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COMPANIES ACT 1948 TO 1967
PRIVATE COMPANY LIMITED BY SHARES
RECHEM INTERNATIONAL LIMITED

(Registered No 934787)

WE, being all the Members cof Rechem International Limited ("the
Company"), hereby RESOLVE (1) that the Memorandum of Association of the
Company be amended by the deletion of the existing Clause 3 and the
adoption of a new Clause 3 in the form set out in the Schedule annexed hereto
which, for the purposes of identification, has been signed by us and (2) that
the Articles of Association of the Company be altered by the ad tion of the

new Articles of Association annexed hereto and 57 urposes of

identification, by us.
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Rechem Environmental Services .C t;L'Z
Lancited L.C 3185

Dated: Dated:
i 1o COtbein 2 Lt o vaa

WE, Messrs Moores Rowland as auditors of the Company, hereby give notice
in terms of Section 381B(3) of the Companies Act 1985 (as amended) that the
written resolution of members set out above does not concern us as auditors

of the Company.
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{(Registered No. 934787)

SCHEDULE

NEW CLAUSE 3 OF MEMORANDUM OF ASSOCIATION Of THE COMPANY

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

(1) (a) To carry on the business of waste disposal contractors in all
thelr branches in the United Kingdom and elsewhere including
the collection, transportation, handling, treatment and/or
disposal of damestic, cammercial, industrial, agricultural
and/or other waste and/or scrap.

(b) To purchase, rent, lease, occupy, hire, construct, erect,
maintain, reclaim, restore and develop any lands, quarries,
clay pits, bulldings, transfer stations, and plant and
machinery in comnection with the collection, transportation,
handling, treatment and disposal of waste or scrap.

(¢} To construct, erect, lay down, enlarge, alter and maintain
any roads, rallways, sidings, bridges, buildings, tanks,
drains, pipes, culverts, chamnels and plant and machinery,
sewage and other works or things necessary or convenlent for
the Cumpany's business,

(d) To carxry on the business of carriers and haulage contractors
by all means of transport by land, sea, rail and inland

waterway and to operate, work, repalr, maintain, equip and to




(e)

(£)

{g)

(h)

2.
construct, purchase, cell, hire or lease Jlorries, trucks,
engines, rolling stock, ships or any other vehicles approp-
riate for the carriage of passengers, goods, waste or scrap.
To manufacture, purchase, sell, deal in, or otherwise dispose
of manures, chemicals, oils, vegetables, and other
substances, materials and things that may be dealt with in
connection with the collection, transportation, handling,
treatment and disposal of waste.
To collect, prepare for market, distribute, import and export
landfill gas and gases of all kinds and to utilise and
develop for sale or use landfill gas and other sources of
energy generally,
To carry on all or any of the trades or businesses of
builders and building contractors, civil and constructional
engineers, public works contractors, quarry owners,
quarriers, brick manufacturers, plumbers, excavators,
colliery proprietors, contractors for mining, road making,
drainage, site levelling, embankment bullding and for the
erection of dams and culverts and all other civil engineering
operations and equipment and services for and in connection
with all aspects of the construction and contracting
industry.
To acquire lands, mines, metals and minerals of any sort, and
mining and quarrying and other similar rights and to work any
mines or pits and to search for, bore for, work, win, and get
any of the substances before mentioned or referred to, and to
exercise any quarrying, mining, or similar rights acquired or
to be acquired by the Campany, and to manufacture or treat or
subject to any process or processes any of the =aid
substances, and to let or sub-let on lease or otherwise,
sell, deal ir, and dispose of or otherwise turm to profit any
of the said lands, mines, retals, minerals, aggregates or



(1)

3.

other substances or the producte thereof either beleonging to
the Cdampany or any other Campany or persons, and generally
to carry on the business of land owners, mineral owners,
royalty owners, miners and wholesalers, reteillers, hirers,
manufacturers and providers of, and dealers in, any or all of
the metals, minerals, and other substances before referred
to, and for any of these purposes to act as agents or
licensees upon camnlssion or otherwise,

To acquire by purchase, lease, exchange or otherwise for
development, investment or resale and to traffic in land and
house and other property of any tenure or any interest there-
in, and to create, reserve, sell and deal in freehold and
leasehold ground rents, and to make advances upon the
security of land or house or other property or any interest
therein, and whether erected or in course of erection, and
generally to deal in, traffic by way of sale, lease, exchange
or otherwise with land and house property and any other
property (whether real or persconal) and to turn the same to
account as may seem expedient, and in particular by
constructing, reconstructing, altering, repairing, improving,
decorating, furnishing and maintaining houses, flats,
bungalows, offices, factories, warehouses, wharves, builg-
ings, works and conveniences of all kinds; and to manage any
Jand, buildings or other property as aforesald, whether
belonging to the Campany or not.

To carxry on the business of advisers in relation to the admi—~
nistration and organisatiocn of industry and business and the
training of persommel for industry and business and to carry
on all or any of the businesses of industrial business and

persomnel consultants and to research into and advise upon

the means and methods for extending, developing and improving




(2)

(3}

(4)

4.

all types of businesses or industries and all systems or

processes relating to the production, storage, distributicon,

marketing and sale of goods and/or relating to the rendering

of sexrvices.
To purchase, take on lease or in exchange, hire or otherwise
acquire and hold heritable or moveable, real or personal property
of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privil=ge in or
over such property which the Cawary or its Directors mzy think
necessary or convehient for the purposes of its business or for
investment or for the furtherance of its dbhjects, and in
rarticular but not limited to any land, bulldings, apparatus,
machinery, plant and stock-in-trade; and also to sell, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develop, replace or
turn to account in any manner or way any such property or to grant
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.
To pramote, establish, develop and carry cn any other business or
activity whatsocever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in comnection with any
business of the Campany hereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely

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

To purchase or acquire by exchange, subenription, application,

pramotion or otherwise and to hold and deal with in any marmer or




5.

woy any of the property following:-

(a)

(o)

all or any part of the undertaking, property, husiness or
assets of any person, firm -r campany caxrying on Or propos-
ing to carry on any business which the Campany is authorised
to carry on or possessed of property which in the opinion of
the Campany or its Directors is suitable for any of the
parposes of the Company: or any interest in any partnership
or joint venture or joint-purse arrangement or other arrange-
ment regarding the sharing of profits or any union of
interests with any such person, firm or company, and, as part
of the consideration for any such acquisition, to undertake
all or any of the transactions or liabilities of any person,
firm or campany, and to give or accept by way of considera-~
tion, for any of such acts or things or for any such under-
taking, property, business, assets or interests acquired, any
shares, stock, debentures, debenture stock or other
securities which the Company has power to issue or partly in
more than one of or in all of such modes and to acquire,
hold, retain, sell, dispose of, charge, mortgage and deal
with any shares, stock, debentures, debenture stock or other
securities received;

the wlole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa-
ticns, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Campany is
empowered by this Memorandum of Asscciation to carry on or
which can conveniently be carried on in comnection with any
such business, trade or industry as aforesaid or the acquisi-

tion of which may seem to the Company or its Directors



(c)

(d)

6.

calculated directly or indirectly to benefit the Copany or
the interests of its members and to prawx te the beneficial
co-operxation of any such campanies, assocliations or firms as
well with one another as with the Company and to exercise in
respect ¢f such Investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

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

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

pramote and advertise the same.

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

things:-

(a)

to enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise which may
seem to the Campany or its Directors conducive to the attain-
ment of the Company's objects or any of them and to apply
for, pramote and cbtain any legislation, order, charter,
privilege, concession, licence, right, franchise or author-
isation fram any such govermment or authority for enabling
the Campany to carry any cof its dbjects into effect or for
extending any of the powers of the Company or for effecting
any modification of the constitution of the Company or for
any other purpose which the Campany or its Dixectors consider
may be likely directly or indirectly to further the objects
of the Company or the interests of its members, and to carry
ont, exercise and comply with the same and to oppose any
proceedings or applications or the like which the Campany or

its Directors consider may be directly or indirectly



(b)

{c)

(Q)

(e)

1.
prejudicial to the interests of the Cowpany or its mesbers;
to apply for, take out, cobtain, purchase and ctherwise
acquire any grants, licences, concessions and the like con-
ferring any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other information
regarding, any invention or discovery which may seem to the
Campany or its Directors capable of being used for any of the
purposes of the Campany or the acquisition of which may seem
likely to the Company or its Directors directly or indirectly
to benefit the Campany or its members and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessicons and the like
and other information aforesaid;
to lend and advance money, to place money on current account
or deposit and to grant or provide credit and financial
accamnodation to any person, firm or campany, including,
without limitation, any clients of or other persons having
dealings with the Campany, or to agents acting for or
representing the Campony on such terms as may be thought Fix
and with or without security and to buy and sell foreign
currency and to carry on the kusiness of a banking, finance
or insurance company;
o receive fram any person, firm or campany, including share-
holders and Directors of the Campany, money or securities, on
deposil. or loan, at interest or for safe custody or other—
wise;
to borrow and raise money with or without security and, for
the purposes of or in connection with the borrowing or rais—

ing of money by the Campany, to become a member of any build-

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




(£)

8.

discharge any Jdebt or obligation of or binding cn the Campany
in such mammer as may be thought fit by the Company or its
Directors and, in particwlar, by the granting or creating or
the permitting to subsist of any heritable securities or
other fixed securities or assignations in security or assign-
ations or other conveyances or mortgages or pledges of or
charges over or any set—off against or lien or hypothec upon
the undertaking of the Campany and all or any of its herit-
able and moveable, real and personal property, (prasent and
future) or by the granting or creating or the pexmitting to
subsist of any mortgage, pledge or charge over all or any of
the uncalled capital for the time being of the Cowpany or by
the creation and issue, at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, of bonds, debentures, debenture stock, perpetual,
redeemable or repayvable or otherwise or of other cbligations
or securities of the Company of any description;

to enter into any guarantee, contract of indemnity or surety-
ship and in particular, (without prejudice to the generality
of the foregoing) whether with or without the Company receiv—
ing any consiceration, to guarantee or to grant any indemnity
in rvespect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assijnation in securiiy or assignation or
other conveyance or mortgage or pledge of or charge over or
set-off against or lien upon all or aiw part of the under-
taking and assets, present and future, and the uncalled
capltal of the Campany) the performance of any obligation,
contract or liability or loss or cost or expense or the pay-

ment of any debt or sum including the principal amount there-



(Q)

(h)

(3)

9.
of or any dividend, interest or premium on any stock,
debenture, debenture stock, bond, share or other security of
any perscn, firr or campany including (without prejudice to
the generality of the foregoing) any company which is for the
cime being a subsidiary or a holding cawpany of the CTompany
or another subsidiary of a holding campany ©of the Coanpany or
otherwise associated with the Company in business;
to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bille of
lading and other instruments and securities, whether negoti-
a@ble, transferable or otherwise;
to enter into any partnership or any joint venture or any
joint—purse arrangement or any profit-sharing arrangement and
to co-operate or participate in any way with, and to assist
or subsidise, any caompany, firm or person;
to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, finsncially or otherwise,
cawpanies, corporations, syndicates, partnerships and assoc-—
iations of all kinds;
to carry on any business or branch of a business which the
Company is authorised to carry on by means, or through the
acency, of any subsidiary campany or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the “nsses of any business or
branch so carried on or for financing any such subsidiary
canpany oOr guaranteeing its liabilities or to make any other
arrengement which may seem cesirable to the Campany or its
Directors with reference to any business or branch so carried
on including power at any time, and either temporarily or

perm "ently, to close any such branch or Lusiness;




(k)

(1)

(m)

(n)

10.
to acquire and carry con any business carried ¢n by a suboid-
lary or a holding campany of the Camany or another suosid-
iary of a holding cawpany of the Company;
to carxy on the business of a holding campeny and to
establish or prawte any campany or coampanies for the purpose
of taking over, acquirirng or working any of the property,
rights and liabilities of the Company, or for the purpose of
carrying on any business which the Company is authorised to
carry on, or for any other purpose which may seem to the
Campany or lts Directo:'s directly or indirectly calculated to
benefit or to advance the dbjects or interests of the Campany
or the Interests of its members, with power to assist such
canpany or campanies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;
to employ the funds of the Campany in the development and
expansion of the business of the Company and all or any of
its subsidiary or associated companies and in any other
campany whether now existing or hereafter to be formed and
engaged in any like business to the business of the Campany
or in any other industry ancillary thereto or which can in
the opinion of the Coanpany or its Directors conveniently be
carried on in connection therewith and to invest money of the
Campany in any investments and to carry on the business of a
property campany;
to act as directors, secretaries, managers, reglstrars or
transfer agents or to appoint directors, secretaries,
managers, registrars or transfer agents of any subsidiary
coampany or of any company in which the Coanpany is or may be
interested or of any other campany and to take part in the

management, supervision and control. of the business or opera-




(o)

(p)

(q)

11,
tions of any company or undertaking, and for that purpose to
appoint and remunerate any directors, managers, trustees,
solicitors, accountants, actuaries, architects, valuers,
surveyors or other excerts or agents;
to pay all the expenses of and preliminary and incidental to
the prawotion, formation, establishment and registration of
the Campany, and any other campany pramoted by the Company or
any company in which the Campany ls or may contemplate being
interest~d including in such expenses all or any part of the
costs and expenses of owners of any busiaess or property
acquired by the Company; and to procure the registration,
recognition or incorporation of the Campany in or under the
laws of any place outside Scotland;
to issue and allot, credited as pald up in full or in pert or
otherwise, shares, debentures or other securities of the
Canpany for cash or in payment or part payment for any herit-
able or moveable, real or perscnal property purchased or
otherwise acquired by the Campany or for any services
rendered to the Campany or in satisfaction of any obligation
or liability undertaken or agreed to be undertaken by the
Campany or for any other purpcse:
to give or pay any remuneration, brokerage, discount or other
canpensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any shares or debentures
or other securities of the Campany or in or about the forma-
ticn of the Company or the conduct or course of its business,
and to establish or pramote, or concur or participate in
establishing or praomoting any company, fund or trust and to
subscribe for, underwrite, purchase or otherwise acquire

securities of any campany, fund or trust and to carry on the




(x)

(s)

12.

businegs of campany, fund or trust pramoters or managers, wnd
of underviriters or dealers in securities and to act as
trustees of any kind for any person, firm or campany and to
undertake and execute any trust;

to sell, exchange, txansfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
options and other rights over and in any other manner deal
with, turn to account, or dispose of all or any part of the
undertaking, property and assets (present and future) of the
Carpany whether heritable or moveable, Teal or personal,
either together or in portions, for any such consideraticn as
may be thought fit by the Campany or its Directors and in
particular (without prejudice to the generality of the fore-
going) for any shares, stock, debentures, debenture stock or
other securities, whether fully or pestly paid up, of any
other campany or partly in more than one of or in all of such
medes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received;

to establish, maintain, participate in and contribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, superanmuation,
benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and
former officers) who are or shall have been at any time in
the employment or service of the Company or of any cdampany
which at the time is or was a subsidiary or a holding company
of the Campany or another subsidiary of a holding campany of
the Campany or otherwise associated with the Corpany or of

the predecessors of the Campany in business or of any such




(t)

13.

other campany as aforesaid or of the relations, wives,
widows, fomilies, connections or dependants of any such
persons and for the henefit of any other persons whose
service or services have directly or irdirectly been of bene-
fit to the Campany and for the benefit of their relations,
connections or dependants or any of them and to grant or
procure the grant of donations, gratuities, pensions, allow—
ances, Including allowances on death, or other payments ox
benefits of any kind to any of such persons as aforesaid;
and to establish, subsidise, subscribe to or support institu-
tions, associations, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such other campany as
aforesaid or its members; and to make payments for or towards
the insurance of any such persons as aforesaild;

(subject to the provisions of Sections 151 to 158 of the
Companies Act, 1985) to establish and contribute to any
employees' share scheme (within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Campany or of a holding comwpany f
the Campany and to lend money to the Company's employ 2s to
enable them to purchase or subscribe for shares of the
Canpany or of a holding company of the Campany; to establish
and maintain any option or incentive scheme whereby selected
employees (including salaried Directors and officers) of the
Campany are given the opportunity of acaquiring shares in the
capital of the Company; to formulate and carry into effect
any scheme for sharing the profits of the Campany with its
employees (including salaried Directors and officers) or any

of them; and to form or subscribe to any association,




(u)

(V)

{w)

(x)

(¥)

14.
institution or fund for the protection of the interests of
owners or employers by insurance against loss caused by bad
debts, strikes, fire, accidents, war risks or otherwise;
to pay, subscribe or guarantee money to or for any purpose
which the Company or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Campany or of its members or for any charitable, benevolent,
national, educational, social, public, general or useful
cbject or for any exhibition;
to cease carrying on or to wind up any business or activity
of the Campany, and to cancel any registration of and to wind
up or procure the disseolution of the Campany in any state or
territory;
to distribute emong the members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any property or assets of the Campany or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other campanies
belonging to the Company, or of which the Company may have
the power to dispose, but so that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law;
to do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors, naminees, trustees or otherwise and either by or
through agents, contractors, naminees, trustees, subsidiary
campanies or otherwise and either alone or in conjunction
with others;
to do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of

the above cbjects or any of them;



15.
And it is hereby declared that, for the purposes of this clause,
{A) "campany" oxcept where used in reference to the Conpany, shall
include any partnership or other body of persons, whether incorp-
orated or not incorporated, and whether domiciled or resident in
the United Kingdam or elsewhere, (B) "person" shall include any
person acting in any capacity whatsoever and any camnpany, corpora-
tion, association, syndicate or society as well as any other legal
or natural person, (C) "subsidiary" and "holding campany” shall be
construed in accordance with Section 736 of the Compenies Act,
1985 (as amended), (D) 'securities" shall include any fully,
partly or nil paid share, stock, unit, debenture, debenture or
loan stock, deposit receipt, bill, note, warrant, coupon, right to
subscribe or convert, or similar right or dbligation, (E) "and"
and "or" shall mean "and/or" where the context so permits, (F)

"other" and "otherwise" shall not be construed ejusdem generis

where a wider construction is possible, (G) reference to any Act
of Parliament shall ke deemed to include any statutory amendment
or modification thereof, and (H) the dbjects specified in the
different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted
by reference to or inference from the temms of any other paragraph
or the name of the Company, but may be carried out in as full and
ample & manner and shall be construed in as wide a sense as if

each of the said para graphs defined the objects of a separate,

distinct and independent conpany.
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCOCIATION
of
RECHEM INTERNATIONAL LIMITED

CONSTLTUTION

1. The Campany is established as a private company within the meaning of
Section 1(3) of the Campanles Act 1985 (as amended and from time to
time in force) (hereinafter referred to as "the 2act") in accordance
with and subject to the provisions of the Act and of the Memorandum of
Agsociation of the Campany and of the Regulations contained in Table A,
set ocut in Statutory Instrument 1985 No. 805 ag amended by Statutory
Instrument 1985 No. 1052 (hereinafter referred to as “Table A") with
the exception of Regulations 2, 3, 5, 23, 24, 40, 41, 53, &4 to 69
(inclusive), 73 to 87 (inclusive), 89, 93 and 118 of Table A, and of
any other Regulations which are inconsistent with the additions and
modifications hereinafter set forth,

SHARE CAPTITAL ‘

2. The share capital of the Company is £934,830 divided into 934,830
ordinary shares of £1 each. ‘
3. {(A) Any shares may be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed.
(B) Subject to the provisicns of the Act and of every other statute
for the time being in force concerning companies and affecting the
Campany and to any direction to the contrary that may be given by
ordinary resolution of the Company, all the unissued shares
(including any redeemable shares) of the Company (whether forming
part of the existing or any increased capital) shall be at the

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




2.

options or rights over or otherwise Jdispose of them 1o guch

persons, at such times and for such consideration and upon such

terms and conditions and with such preferred, deferred or other

special rights or restrictions whether in regard to dlvidend,

voting, return of capital or otherwise as the Directors may deter-

mine, but so that no shares ghall be issued at a discount.
The Campany shall not be bound by or be campelled in any way to
recognise {even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these regulations or
by law otherwise provided) any other rights in respect of any share
except an absolute right to the entivety thereof in the registered
holder. The Campany shall however be entitied to register trustees as
such in respect of any shares,

THE SEAT,
In Regulation 1 of Table A the words "the camon seal of the Company™
shall be onitted and the words "any seal for the time being adopted
by the Campany as its common seal” shall be inserted after the words
"“the Seal" means”.
LIEN

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

CALLS ON SHARES

In Regulation 12 of Table A the words "save in the case of a call
deemed to have been made in termg of Regulation 16 which call sghall be
irrevocable." shall he inserted after the words “postponed in whole or




10.

11.

12,

in part”.

FORFEITURE OF SHARES

In Regulation 15 of Table A the words "and all expenses that may have
been incurred by the Company by reason of such non~payment" shall be
inserted after the word "Act" and after the words "payment of the
interest".

In Regulaticn 18 of Table A the words "and expenses that may have been

incurred by the Company by reason of such non—payment" shall be
inserted after the words "may have accrued".

TRANSFER OF SHARES

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

(B) Subject to such of the restrictions of these Articles as may be
applicable, any member may transfer all or any of his shares in
writing in any usual or comon form or in any other form which the
Directors may approve. The instrnment of transfer shall be
executed by or on behalf of the transferor and (except in the case
of fully paid shares) by or on behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
menber of the Camwpany until the name of the transferee is entered
in the Register of Members in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
of members 4is present at the time when the meeting proceeds to
buginess. Save as herein otherwise provided, two members present in

person or by proxy or, if corporaticns, by representatives duly

authorised shall be a quorum.
If a quorum is not present within half an hour of the time appointed

for a general meeting the meeting, if convened on the requisition of

merbers, shall be dissolved; in any other case it shall stand adiourned
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to such day and at such time and place as the directors may determine,
and if at the adjourned meeting a cuorum is not present within half an
hour fram the time appointed for the meeting the members present shall
ke a quornum.
Subject to the provisions of the Act, a resolution in writing signed by
all the manbers of the Campany who would be entitled to receive notice
of and to attend and vote at a general meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent-
atives, shall be as valid and effectual as if it had been passed at a
general meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form each
signed by one or more of the members or thely duly appointed attorneys
or representatives and the signature in the case of a corporate body
which is a member shall be sufficient if made by a director or the
secretary thereof or by its duly appointed attormneys or represent-
atives.
A poll may be demanded at any general meeting by the Chairman or by any
member present in person or by proxy or, 1f a corporation, by any
representative duly authorised and entitled to vote. Regulation 46 of
Table A shall be construed accordingly.
No resolution not previocusly approved by the Directors shall be moved
by any member other than a Director at a general meeting uniless the
menbey intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Company three
clear days prior to such meeting.,
A notice of every general meeting shall be given to every member
whether or not he shall have supplied to the Company an address within
the United Kingdom for the giving of notices and Regulation 112 of
Teble A shall ke construed accordingly.

DIRECTORS

Unless and until otherwise determined by ordinary resolution of the
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Company, the minimum number of Directors shall be two and there shall
be no maxinum nunber.
A Director shall not be required to hold shares of the Company in order
to qualify for office as a Director, but he shall be wtitled to
receive notice of and attend and spesk at all general meetings of the
Company or of any class of members of the Company.
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangement with the Company
shall declare the nature of his interest at a meeting of the Directors
in accordance with Section 317 of the Act. Subject to such disclosure
as aforesaid a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and if he does so
vote his vote shall be counted and he may be counted in ascertaining
whether a quorum is present at any meeting at which any such contract
or proposed contract or arrangement shall cane before the Directors for
consideration and may retain for his own absclute use and kenefit all
profits and advantages accruing to him therefram. For the purposes of
this Article:—
(a} a general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified
in the notice in any transaction or arrangement in which a
specified person or class of persons is interested shall be deemed
to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified; and
(b) an interest of which a Director has no knowledge and of which it
is unreasonable to expect him to have knowledge shall not be
treated as an interest of his.
The Directors may dispense with the keeping of attendance records for

meetings of the Directors or coamnittees of the Directors. Regulation

100 of Table A shall he modified accordingly.
The office of a Director shall be vacated:—
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(@) if he becomes bankrupt or suspends payment of or compounds with
his creditors;

(b) 1if he becames of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incepax:

(c) 1if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Campany he resigns his
office;

(d) 4if he is prchibited by law fram being a Director or ceases to be a
Director by virtue of the Act or any statutory modification or
re-enactment thereof;

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

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

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

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

casual vacancy or as an addition to the existing Directors.

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

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

such resolution otherwise provides) be divisible among the Directors as
they may agree or, failing agreement, equally except that any Direator
who shall hold office for part only of the period in respect of which
such remuneration is payable shall be entitled only to rank in such
division for such proportion of remuneration as relates to the pericd
during which he has held office. The Directors may repay to any

Director all such reascnable expenses as he may properly incur in

attending and returning from meetings of the Directors or of any

comittee of the Directors or general meetings of the Cawpany or any

class of members of the Conpany or otherwise in or about the business
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of the Coampany. In the event of any Director necessarily performing or
rendering wny special duties or services to the Company outside his
ordinary duties as a Director the Directors may, if so authorised by an
ordinary resolution of the Company, pay such Director speclal remunera-
tion and such special remumneration may be by way of salary, commlssion,
participation in profits or otherwise as may be arranged.

The Directors may fram time to time appoint ocne or wore of their mumber
to an executive office (including that of Managing Director, Depaty o*
Assistant Managing Director, Manager or any other salaried office) for
such period and on such terms and conditions as they shall think fit,
and subject to the temms and conditions of any agreement entered into
in any particular case, may revoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ipgo facto determined if he ceases fram
any cause to be a Director. Regulation 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Divector or Manager afore—
said.

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

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, partic
ipation in and contribution to, any pension, superannuation, benevolent
or life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the benefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Company or of any company
which at the time is or was a subsidiary or a holding company of the
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Campany or another subsidiary of a holding campany of the Campany {as
Gefined in Section 736 of the Act) or otherwise associated with the
Company or of the predecessors of the Company in business or of any
such other campany as aforesaid, or for the benefit of the relations,
wives, widows, families, connections or dependants of any such persons
or for the benefit of any other persons whose service or services have
directly or indirectly been of benefit to the Campany and their rela—
tions, connections or dependants, and the Directors on behalf of the
Campany and without the approval of any resolution of the Company may
grant or procure the grant of donaticns, gratuities, pensions, allow-
ances, including allowances on death, or other payments or benefits of
any kind to any of such persci:s as aforesaid; and the Directors on
behalf of the Company and with "t the approval of any resolution of the
Campany may establish, subsi. .-e, subscribe to or support instituticns,
associations, clubs, schools, funds or trusts calculated or considered
to ke for the benefit of any of such persons as aforesaid or otherwise
for the advancement of the interests and well-being of the Campany or
of any such other company as aforesaid or its menbers; and the
Directors on behalf of the Company and without the approval of any
rasolution of the Company may make payments for or towards the insur—
ance of any of such persons as aforesaid. Any such Dirvector or ex—
Director may participate in and retain for his own benefit any such
donation, gratuity, pension, allowance, payment or other benefit
conferred under or pursuant to this Article and the receipt thereof
shall not disqualify any person from being or becaming a Director of
the Campany.

Tho Directors on behalf of the Campeny and without the approval of any
resolution of the Company (but subject to the provisions of Sectiocns
151 to 158 of the Act) may establish and contribute to any employees'
share scheme {(within the meaning of Section 743 of the act) for the

purchase or subscription by trustees of shares of the Cawpany or of a




28.

i
@

30.

9,
holding company of the Company and may lend money to the Company's
amnployees to enable them to purchase or subscribe for shares of the
Camparny or of a holding camany of the Company; and may establish and
maintain any option or incentive scheme whereby selected employees
(including salaried Directors and officers) of the Company are given
the opportunity of acquiring shares in the capital of the Campany: and
may formulate and carry into effect any scheme for sharing the profits
of the Campany with its emplovees (including salaried Directors and
officers) or any of them. Any Director may participate in and retpin
for his own benefit any such shares, profit or other benefit conferred
under or pursuant to this Article and the receipt thereof shall not
disqualify any person from being or becaning a Director of the
Campany .
The Directors shall not be subject to retirement by rotation and
accordingly all references in Table A to retirement by rotation shall
be disregarded.
A resolution in writing signed by all the Directors for the time being
in the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held and may consist of
several documents in the like form, each signed by one or more of the
Directors.

BORRCWLNG AND OTHER PCWERS

The Directors may exercise all the powers of the Campany without limit
as to amount to borrow and raise money and {o accept money on deposit
and to grant any security, mortgage, charge or discharge as they may
consider fit for any debt or obligation of the Company or which is
binding on the Company in any mamner or way in which the Cowpany is
empowered so to grant and similarly as they may consider fit to enter
into any guarantee, contract of indemnity or suretyship in any manner

or way in which the Company is empowered so to enter into,
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ALTFRMATE DIRFCTORS

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

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

An alternate Director shall (except when absent from the United
Kingdom) be entitled to veceive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally
present and geherally at such meeting to perform all the functions
of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent fram the United Kingdom or temporarily unable to act
through ill-health or disability, an altermate Director's
signature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor, Evexry person
acting as an altermnate Director shall have one vote for each
Director for wham he acts as alternate (in addition to his own
vote if he is also a Director). An alternate Director shall not
(save as aforesaid) have power to act as a Director or be deemed
to be a Director for the purposes of these Articles.

An alternate Director may be repaid expenses and shall be entitled




32,

33.

. 11.

to be indamified by the Coampany to the same extent mutatis

mutandis as if he were a Director but he shall not be entitled to

receive fram the Campany any remuneration except only such propor-

tion (if any) of the remuneration otherwise payable to0 his

appointor as such appointor may by notice in writing to the

Campany fram time to time direct.

INDEMNITY

Every Director ¢r officer of the Campany shall be entitled to ke indem—
nified out of the assets of the Campany against all losses or liab-
ilities which he may sustain or incur in or dbout the execution or
discharge of the duties of his office or ctherwise in relation thereto,
including any liability incurred by him in defending any proceedings
whether civil or criminal in which judament is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in comnection with any application under Section 727 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may
happen to be incurred by the Company in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

OVER-RIDING PROVISIONS

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

(a) the Parent may at any time and from time to time sppoint any
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persan to be a Director or remove from office any Director howso—
ever appointed;

(b) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
Camany from time to time prescribe and any such restriction may
be removed or wvaried in such regard and to such extent as the
Parent may by notice to the Campany fram time to time prescribe,

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

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

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

or by soane other person duly authorised for the purpose. No person
dealing with the Company shall be concerned to see or enquire as to
whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent has been
cbtained and no cbligaticn incurred or security given or transaction
effected by the Cumpany to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that
the incurring of such cbligation or the giving of such security or the

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

Directors.




