its shares in accordance with Article 8 hereof and in the
avent of such member failing tc meke such transfer within the
said period of 28 days the member shell be deemed to have gilven
a transfer notice or notices in respect of all his or its
shares (but so that such member shall ba deemed to have given
written notice of a twijuest pursuant to Article 9(4) hereof for
the faiv value of such shares to be determined) at the date of
expiration of the said period of 28 days and thereupon all the

provisions of this Article shall apply as 1f such notice or

notices had then been given.
13.




£9) The weshers holding all fke issued COrdinary Shares 3in the
Company may if tkey thimk fir egree in yritipg to waive he

pravisions of this Arxicle in any partisular case.

L

10{a) TWQ members present in perscn or by proxy shall %o a gquorum at any
Geperal Meeting provided that such guorum shall throughout the meeting
include one person beipg or representing a hglder aof any of the "A™ or "C"
Ordinary Shares and one heing or representing a helder of any of the “B" or
"p*  Qedtoary Shares, Regulation 33 of Table A shall bo wopdified
accardingly.

(b} If at any adjourned meating Q quorum {8 not presont within hall an
hour from the time appointed for the adjourned mecting the meetinp shall be

dilssolved, Regulation 54 of Table A shall be modificd accordingly.

tl. A poll may bclﬂgmnndnd at any General Meeting by the Chaelrman or by
any member present in persén or by prory and entitled to vote. Regulation

58 of Tabler A shall be modified accordingly.

{2,  THE Chairman shall not be cntitled to a scébnd or casting volte,

Rogulation 60 of Toble A shall not apply.

13. ON a show of hands every member present in person shall have one
vote, and oh a poll w=ach member holding an "A" Ordinary Share shall have
otie vete For e¢very "A" Ordinary Share of which he is the holder and a
member holditig a "“BY Urdinary Share shall have one vote for avery "g*
Ordihary Share of which he is a holder and a member holding a "C" Ordipatry
Share shall have one vote for every “C" Ordinary Share of whi¢h he is the
holdsr und a member holding & "D" Ordinary Share shall have one vote for

every “D" Grdtiiary Share of which he is the holder. Provided that:
14,
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(ii)

C(iil)

(iv}

No shkares of any coe class shall confer any right o ~*.4 wpon @
resoluticn for the reqmoval from office of a Director appointed hy
holders of shares of the other class, and

en a resoluticn of the Company in General MNeetimg tq yemove an A
Pirector the "A" Ordinary Shares shall on a poldl carry ven vores for
every such “A%* Ordipary Share, ©Oa such a resolution to remove a B
Director the “B* QOrdinary Sharss shall on a poll caprry ten votes per
share, and

on any resolution of the Company in General HMeeting 1o remove o
Director appointed by the holders of shares of either “A" or “B"
sharee the holders of shares of the other of such classes shall be
deemad to have gjven and not withdrawn a proxy in favour of the
holders of shares of the class which appointed such direewor or such
of them as attend such meeting and a wvote given In pursuance »f such
proxy shall be accepted in preferenne to any vote cast by a membor or
members deomad to have given it

{f at any mecting a holder of any sharos of either zlass "A" or "B”
is not present in person or by proxy the votes oxerciwmable on a poil
in respect of the shares of the same class held by members presenkt in
person or by proxy shall be pro tanto increased so that such shares
shall together entitle such members to the same apgregate number of
votes as could be cast in respect of all the shares of that c¢lass if
all the holders thereof were present. Regulation 62 of Table A sball

not apply.

15.



DIRECTORS

14. UNLESS and until otherwise resolved by Special

Resolution of the Company, the Directors shall nolL be more
than six in number of whom not more than three shall be
appointed as provided in Article 17 below by thae holders of
the "“A" Ordinary fhares and not more than three shall be
appointed as provided in Article 17 below by the holders of
the "B® ordina;y Shares. Regulation 75 of Table A shall

not apply to the Company.
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15. I thess Arkicles the expressicns "A pirectoz™ and
"8 pPirector* respectively designate Directors acgording 19
tme class ¢T shares, holders of a majority of which have
appointed them.

16, EACE  Rirector shall hold effice spbjech conly 9

Article 13 hereof but pay at any time be removed from

office under Articles 13 or 17 hereof

17. _ANY appointment or rewgval of a Dixector shall bhe in

writing served on the Company and signed by or on hehalf of

the holders of a majority;of the issued “A" Ordinary Shares
or "a" Oordinary Shares as the case may La.

18. THE provizo in Regulation 79 of Table A shall not

apply to the company.

1a. THE office of a Director shall be wacated in any of

the following events, namely:

(a) if he shall kecome prohibited Q; law from acting ay a
pDirector:

tb) 4f he shall resign by writing under his hand Jleft at
the registared office;

te} if he shall have a receiving ordexr made against him or
shall compound with his creditors generally;

{d) if he becomes a patient for the purposes of Pari VIII
of the Mental Health Act 1959 or bLecomes of unsound
mind: or

ts) if he shall be removed from bfrice as herein provided,

Regulation 88 of Table A shall not apply.

2. THE Directors shall not be subject to retiremzht by




rotaticn and accordingly Regulataons 8§93 ta 32 of Tabla A
shall nok apply and all other references in Tablg A 1o
retirement Ly rotaricn shall be disgegarded,

21. N0 mMreqtor shall e appointed otherwise than as
heyein provided and accordingly Xegrlations 93 %o 97 of
Tabte A shall he modified appropriately,

22, _THE querum for a meeting ©Ff the DRirsctors shall

throughout the meeting be at least one A Director and one B
Director (or in either case or bLoth gases the Alvernate
Director of such a Director). Regulation 99 of Table A
ghall not apply.

23. THE Chairman of the Board of Directors shall he
appointed initially by a majority of the holders of the "AY
Qrdinasy Shares from amongst either the A or B Dircctors
for a term of one year from the date of adoption of these
Artic@.es of Association. After the Yexpiration of the sald
noxio&\\.‘..\ of one year the Chilrman shall be appointed by a
majoerity of the holders of the "B" Ordinary Shares fILrom
amongst either the A or B Directors for a term of one year
from tha end of the peritcd of office of the preceding
Chairmans The appointment ©f the Chairman thereagter shall
be made turn and turn about by the majority of the holders
of the "A" Ordinary Shares and the majority of the holders
of the "B" Ordina:y Shares ruspectively and each such
appointment to be of the duration of one year from the end
of the period of office of the preteding Chairian. In the

absence from any meeting of the Directors of the ‘Pperson



elected Chairrman A Director or Alternmate Director appainted
by the same class of sharehelder as appointed the <Chairman
shatl act as Chairran. The Chairman shall wnot have a
casting wote. Regulaticns 98, 101 and 104 of Table H &hall
Fe modified accordingly.

24, AT any reeting of the Directors each Dizector shall
have one veote but ro resolution of the Diregtors shall be
effective unless the vote of at Jeast one of the A
Pirectors and one of the B Directors present or of their
respective Alternate Pirectors is cast in favour thereof,
25, THE Directors may neet together for the despateh of
huginess, adjourn and otherwise regulate their meoetings as
they shall think fit. A Director may, and the Secrotary on
the requisition of a Director shall, at any time summon a
meeting of .the Directors. Notice of a meeting of Directors
shall be in writing and delivered or sent by post to cach
Director at his address in the United Kingdom last notifiped
to tho Company.

26, A resolution in writing signed by all the A Direcctors
and all ¢the B Directors or thelr respective Alternate
Directors shall be a‘s ;affecf:ive 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 persons. Regulation 106 of Table A shall
not apply.

27. la) The holders of a majority of the ‘A" oOrdinary

shares may at any time appoint any person to be the



(b}

Alterpate pirector of any A Director or a number of
sach per.ons of nhom anyone presenl at any wmeeting
shall be the Altezpate PDirector ©of such A Directgy and
such holgders pay at any time termimate such appointment.
Any such appointrent or terminatiun shall be effected
as previded in Article 17 hereqf, The samg person may
be appointed as the Alternmate pirsctor «wf mere than
one Diregtor, If at any meeting of the Directors less
than three A Directors or their Alternates shall e
present the A Director or A Diraectors present at sugh
meeting shall be deemed $o ke the Alternate or
Altornates of the A Director or A Directors not
attending. The holders of a majority of the "p”

Oxdinary Shares shall have a similar rzight to appointk:

.or terminate the appointment of any Alternate Director

of any.r B Director and the proyisions set out above

shall apply mutatis mutandis to the B Directors or

their Alternates. |

The appointment of an Alternate Director shall ipse

facto determine:-

(1)} on the happening of any event which 3if he were a
Director would render him legally disqualified

from acting as a Directer; or

{ii) 4if he shall have a receiving order made against

him or shall compound with his <creditors

generally: or

iii) 4if he becomes a patient for the purposes of Part

20
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(a}

28,

YIZX of the Menfal Fealth Act 1559 or hecones of

unsarad sind2 oo
{iy} 4Af he shall resigm by writing sonder his hand leit

at the registered offige,
His appointment as Altermate Digfestor @f & Dirsctor
shail alsy determine ipso fagto 1if the Direcing
concerned {belgw <alled "his principal™) s=hall ceass
for any reason 9 ke a Diregtor
An Alternate Director shall (subject to his giving 1o
the Corpany an address within the Upited Kingdom ay
which notices may be served upon him) be entitled to
receive notice of meetings of the Direstors and of any
committee of the Directors or Management Committee OFf
which his principal is a member ond 4o attend and voto
as a Director and beo counted in ::he quorum at any such
meeting at which his principal 4is not personally
present and gencerally at guch meeting to perform all
functions of his principal as a Director,
An Alternate Director may bke repaid by the Company
such expenses as might properly be repaid to him if he
were a Director but shall not in respect of such
appointmeni be entitled to receive any remuneration
from the Company. 'xﬁih Alternate Director shall be
entitled to be indemnified by the Company teo the same
extént as if he were a Director.

THE  Directors may from time to time appoint any

person t6 an offiée or employment having a designation or



Citle 2necloding the xord *Director® or attach 1o any
existing cffice or employTent with the <Company sSuch A
Aesignation or title, The inclusion of the word “piregtox”
in the desigratica or title of any office or =amployment
with the Cezpany f{other than thg office of Managing oF
Joint Managing or PDeputy or Assistany Managing Pixsctor)
shall not irply that the holder theyreof i3 a DPirestor of
the Company ner shall such holder thereby be empowered i
any respzct tQ act as a Dpirector of the <ompany or ha
deemed to ke a Director for any of the purpeses of theso
Articles.
29. A Director may wvote in respect ©f any coniragt oOr
arrangement in which he is intorested and be counkted In the
guorum pregent at any meeting at which any such contract or
arrangement is propesed or considered, and if he shall 50
vote his vete shall be counted. This Article shall have
affect in substitution for paragraphs {2) and (4) of
Regulation 84 of Table A which paragraphs shall not apply
to the Company.
30. THE Directors shall have no power o make any
decision or pass any resolution upon any of the followiny
matters without the Class Consent of the holders of both
A" grdinary Shares and "BY Ordinary Shares :-
{a) the creation of any mortgage charge 1lien or other
encumbrance on the undertaking property or assets of
the Company

(b} the acquisition oxr disposal of any £reehold or

22



(e}

(d)

leaserold lands
the adppticn of any pregramve ©of capital expenditurg
or any acguisition pnr disposal of a capital item at A
cost in either case exceeding an awount fixed by the
Qompany from %ige to time by Ordimazy Resoluticn (or
such other sum as all the menhers of the Compapy may
from time to tire agree in wriking) and for this
purpose capital expenditure shall ha deermed To include
the capital wvalue (determined on an open market basis)
of any items acqusred on lease hire purchase credit or
deferred sale terrs

any korrowings other than bank overdraft £acilities

not excceding £50,000 and for this purpose “"borrowings"

shall mean the total of :-

(1) all amounts owing on any dJebenture debenture
gstock bond or other secd}ity (whether or hnob
secured on a chiarge pn assets of the Tompany)

(i) all amounts owing in raspect of any loan advance
facillty or acceptance c¢redit from or with any

bank acceptance house or finance company

viii) the maximum amount that could £fall to be paid by

the Company under any guarantee or indemnity

{(iv) the total amount payable under &ny agrecment for

the conditiomal purchase of any asset and the
total amount raised under any agreement for
factcring debts or digcounting bills or any

gimilar transaction

23




fe} the giving 9f any gkarantee or indewmpity

(3 any increase pr reduction in authorised ©r issyed
share capital

(g3} any increase in the total emgluments ©f the Direciors
for any £inancial year above the sum fixed from time
to time by the Comppany by Ordinary Resolution

(h) any loans to members or an Associated Company of a
Member |

(£} any merger or amalgamation with or the acguisition of
any interest in any other corporate bhody firm or
business

{j) the incorporation c¢f & subhsidiary as defined in the
Act

INDEMHITY AN

R4} LIS1 (Y S SN e
7y
) A

RA R
. \'k s
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31. SUBJECT to the provisions of tha Act, everﬁf'tf“ﬂsmpyf

......

Auditor, Secretary or other office ¢f the Compuny“;ﬁgil be
entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabillties incurred
by him in the execution and discharge of his duties or in
relation thereto. Regulation 136 of Table A shall be

extended accordingly.

B/1579
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EESOLUTIONS dated the 5% aay ot‘ﬁﬁlé‘lm agreed %o by all the nembers
of the Company taking effect as

¢f the menbers of

PRNOLD WASTE RJSEOSAL LINITED

pregeated for filing prsuant to Sectica 350(1) and {4)(bdh} and (o) of the
Ceapanies Act 1988

UE, being all the membors of the above named Cempany, hereby rosplve, and
agrea that resolution (1) shall toake effcet 835 an QRDINARY RESOLUTION,
resolution (2) shall take effect as a SPECIAL RESOLUTION, and that
regolutions (3}, (4), (5) and (6) shall take offcet as ELESTINE
RESOLUTIONS, and also that cach of the saild raesolutions shall, where

appropriate, take effect as SPPCIAL RESQLUTIONS of each soeparate vlass of
the Company's shares, as follows:

(1) “THAT cach of the shares comprised within the authorised and issued
share capital of the Coupany be and are hereby converted and
redssignated as Ordinary Shares having their respective
nominal values as at the date  cof but otherwise ranking pari
passu In all respects",

(2) “THAT the Artlcles of Association annexed hereto marked *a" for the
purpese of identification be ¢7d they are hereby adopted with
inmediate effect as the articles of Association of the Company in
substitutlion for and to the exclusion of all other regulations and
Articles of Assoclatlon applitable to ¢he Company prior to the
adoption thereofv,.




]

4

£3) HIBAT the provisions of Ssction 8XM2) of the Coppanies Act, 1985
skall azply, instezd of the provisions of Secticon 80(4) and (B)
therest, in relation to the giving or renewal, after the date of thls
resotution, of an autherity under tha sald Sectlon {OW,

{4} “ZUAT the Cospany shall, with effect from the date of this
resolution, dispense with the laying of accounts and reparts hefors
the Company in general meeting",

{8) "“PHAT the Conpany shall, with effect from the date of this
resolutian, dispense with the holding of Annual Ganeral Meotings”,

(6) "IHAT the Cospany shall, uwith effect from the date of this
regolution, digpense with the obligatien to appoint awditors
annually."

£IGNED for and on behalf of the members and dated the -5@" day of A’Uavﬂck ?
1992

Namg of Member Slgpature
s t
Tarmace Quarry Products Linited (sr/""/.. xrssan

duly authorised for and on behalf of
Tarmac Quarry Products Limited

S
Tarnac Roadstone Nomlnees Limited m viste MY *

duly authorised for and on bahalf of
Tarmac Roadstone Nominees Limited




#AR

€erpany Numberz 30757

The Corpanies Acts 1583 10 1899

CCHPANXNY LIRITED BY SHARES

ARTICLES OF ASSOCIATION
of
ARBOLD VASTE DISPQIAL LINITER

1. (A)

(B)

PRE#!HINARY
The Regulations contained or incorporated in Table A of the
Companies (Tables A-F) Requlations 1585, as amended by tho
companies (Tables A-F) (Amendment) Regulations 1985
(hereinafzer referred to ag %Tahle A") other than Regulations
40 and 41, 73 to 76 inclusive, 78 to 80 inclusive and 54 and o5
of Table A shall, subject to the modifications herelnafter
expressed, apply to tha cnmpany,’and, together with the
regulations herelnsfter contained, shall constitute the

Articles of Association of the Conpany.

In Requlation 1 of Table A “executlon" includes both signature

under hand and execution under seal,

<
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4.

feh

Words ard expressions whiich are Qefined in Tahle A have the
sare peanines when used ia these Articles and reference &o
REegulations® peans tha regulations contalned ip Table A,

FRYVATE CONPANY

The Company 1s a private eoopany and accordingly the provisicng of
Section €1 Of the Act shall apply Lo the Coupany,

(A

(m)

SHARE CARITAL
The autherised share capital of the Company at tha date of Lha
adoption of these Articles is £250,000 divided into )'
2:291,646 Aqrdlnar_v Shares of 10 pence each and 2,083,540
Ordinary Shares of 1 penca each ranking pard passu in all

regpects gsave as to noainal value

For the purposes of Soction BOA of tha Act, and subjeut to the
provisions of Artiole 4, the Directors are hateby gonerally and
unconditicnally autkoriscd at any tipe br times to allob
relevant securities of the Company (as defined in the said
Scction) up to the amount of the authorised but uniszzued share
capltal of the Company at the date of any such ﬁllotment
provided that the authority hereby given may, subject to the
Act, ke renewed, revoked or varied by the Company &t any time
by Ordinary Resolution,

ALLOTMENT OF SHARES

witheut prejudice to any spéci-ﬁl rights previously conferred on the

holders of any existing shares or class of shares or other

securities, all shares o other securlties shall be issued to such

. (5‘



8.

6.

-.-.3_

persons apd BpoR such terms and condlitions and wilth sush rights,
Fricrities, privileges o restricticns as the Resolutlon areating or
issuing such shares or other securities andfor effscting the inoreass
in the auchorised share capital of the Company shall prescride nt,
in the absence of any such prescripticn, all shares or other
securities whether forming part of the existing or any ingreased
capital or other securities shall be at the disposal of the hirectors
who may issuz then, subject to Section 60A of the Act, to such
persons, at such tires, and genperally on such terms and canditions,
and with such rights, prierities, privileges or restrictions, as they
may think fit., Accordi-aly. and in accordance with Section 91 of the
Act, Seclons €9(1) and 90(1) ~ (6) inclusive of the Act shall nct
apply to tha Company.

No ghares ghall be issued to any infant, bankrupt or porson suffering
from mgntal disorder (as that expression is used in Regulation

81(C)).

LIEN
The lien coaferred by Regulation 8 shall extend also to fully paid
shares and to all shares registered in the name of any person
indebted or under liability to the Company, whether solely or
Jointly with any other person and whether he shall be the sola
registered h&dder thereof or shall be cne of several jolnt holders,
and shall be a first aad paramount lien for all moneys and
liabilities owed to the Company whether presently due and payable or

not.

FORFEITURE
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10. .

-8 -

The: Tiabilicy of sy penber in defauldt of paypent of & call shadd, iF
the Directors so direct, also izcluds any oosts and expenses suffered
oF incurred by the Compapy in respect of such nop-payment, and
Requlations 18 and 21 sball be anended accordingly,

TRAKSFER OF SHARES
The Directors pay, in their absolyte dizcretion and without
assigning any reason therefor, refuse to register any transfer of any
share, whether or not it is a fully pald share, and for the purneses
of these Articles the expressicn ®“transfer® includes the renunciation
of any allotment of shares or of any rights Lo suhscribe for or
recelva an alletrent of shares and the first sentence of Regulatilcn
24 13 medifind accordingly.

GENERAL MEETINGS
¥o business shall bo transacted at any genersl meeting unlass &
quorum is present. Two persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a member or & duly
authorised represantative of a corporation, shall be a guorum, If
such & guorum 18 not present witiin half an hour from the time
appeinted for the meeting, or if during a meeting such quorum ceases
to be presenc, the m 3ting if convened oit the requiszition of Members
will be dissolved. 1In any other case, the meeting will stand
adjourned to the same day in the next week at the same time and place
or to sguch time and place as the Directors may determine. 1If at the
adjoﬂ;ned meeting a quorum is not present within half an hour from

the time appointed for the meeting, the meeting will be dissolved.

At any Generai Meeting of the Company, a poll may be demanded by one



12.

13.

14,

15,

—5_

FF moce Heapbers present ip persez o by proxy 23d having the right to

vote at the meeting and sub-clauses (b), {c} and {d} of Regulation 4§
shall pe modiffed accordingly.

APPQINTMENT AND REMOYAL OF DIRECTORS
Unless othervise determined by Ordinary Resclution, the minimup
number of Directors ghall be one, and a sole Directer shal) haye and
exercise all the powers, duties and discreticny conferred on or
vested in the Directors by these Articles, and Regulations 6¢ and 89
shall be modified accordingly.

The Directors shall not ba required to retire by rotation,

Subject as otherwise provided by these Articles, the Company may by
Crdinary Resolution appoint a parson who is willing to act, to ba a

Director elther to f£1il1 a vacancy, or as an additional Diractor.

The Lirectors may also appoint & parson who is wiliing to act, to be
a Director, either to fill a vacancy or as an additional Director,
provided that the appolntment does not cause the number of Directors
to exveed any number fixed by or in accordance with these Articles as
the maximum number of Directors. A Director so appointed shall hold
office only until the next following Annual General ¥eeting but will
then be eligible for re-eleotion,

POWERS AND PROCEERINGS OF DIRECTORS
Subject to the Act, a Director may vote at a meeting of Directors or

of a committee of Directors, and may be counted in the quorum present




16}-

17,

ig,

2t axy SuCh peeting, oR any resPvEicn concerning any matteT An which
he has. directly or indirestly, aa interest or duty #hich is material
and walch conflicts or pay econflich with the interssts of the
Cempany, provided that, at or prior to such meeting, e compiles in
respect of such a patrer with the Asclesureg provisions of Saction
217 of the Ak,

The Directors may exercise all the powers of the Company conferred by
the Memorandum to pay and/or provide pepsicns, anpuitles, gratuities,
superannuation and other allowances, benefits, advantagss, faciiitles
and gervices, oth for persons who are, or hava beeli, Directors of,
or who are, or have been, enployed by, the {ompany, or by any
subgidiary or associated conpany of the Cozpany, and their
depandants, and rqlatives, and the Directors are entitled o retain
any henefits received by them or any of them by reason of the
exercise of any such powers, and Regulaticn B? doos not spply to the
company.

The Directors shall be entitled to such remuneration (if any) by way
of fées. salary or otherwise, as shall from tirme to time be
determined by resoluticn of the Directors, and the Diroctors
(including alternate Directors) shall also be entitled to be paid
their reasonable travelling, hotel and other expenses of attending
and returning from meetings of the Company or otherwise incurred
while engaged on the business of the Company or in the discharge of
their dutles, and Regulations 82, 83 and 84 shall be amended
accordingly.

Any Director who, by request of the Directors; performs special
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seEvices for any puorpess of fike Cozpauy, Which Ap the opinlon of the
Birectors is outside the porpal scope of such Director's duties,
shall receive such extra resuneration by way of salary, perceptage of
profits or otherwise 2s the Directors may determine, which shall be
charged as part of tbe Conpanp's ordinary revenpue eXpenses,

ALTERNATE DBIRECIORS

The follguing provisions apply to the Qanpany by way of varlatieon of
Regulations 6% to 62 Inclusive:

(a)

(8)

()

The appointoent of an alternate Dirsctor shall aytomatieslly
tarminate on tho happening of any event which, if he were a
Rireator, wonld cauvse him to vacate the office of Diraector, or
if his appointor shall cease for any reason to be a Directer,
otherwise than by retiring and being re-appointed at the samo
Meating.

An alternate Director shall be repaid by the Company such
expengss as might properiy be repald to him if he had been a
Director. An alternate Dlrector shall be entitled to be

+ indemnified by the Company to the same extent as if ho were a

birector.

A Director or any other person may act as alternate Director
to represent more than one Director, and an alternate Director
shall be entitled at Meetings of the Directors or any committee
of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director;

and Regulation 88 shall be modified accordingly.
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RIGHES OF ECLDING COMPANY

Whenever Tarmac Quarry Products Edmited {Registered Mo, 453791)
("the Holding Company®), or any 90% subsidiary of the Holding
Company, shall be the holder of Lot less tham 90 per cent of the
15sued share capital of the Company as confers the right to atternd

and vote at all General Meetings, the following provisions shall

apply. and to the extent of any inconsistency between this Article
and the other provisions of these Articles, thls Artigle ZG shall

pravails

(1)

(14)

(ii1)

the Holding Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director hcwsoover appointed, but so that in the case of a
Director holding an executive office his removal from office
shall be deemed an act of the Company, and shall have effoct
without. prejudice to any claim for damages for breach of any

contract of service batween him and the Company.

ne unissued shares or other securities shall be iszued or

agreed to be issued or put under cption without the consent of

the Holding Company.

any or all powers of the Directors, or any ©f them, shall be
restricted in such respects and to such extent as the Holding
Company may by notice to the Company from time to time

nrescribe,



®

Eny such appointrent, resov

21, CORSERS O fickice @s aforesald shall
be fn writing served on the Cospamy &t its registered office and
signed on hehalf of the Eolding Oompany By any t™o ©f 1ts Directors
Or by apy one of its Directors and its Secretary Or sone other person
duly authorised for the purpose save that no persSey dealing with the
Company #hall be concerned to see ¢r engquire as 1O whether the powers
of the Pirectars or any of thend have been in any way restricted
hereunder or as to whether any necessary consent ®f the Holding
Company hag been given and no obligatien incurred or security given
opr trangaction effected by the Conpany to er with any third party
ghall be invalid or ineffectual unless the third party hsd, st the
relavant time, express notice that the inourring of such obligation
or the giving of such security or the effecting Of such transaction

wag In excess of the powers of the Directors,




HUBBART, DUROSE&PAIN  TIF

i ~ FVETCONETD
CHARTERED ACOOUNTANTS NG16HB

et G/HIE PO RON 33 KNG R ARDUOURT,
v N 2 WARDSTREES,
b NaTT AN u:\\;
ks TELERHNE W 0571
T 2tk August 1333 ety A
The Directovs. *éHEiJ“WSTB

Aruold Waste Disposal Lintted,
0. Bex 33,

Kinz Edwagd Court,

Eing Edward Strezet,
Nectinzham,

NGL 6HE

Deary Gixs,

In acgordan¢e wish Sectfon 392 of the Coopanies Act 1983, we writo to give
you formal netice of ouv rvesigration as auditors to Awnvld Waste Disposal
Limited (che "Company™) with cffect frou the date hersef.

In accordance wirh Section 394 of the Companies Act 1983, we confirm that
there are no eircumatances connacted with our ceosing to hold offisec that wu

cangider should be brought to the attontion of the Company's wmembors or
craditors.,

Yo alzo confirm that no amounts are outstanding against the Company in respest
af our appointment aa auditors and that we have no c¢laim against the Company

€or loss of office or otherwise of our appointment ap auditors o in rospept
of our resignation.

Youzrs fatthfully,

¥1£1L~1;L1 S g
Michacd [ Seacey, David 8. Ouland,
Michze} Chiamberlain, Michael A, Pocle,
Coswarltane: John J. Ross Serpeant

Pregreved Ny o0 2o wrk wed sharmed 1o iy on imestment
$radren: by vhe Trariore of Chovrered Rocoraannee b Enclond S Wals
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HUBBART,DUROSE&PAIN  &aw

A CONETQ

CHARTERED ACCOUNTANTS - NGishB

Q FOX 3L 00 EDWARDCQURT,
-~ Ty
Vool ROTATNGHAMNGUFW

E TELEPHQNE{QRN 3201
e 26th August 1993 FAXAMG} 454290

Tha DLFEGEOrB,

Arnold Waste Dispasal Linited,
F.0. Box 33,

Fing Edward Court,

King Edward §exeet,
Hoceingham,

el GHR

Pear Hivam,

1o accordance with Seectfon 392 of the Componies Ast 1983, ve write 10 give
you formal notice ef our resignation ag auditors to Arneld VWaste Disppsal
l4mtcad (che “Gompany™) with cffect frem the date hereof, >

In accordance wigth Section 394 of the Cowpandes Act 1983, we confirm that
thare are no cireumatances coanectad with our censing to hold office that wo
conglder should be brought to the atrention of the Company's mombers oy
creditocs.

Wa aldc confirm that no amounts axe outstanding against the Company in raapect
of oux oppointmont as osuditors and that we have no claim against the Cowpony
tor logs of office or aotheruise of our appointwent 2o auditors or in respact
of ouy tesignation. \ ;

Youra i’mi:hfully‘ o o

P
f’*‘iﬁ S
29SEP 1003
o j
Hoes”

BB E

Walunal] Srmey, Traad™ Clalart,
Mehacl € Bkt Ma kel A Povde
Comelrany Jobve ) Ros Sorprpsr
BT ms e pvrt o xod v ok P PUENE LS. Y SR ]
Noaea® b Waven ¥ W 0 3% oot i et A Waay .




FHE CCMEPARIES ACT 1985

COMPANY LINITED BY SHARES

Hritten Pesolukicon of Arnold Waste A
rednistrered murker 930757

Pursuant to Section 3832 of the Corranies Act I088 _gs apended
(“the Acte)

Passed onli NyvEmaas, 1994

The undersigned penber of the akove naned Gonpany being the sole
member at the date hereof entitled to attend and vote at a
Genaral Meeting of the Company, herveby resolves as follows:

THAT the xegulations contained in the printed docuwment
attached to this rogolutien for the purposes of
identification be and arc hereby adopted as the Articles of

. ‘Agggglation of the Company in substitution for and to the
aexclucion of all oxisting Articles of Association

LU N N B Y (] S8 A0 6 HAaBSesT ISR

For and on behalf of ARC Limited

We baing tho auditors to the above named Company herchy
acknoWwledge that a copy of the above resolution has been sent to
us and notify the Company that in our opinicn the above
ragsolution does not concern us as auditors.

4 4 A s &N e et YR

ERNST & YOUNG
We whyy faat-fia s
Date: 1994 fne C‘ﬁ? a]. hmmﬁuul

TR T T e e L rena Tndatts
e lm,, “l [ "“ 1 Nanaselior 1194

T
1 i
il f”f,
bl R R i
{Ags BASYUCBES® [ P24
CONPANIES HOUSE 18/11/794)

S ————
rw—
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SR _ooMTANTES pom aens

COMEBANY Trmrron BV SHARES

Wrftten Pegpluztficn of Arr-3a Haghre misﬁssal_Limixoﬁ
rezistared rarter 930757

Pursuant to_ _Section 3210 of tre Coerranies Act 1988 as anended
(Bthe acemy

Passed on 2994

The undersigned nerber of the above nared Corpany baing the solea
mepher at the date hereef entitled to attend and vote at o
General Meeting ¢f the Cozpany, heowreby rosolves as follows:

THAT the rogulations contained in the printeq document

atbached wo this «e80lution for the purposes of

identizication ke and aro hercby adepted as the Artieles of

Aggoclation of tho Corpany in substitution for ang to the
,r @xclualon of all existing Articles of Asseciation

tll‘..ﬂ......‘..l.l..l‘.!l&‘l.\..

For and on kohalf of ARC Linited

Wa being the audltora to the above nomed Company heroby
acknowledge that a cepy of the above resolution has been gent o
ug  and notify the Cempany that in  cur opinion the abeve
regsolution does not concern us as auditers.

élhgk > “Lﬂuhha‘

tﬁi.t.“l.‘..ll.h.l'.

ERNST & YOUNG

Date: U Nuvawlas 90,

@I“;usts




Reglistered murhexs 939757

GRIZ COMPANIES AQT 1985 Q0 1989
CONPANY TXMITED BY SHARES
ARTICLES OF ASSOTIATION
of
ARNOLD WASTE DEISPCSAL LINITED

BELIMINARY

L. The Company is a private cocpany and, subject as
hereinatter provided and except where the sawme are vapied op
excluded by or inconzistent with these Articles, the Regulationg
contained or Incorporated by reference in Table A 3in  the
Companies (Tables A to F) Regulations 1985 (such Table keing
hereinafter called "Tabla A"} shall apply to the Company and
ohall be deemed to form part of these Articles., Rafarencas
herain contained to "Regulations® are te Regulations in Table A
and, -rafervences herein to "“the Act" are references o tho
Companies Act 1985 unless otherwise statod

SHARE_CARITAL,

2. ~The authorised share capital of the Company 4B £259,000,
Qivided into 2,291,646 oOrdinary Shares of 10 ponca each and
2,083,540 Ordinary Shares of one pence oach ranking pari passu in
all rospects save as to nominal valuo

3. RIGHTS.OF _HOLDING COMPANY

(a) For so long as not less than 90% of the shares of theo
Company are owned by another Company (hereinaftsor called tho
"Holding Company") the provisions of this Article 3 =shall
apply and to the extent of any inconsistency betwecen thio
Article 3 and the other provisions of thece Articlen,
Artiecle 3 shall prevail

(b} The Holding Company may at any time by notice in writing to
the Company appoint or remove any pverson as Director of the
Company and where the Holding Company removes a Director
under this provicsion the removal from office shall be deened
an act of the Company, and shall have effect without
prejudice to any claim for damages for breach of any
contract of service between the Director and the Company

(c) The Holding Company may at any time by notice in writing to
the Conmpany restrict any or all the povwers of the Directors
in such respects and to such extent as the Holding Company
may in the notice prescribe
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{3} The Direchors shali oot witkhout the prior kritten consent af
the Holding Corxracy

(1} BAllet or issue any shares or seoyrities convertible
into shares or grant any cphions to acguire shares

(ii) 2ppoint or rexove amy persoh As & Director

(2} Any notice in writing %o the Corpany fren the Holding
Company shall be in writing signed by twe of the Direstors
of the Holding Qe¢hpany or by 2 Director snd a Secreotary of
the Holding Coppany and shall ke serveq on the Ceppany at
its registered office

GENERAY, MEETINGS AND RESOLUTIONS

4, o business shall be transacted at any Weoting wuplass a
quoyum i8 present. One person entitled to vory upon the husiness
to be transacted being a cepker aor a proxy .o 2 penkey oY a QALY
authoriced representative shall ko a quorum, Regulation 40 shall
be wmodified accordingly

. Every notice conveying a General Mecoting shall contain a
atatement that a Merber entitled to attend and vote is entitled
to appoint a proxy to attend and vote instead of him and that =n
PrOoXy need not also ke a Menbory and notice of and othoyp
communications relating to any General Meeting which any Mombox
is entitled to receive shall be gent to tho Directors and to thoe
Auditor for the time being of the Company

6. Regulation 41 shall be read and construcd ag if thae wordn
“and 1if at the adjourned Neeting a quoxum is not present within
half an hour from the time appointed for the Maesting tho Meoting
ohall bo dissolved" wore added at the ond

7. A rasolution in writing signed by all Memppers for the tino
boing ontitlad to receive notice of and to attiend and vote at
Goneral Mectings (or being corporations by their Auly authoriced
representatives) shall be as valid and cffective as if the pane
had beon passed at a General Meeting of the conmpany duly convenecd
and hald. Any such resolution in writing may consisct of two or
more documents in like form each signed by one or more of such
members. Regulation 53 shall not apply to the Company

APPOINTMENT OF DIRECTORS
8. (a) Regulation 64 shall not apply to the Qompany

(b) The number of the Directors shall pe determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directoxs shall be two

(¢} The Directors shall not be required to retire by

rotation aad accordingly regulations 73 to 80 ipclusive shall mnot
apply to the Company

() The Members may by Ordinary Resolutioh passed at any
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General Meeting of the Corrany arroint a person who Is willing to
act to ke a Directer either to £311 a vazancy or as an d«diticonal
PDilzgctor

fe} The Directors may appoint @ perscon xhe is willing o ack
o be a Pirector, either to £ill a vacangy ov as an  additiconal
Pirector, provided that the arpointrent does not cause the munber
ef pirectors to exceed amy nunter fixed iy or im accordance *sith
these Articles as the paxinunm nunker of Directors. A Director so
azpointed shall hold effice cnly until the pext follcowing annual
general mneeting and if not reapsointed at such neoting, he shall
vacate office at the conclusicn thereof

ALTERUDTE, DIRFCTORS

= (@} Fach Dire¢tor shall have the power at any time %o
appeint as an alterpate Director eithey another Divecter or any
other person approved for that puvpese by a reselution of the
Directors amnd, at any tire, to terninate such appointnent, Lvery
appointment and removal of an altexnate Director shall be in
writing cigned by the appointor

(k) An alternate Director so  appeinted shall not be
entitloed as opuch to recoive any romuncratieon frewm tho sonpany
QXcept only ouch part (if any) of the remuneration othorwise
payakle ta hig appointor as such appointur may by notice in
writing to the Company from time to time direct, but shall
othorwise be subject to tha provisionz of these Articles with
regpect to Diroctora. An alternate Directer shall during his
appointnent bo an officer of tha Company and shall net bo docomed
. %6 bo an agent of his appointor

(¢} An alternate Director shalld {subject to hio giving to
the Company address at which notices may bo served upon him) be
entitled to receive notices of all meotinys of tha Dircctors and
of any committea of the Diroctors of which his appointor is &
mombar and to attend and vota as a Director at any such meooting
at which his appointor is not personally prezent and generally in
tha absence of his appointor to perform and oxerelsc all
funaetions, rights, owers and duties as a Dircetor of hio
appointer and to receive notice of all Gensral Mcotingn

(d) The appointment of an alternate Director shall
automatically determine on the happenine of any svent which if he
wéra a Director would cause him to vacate such oiffice or if hin
appointor shall cease for any reason to be a Director otherwise
than by retiring and being re-appointed at the same meeting

(e} A Director or any other person may act as alternate
Directur to represent more than one Director and an alternate
Director shall be entitied at meetings of the Directors or any
committee of the Directeors to one vote for every Director who he
represents in aduaition to iz own vote (if any) as a Director,
but he shall tev* as only one for the purpose of determining
whether a quoruw 5w Dllesent

(£) vregulations 65 to 69 inclusive shall hot apply to the
Company ¢
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INUERS OF DERETORS

10, The quorun necessary for the trapsacticn of the business of
the Directors shxll be two

1t, (a2} Subject to the provisicns ©f the Act and provided that
he bas disclesed to the Diregtors the rature and extent of any
material interest of his, a Direstor notwithstanding his office;-

(i}

(11}

(ii4)

(iv)

(v)

zay be a party to, or otherwise interested in,
any transacticn or arrangement with the Company orp
in which the Corpany is in any way interested;

pay be a Director or other officer of, or
enployed Lhy, oF a party to any transaction ov
arrangenent with, oY otherwise interested in,
any bedy corporate prometed by the Company or in
which the Company is in any way interested;

may, or any firm or sompany of which he is a
principal may, act in a professional capacity fox
the compaiy or any body coxporato in which the
Company is in any way inteorestcd;

shall not, by reason of his offico, ho
accountable to the Company for any benafit which
he derives from such offico, sorvice or

employment orxr from any such transaction or
arrangement or from any intercst in any such body
corporate and no such transaction or arrangement
shall be liable to be avoided on the ground of any
such interest or bencfit; and

shall be entitled to voto and be countod in the

quorum on any mattor concerning paragraph (1)
to {3vy above

(b) Tor the purpcses of this article:s

(1)

£14)

(iii)

ejw.b2: s

3 ganerxl notice to the Directors that & Director
J2 %o be regarded as having an intarest in a
particular transaction or arrangement shall be
deened to be a disclosure that the Direstor has an
Interest in any such transaction of “hé nikvre and
to the extent specified in such génersl notice:

an intorest of which a Direstor has no Xknowledge
and of which it is unreascnable to expect him to
have knowledge shall not be tresated as an interest
of his; and

an interest of & person who iz, for any purpcie
of the Act, connected with a Director shail be
treated as an interest of the Director znd, in
relation to an alternate director, an interest of
his appointor shall be treated as an interest of
the alternate director without the prejudice to
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ary interest wxhich “he altermate <director hag
cthervise,

(¢} Regulaticns 85, 26 2723 24 o 96 inclusive whall not
REply teo the Cos-pany.

12, The Directors mpay exercise the powers of the Toppany
cenferred inm the Memorandun to prowide for pengiong and othery
benefits and shall be entitled to retain any bkenefits received by
then or any of then by reascn of the exercise of any such powers,
Accordingly Clause 87 in Table A shall not 2pply to the Comppany

13. The Directorz shall ke enptitied to such xepuneration {3F
any) by way of fees salary or ciherwise as shall from time to
tine be deternined by resolutign of the Diwxsctors and the
Diregtors (including alterpate Directors) shall alse be entitled
to be paiq their reasonable travelling, hotel and other expenses
of attending and rxeturning fron neetings of tha Cowpany oy
otherwise incurred while engaged on the business of the <Conpany
oy in the discharge of their duties and Regulations 23, 33 and 84
chall ke amended accorxdingly

14. Any Director who, by reguost of the Directors, porfoyrms
cpeclal gervices for any purpose of the Company which in the
opinion of the Directors is cutside the normal scope of such
Director’s duties shall receive such extra remuneration by way of
galary, percentage of profits or othorwise as the Directers may
determine, which sghall be charged as part of the Compsny’n
ordinary revenmue expenses

~15. Any Diractor or giomber of a committca of the Bourd may
- participate 1in a meeting of the Directors or such committoc by
meang ¢f conference telephone or similar communications cquipmonk
whoreby all persons parxticipating in the mooting can hear oach
other and any Director or member of a committco participating in
a neeting in this manner shall be deemed to be presont in porson
at such meeting

DISQUALTFICATION QF DIRECTORS
16. (a) The office of a Director shall bo vacated if:=-
(i) he ceases to be a Director by virtue of any
provision of the Act or he becemes prohibited by
law from bheing a Director; or

(ii) he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(iid) he becomes incapable by reason of mental disorder,
illness or injury of managing and administering
his property and affairs; or

(iv) le resigns his office by hotice to the Company

(b) Regulation 81 shall not apply to the Company
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17, Every Director or other officer of the Company shall »e
frdennified ecut of the assets of the Cerpany agaipst all lcosaes
or 1iabilities ghich bhe pay sustain or imcur in or about the
executicn ©f the duties of his office or otherwise in relation
thereto,  irncluding any liability incyrred by him in  <Qofending
any proceedings, whether civwil or crininal, in vhich Judgnent,
is given in bis favour or im which he ig acoguitted or the
praoceadings are otherwise disposed of without any f£inding or
admission o©f any naterial breach of duty on his part or in
connegtion with any application in vhich relief is granted o hip
by the court fron liability for negligence, default, broach of
duty or breach of trust in relation te the affaixs of e
Company, and no Director or ather officer shall be liable for
any losg, danage or nisfortune which may happen to o he
incurred by the Coppany in the execution of the duties of his
office or in relation therete. But this Article shall only have
effect in so far as its provisions are nrot avoided by Sectimn 210
gf the Act. Accordingly, Regulation 118 shall pot apply to the
oEpany
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