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Do solemnly and sincerely declare that ¥ am ()..2 person S P
named in the Amnticles of Association as a Director
of
RECEEY o LiiTI bR,

And that all the requirements of the Companies Act, 1048, in respect of
mattors precedent to vhe rogistration of the seid Company and, incidentafl
thereto have been compliod with, And I make this solemn Declaration
conscientiously believing the same to be ihiruca and by virtuo of the provisions

of the Btatutory Declarations Act, 1830.
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M 1891, as amended by s. 7 of the Tinance Act, 1899, and s, 39 of the Finance Act, 1920.
(Norz,—The Stamp duty on the Nominal Capital is Ten Shillings for every £100 or fraction

of £100.)
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is £. 1905 i, divided into,.... 200 Ordma?i Shares of
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THE COMPANIES ACTS, 1948 fo 1967 /
COMPANY LIMITED BY SHARES I )
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1. The name of the Company is “RECHEM LIMITED".

9, The Registered Office of the Company will be situate in 7
Epgland,

3, The objects for which the Company is established are:—

(¢) To reclaim and treat, or disposo of, wasle chemicals or
solvents, or any like materials, and to carry on business
as manufacturers of and dealers in, and refiners of
chemicals, gases, fertilisers, salts, acids, oils, glues,
compositions, Jaboratory reagents and chemical, photo-
graphic, electrical, and laboratory materials, and
manufacturers of and dealers in apparatus and furni-
ture related to such processes or for any other scientific

use,

(b) To undertake analytical or research work of any kind
and to carry on business as analytical and consulting

chemists. M
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To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any business which the Company is
authorised to carry on, or may seem to the Company
calculated directly or indirectly to benefit the Company,
or to enhance the value or render profitable any of the
Company's properties or rights. '

{(d)To apply for, purchase or otherwise acquire any patents,

(e)

(/)

licences and like rights, conferring an exclusive or
non-exclusive or limited right to wuse, or any secret
or other information as to any invention which may
seem to the Company capable of being used for any of
the purposes of the Company, or the acquisition of
which may seem to the Company calculated directly
or indirectly to benefit the Company and to use,
exercise, develop, grant licences in respect of, or other-
wise turn to account the rights and information so
acquired, &

To purchase, take on lease or in exchange, or hire, or
otherwise acquire any lands, houses, buildings, rights,
properties and chattels which the Company may think
to be suitable or convenient for any purposes of its
business, and to purchase or otherwise acquire and
undertake all or any of the business, property and
liabilities of any person or company carrying on any
business similar to that which this Company is
authorised to carry on, or possessed of property suitable
for the purpose of the Company, and pay for any assets
acquired by the Company in cash or with shares, stock,
debentures, debenture stock or obligations of the Com-

pany, whether fully paid or otherwise, or in any other
manner,

To sell, improve, manage, develop, lease, mortgage,
dispose of, turn to account, or otherwise deal with all or
any part of the undertaking or property of the Com-
pany, and to sell the undertaking of the Company or
any part thereof, for such consideration as the Company
may think fit, and in particular for shares, debentures

or debenture stock, or other obligations of any other
company.
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To form, prouote, subsidise and assist companies,
syndicates and partnerships of all kinds which may be
of assistance to the Company for any of the purposes
of its business, whether directly or indirectly, and to
subscribe for and take any shares, stock, debentures,
debenture stock or other obligations of any such com-

panies, syndicates and partnerships.

To enter into partnerships or into any arrangement for
sharing profits, union of interests, co-operation,
reciprocal concessions, Or otherwise, with any person
or company carrying on 2 business similar to or which

may be conveniently carried on with any husiness, of
the Company.

(1) To borrow and raise money and to secure the same in

such manner as the Company shall think fit, and in
particular by the issue of debentures of debenture stock,
mortgages, charges, perpetual or otherwise, charged
upon all or any of the Company’s property (both
present and future), including its uncalled capital.

() To make, draw, accept, endorse and negotiate bills of

exchange or other negotiable instruments.

(k) To lend money to such persons, and upon such terms

{

()

and subject to such conditions as may secm expedient.

To pay all or any expenses jncurred in connection with
the formation, promotion and incorporation of the
Company and to remunerate any person OF company
for services rendered in placing, or assisting to place,
any of the shares in the Company's capital or any
debentures or other security of the Company; or in or
about the formation or promotion of the Company or

the conduct of its business.

To amalgamate with any other company with objecté
all or any of which are similar to the objects of the
Company in any manner whatsoever (whether with or
without a winding-up of the Company).
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To distribute among the Members 4 specie any
property of the Company or any proceeds of sale,
disposal, or realisation of any property of the Company,
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 give credit to or guarantee, or hecome security for
the performance of any contract by any person, com-
pany or association which may seem to the Company
desirable in the interests of the Company.

($) To support or subscribe to any charitable object or any

(4)

(s)

()

institution and to give pensions, gratuities, or assistance
to any person who has served the Company, whether
as a Director, employee or otherwise, and his family
and dependants, to make payments towards insurance,
to form and contribute to provident, superannuation
and other similar funds for the benefit of any such
persons as aforesaid, and to subscribe to any public or
political object which may be deemed by the Company
helpful to the attainment of the Company’s objects
or any of them,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
company, or of undertaking any business or operations
which seem to the Company likely to assist or benefit
the Company and to underwrite, subscribe for or
otherwise acquire all or part of the shares of any such
company as aforesaid.

To invest any of the moneys of the Company not
immediately required for its operations in such manner,

with or without security, as the Directors may
determine,

To procure the Company to be registered or recogniélad
in any country or place abroad.

To construct and maintain any buildings or machinery

which may be convenient for the business of the
Company.
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(1) To carry out all or any of the above objects as principals
or agents or in partnership or conjunction with any
other person, firm, association or company Of through
agents or trustees, or by means of any subsidiary or
auxiliary company or otherwise and in any part of the

world.

(@) To do all such acts or things as are incidental or con-
ducive to the attainment of the above objects,

It is hereby declared that the word ‘‘Company” in this clause
except where used in reference to this Company, shall be deemed to
include any partnership ot other body of persons, whether incor-
porated or not incorporatccl, and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be

formed.

o

4. The liability of the Members is limited.

5, The Share Capital of the Company is £100 divided into
One Hundred ordinary shares of £1 cach, The Company has power
to increase and divide the shares into several classes and attach
thereto any preferential or special rights, privileges or conditions
in accordance with the regulations of the Company.

U\
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WE, the several persons whose names, addresses and*descriptions
arc subscribed, are desirous of being formed into a Company in
pursuance of this Memorandwm of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set
opposite our respective names.

Number of Shares
Naxnies, Addresses and Deseriptions of Subscribers, taken by
each Subscriber

T Sl o o
QW o Zgr-la,{r ,4~/ /
@“W:VZ,_,‘,/ 7 ’
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Barted-this—day—of
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~Witness-te-the-above-cignatiuresem

WITHESS To THE SIGNATIRE OF,
WATHESS To Tue S\enATLRE oF: RATHOR KENHETH COLEMAY

DHRUDD )\ewﬂ.\/ THOMAS, /P-"’C-g‘;/t;/ . ndfb\\m ‘b uﬁ"b}‘/
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES
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RECHEM LIMITED "
5

1. Clause I of Part 1 of Tuble A of the First Schedule to the
Companies Act, 1948, shall apply for the purpose of construing these -
Articles,

9, The Company is a private company and the regulations
contained or incorporated by reference in Part 11 of Table A, except
regulation 6 and save in s0 far as they are hereinafter excluded and
subject to the modifications hereinafter contained, shall be, together
with these Articles, the regulations of the Company.

3. Clauses 24, 53, 71, 75, 89, 90, 91, 92, 93, 9, 96 and 97 in
Part T of Table A shall not apply to the Company.

4, Subject to any directions which may be given by a General
Meeting and to the other regulations of the Company, the shares in
the capital of the Company may be allotted or otherwise disposed of
for such consideration and upon such terms and at such times as
the Directors may determine, bat so that, except as provided by the
Act, no shares shall be issued at a discount, When shares are issued
at a premium, whether for cash or otherwise, the provisions of section
56 of the Act shall be observed,

5. Subject to any direction which may be given by a General
Meeting all shares forming part of the original capital of the Company
and for the time being unissued and all new shares shall, before issue,
be offered to members of the Company in proportion, as nearly as
possible, to the numbers of shares held by them. The offer shall be
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made by notice specifying the nomber of shares offered and
limiting the time within which the offer, if not accepted, will be
deemed to be declined, and after the expiration of that time, or on
receipt of an intimation from the person to whom the offer is made,
that he declines to accept the shares comprised in such offer, the
Directors may dispose of those shares (subject to the other regnlations
of the Company) in such manner as they think proper. The Directors
may likewise dispose of any such original or new shares as aforesaid
which, by reason of any difficulty in apportioning the same, cannot
be conveniently offered in accordance with the foregoing provisions,

L]

6. The proviso at the end of Clause 32 of Part 1o0f Table A
shall be omitted.

7. Two Members present in person or by proxy shall form a
quorum,

8, Clause 58 in Part 1 of Table A shall be modified by the
omission of the word “three’”’ and the substitution of the word ‘“‘one”
in paragraph (b).

9. Until otherwisc determined by :he Company in General
Meeting, the number of Directors shall be not less than two nor nrore
than five. The first Directors shall be Arthur Kenneth, {vlenian and
David Henry Thomas, The first sceretary shall he Arthin Hasry
Ralls,

10, No corporation may be a Director but any individual of
whatever age may (subject to Clause 88 of Table A) be a Director.

11,  The words “‘in general meeting” shall be added at the end
of Clauge 78 of Part 1 of Table A.

12, ‘The proviso at the end of Clause 79 of Part 1 of Table A
shall be omitted.

18. (1) Sub-clause (2) of Clause 84 of Part I of Table A shall
not apply to the Company and the following sub-clause shall be
substituted for it:—

*A Director may vote in respect of any contract or arrange-
ment in which he is interested.”



S - N

9

(2) Sub-clause (4) of the said Clause 84 shall apply to the
Company as though the words ““other than his own appointment or
the arrangement of the terms thereof” were omitted,

14. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

v

15. Without prejudice to section 184 of the Act, the Company
may by Extraordinary Resolution remove a Director before the
expiration of his period of office and by Ordinary Resolution
appoint another person as Director in his place, Such person
appointed as aforesaid shall be subject to retirement at the same
time as if he had become a Director on the day on which the Director
in whose place he is appointed was last clected a Director.

16. Any Director may by notice in writing appoint any person
approved by resolution of the Directors to be an alternate Director
to represent such Director and may limit his powers, duties and rights
and remove him from office without notice to him. Such alternate
Director while he holds office shall be entitled to notices of meetings
of Directors and in the absence of the Director whom he represents to
have and exercise all the powers, duties and rights which the Director
appointing him would have had at such meetings, including the right
to attend, speak and vote thereat, but he shall not require any
qualification nor shall he be entitled to any remuneration from the
Company and he shall épso faclo vacate office if and when the Director
whom he represents vacates office. A person acting as an alternate
Director shall be an officer of the Company and shall not be deemed
to be the agent of the person whom he represents.

17. Auditors shall be appointed and their duties regulated in
accordance with the provisions of sections 159, 160 and 161 of the
Companies Act 1948 (with the omission * from section 161 of the
proviso in subsection (1) and the proviso in subsection (2) thereof)
and sections 13 and 14 of the Companies Act 1967.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

532, 5.
Dovoncot, M—/ /

/5/ 4 o/mz’ézﬂzf /
é’ d/;;.t . e
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Pated-thigmmm—day-of +06~

Witness-te-the-ahbove-signaturesie- o THE SIGNATURE OF:- //

LSITNESS o AN

WATNESS TO THE SIGNATORE 0F:~ BRTHUR KENHETY oLEM
I AD “ENR‘f THOMAS, \w ‘b .
Vo Ya Wy /

/ /é UJMW

Sowmals
Uk, e dionk

DATED s V8T duy of Tone Y,
# Z

/%— o JF25F 2/&’"‘9’? 4
IHTED Tone :c}ndo.% o} Taws 1968,
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CERTIFICATE OF INCORPORATION

No, 08787

I hereby certify that

RECHEM LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 2D Junyy 1968,

Assistant Registrar of Companies

C.73
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- COMPANY LIMITED BY SHARES e

Special Regolution

OF

REGHEM LIMITED,

PASSED the 26th day of APRIL 1969,

] QT an BXTRAORDINARY GENERAL MEETING of the Members of
the above-named Company, duly convened and held at
Botley Southampton, on the 24th day of April, 1969, the
following Resolution was duly pessged as a SPECIAL
RESOLUTION

SPECIAL RESOLUTION

THAT the Artleles of Aspociation of the Company
be altered in the following manner -

&1 A. By inserting in place of Article ) the following
Article :m

"o Bubjeet to the provisions of Clawuse 2 hereof
the shares in the original or in any increased
share capital of the Company shall on issue be
offered to the members in proportion as nearly
a3 possible to the nominal value of the existing
shares held by them. Any such offer shall be
open for accepiance for not lees than four
weeks from the date of dispaten of the same.
- Any shares not accepted in the mald period

ﬂﬁ* and any shares which by reason of the ratio *
which the sghares to be lssued bear to the 7
shares held by persons entitled to an offen. .
thereof, cannot, in the opinion of the Direc
toreg, convenlently be offered under this
Article shall be at the disposal of the
Directors who may allot grant options over ov ('2
otherwise dispose of the same to such persons QQJJ
at such times and on such terms as they think
proper."

B. By .dnserting in place of Article 5 the following
&MEW%IHNWQXTES _ Article :- CORPES R e
/6 CLEMENTS INN; 2 54 Aﬁfe}éé?“ﬁ
% {STRAND, LoNDON, w.ea,
T d ‘
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\a)

. Lxcept as hereinafter provided no
2hargz)in thg Company shall be transferred
unless and until the rights of pre~emption
hereinafter conferred shsll have been
exhausted.,

(b) Every member of the Company who
intends to transfer shares shall glve
notice in writing to the Board of his
intention. The Legal Personal RepresenT
tatives of a deceased Member shall within
one month of the death of the Member give
notice to the Board of such death., If
the Legal Personal Representatives of a
deceased Member shall fail to give notice
to the Board of the death of the Member
then the Chairmen of the Board of Direc~
tors of the Company shall give notice to
the Board of the death of the Member at
the expiration of one month from the
Board becoming aware of the death of the
Member. The gaid notice glven by a Member
desiring to transfer his shares and/or the
said notice given by the legal Personal
Repregentatives of a deceased Member and/
or the sald Notice given by the Chairmen
of the Board of Directors on beconing
aware of the death of a Member shall cone
stitute the Board hig her or their Agent
for the sale of the said shares and in
the case of the death of a Member the
shares to be sold shall be the entire
holding of the deceaged Menber. The said
shares shall be smold in one or more lots
at the diseretion of the Board to members
of the Company at a price to be agreed upon
between the Vendop and the Board or in de=
Tault of agreement st a price which the
Auditor of the Compahy for the time being
shall certify by writing under his hand
to be in hig opinion the fair selling value
thereof ag between a willing Vendor and a
willing Purchager, The persons deslring
or heving to transferp shares hereunder are
hereinafter called "the Vendor,."

(c¢) The Board shall forthwith give
notice to all the members of the Company
of the number and price of the shares to
be s0ld and invite ecach of them to state
in writing within twenty-one days from
tpe date of the maigd notice whether he ig
willing to purchage any, and if so what
Maximum number, of the sald shares.,

(d) At the eXriration of the said
twenty~one days the board shall allocate
the sald shares to or amongst the member
Or members who shall have cxpressed hig

CRER IO T v
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(3)

or their willingness to purchase as afore~
sald, and (if more than one) so far as may
be pro rata accordingly to the number of
shares already held by them respectively
provided that no member shall be obliged

to take more than the said maximum nuuber
of shares so notified by him as aforesaid.
Upon such allocation being made the Vendor
shall be bound on payment of the sald price
to transfer the shares to the purchager or
purchagers. If he make defaunlt in so doing
the Chairman for the time being of the
Directore of the Company or <failing him
one of the Directors duly nominated by
resolution of the Bosrd for that purpose
ehall forthwlith be deemed to be the duly
appointed attorney of the Vendor with
full power to execute complete and deliver
in the neme and on pehalf of the Vendor a
tranefer of the shares to the purchasing
menmber and the Board may receive and give
a good discharge for the purchase noney on
behalf of the Vendor and enter the name of
the purchager in the register of members as
holder by tranasfer of the shares purchased
by him, f

(e) In the event of the whole of the
sald shares not being sold the Vendor may
at any time within six calendar months
after the expiration of the mald twenty
one days transfer the shares not sold to
any person and at any price, subject how-
ever to the provisione of Article 7 hereof.

(£) Sub-clauses (b) (c¢) (4) and (e) of
this Clause shall not epply to a transfer
merely for the purpose of effectuating the
appointment of new trustees provided that
it is proved to the satisfaction of the
Board that the transfer bona fide falls
within this exception.

Chalirman.,

4 R e e T e T S
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Special Regolution

OFf

+ RECHEM LIMITED.,

PASSED the $W. day of SEPTEMBER 1969,

AT an EXTRAORDINARY GENERAL MEETING of the Members of
the above named Company duly couvened and held at Botley
Road West End Hants on the 9'1-- day of September
1969 the following Reeolution was duly passed as a
SPECIAL RESOLUTICON :~-

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be
altered in the following manner :-

A. By inserting in Article 3 the figure "60"
after the figure "53, by deleting the word
"and" after the figure "96" and by inserting
vand 98" after the figure "97"

B. By inserting after Article 8 a new Article
nunbered 9 reading as follows :=

9, In the case of an equallty of votes at any
@General Meeting whether on a show of hands
or on s poll, the Chalrman of the meeting
at which the show of hands takes place or
at which a poll is demanded shall not be
entitled to a second or casting vote,

C. By renunmbering existing Articles numbered
9,10,11,12,13%,14,15,16 and 17 as 10,11,12,13,
14,16,17,18 and 19 respectively.

[ S
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By inserting a new Ap
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15, The Directors ma
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THE COMPANTRS ACRS 194841967

COMPANY LIMITED BY SM
RECHEM LTD

Special Resolutions of Rechem Limitea pasged the ninth day

of Februery 1971,

At a second Extraordingy Gonorak e sting of the above named
Company convened and held at the Rochem Limited rremises at
Botley Road, West End, Hents on Tuesday the ninth day of
February 197% the following Special Resolutions weze duly

Pasned as Special Resolutions of the Company 2«

1e "That the 22,100 issued Ordinary Shaves of the Company be
forthirith desdgnated "Av Ordinaxry Shares and the 11,050 undssued
Ozdinary Shares of the (ompany be designated "B" shames having puch
rlghts and rrivileges as shull be attached thereto in the Articleg
of Association proposed to be adopted in the next following

resolution,”

20 That the regulations comtained in 4he docuwnent : narked w'/
laid befors the meeting and signed for identification by the

Chairman thereof, be approved and adopted as the Articles of Association

0of the Company in place of end' to the exclugion of all the exiating
Articley of Association of the Conpany."

DATED this  nihth day of February 1971" 4
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THE COMPANIES ACIS, 194E\3 to 1967

COMPANY LIMITED BY SHARES

ARTICILES OF ASSOCIATION
oF

RECHEM LIMITED

( ndopted by Speclal Resolubion dated

S A% Ghawea L L 970

PRELIMINARY »
TABLE A.
e
Tea The regulations contained in or applied by Part 11 of
© Table A in the First Schedule to the Companles Act, 1948 shall

apply o the Company, with the exceptlon of rogelations 4, 5

30, 3L, 60, 624 75, €9 $o 9 inclusive, 104, 107 and 128

and except as nodified by or inconsistent with these Articles.

Referonce herein to rogulations shall (unless othervise s_ta’ced)

ve construed se veferring b0 those contained in Part I of Table A

& © aforesaid. 5
", SHARE CAPITAL. |
2. fhe autnorised capital of the, Company at the date of

the adoption of tnese Articles is £5%,150 divided into 53,150
Ordinary shares of £1 each of vhich 22,100 have heen issued‘ and
are deaignated ugn Ordinaxry shores and have atbached to then the
rigants conferred on ;'ﬁ," Ordinary shares by these articles and of

1

' LT
vhich the remainder are designated "B Orcinary shares and hava

P
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cttpehiod to thoa %he richts conforred on "B Qrdinary ghares by these
Articles. ‘The "AP Oriinary shewes and the YEW Ordinery shores' chall
together rgnk parl passu az one clges for participation in the profits

cnd assets of the Company. \

|
:
i
i
:
!
|
4

STARES

30 Subject to the provisionz of the next following Article and of

R A S T iy

reguletion 2 of Part 1—3: of Table 4, the shares for the limz belng
unisoued may be aliokted or otherwise digposed of t0 such persons and

for such consideration upon such terms snd econditicns as the Directors may
deternine, ;
4e Subject o any wight to cell for '"B" Ordinery shares existing at ]
the date of adopticn of these Arficles any mew shaves carxying voting rights

fres time to time erepted shall, before tpey are issued, be offered to the

wembore in proportion, es neerly as pay be, to the number of shares earrylng
voting wighte held by thes reapectively, Sueh effer chall pe mede by notice
speeifying the punber of chares offe.pd end Mmiting to 4 weeks the tine withdn Z{
which the offer, if neh accapied, will be depncd to be declined; and after
the cxpiraticn 6f suok £imp, or en receipk of an intimation from the
somper to whom S5ch motice 4u civen that ke declines o amccept the sharon
offorel, the Birdctors rey dicpoce of the sche in such menner as they think ,
ropt woncficlal $o tho Componys

RETER D CRANSYISSICH OF SHARES "

Ga An inctrumont of tranmcfor of o share {othor than o partly paid share)

S M

nacd ot bo oxacutod on bonelf 6f tne tranaferse and rogulation 22 shall be
v E‘}’."
nodffind aresordinglye j

6. (L) subdect ao in tnese Arsicles provided any chere carrying voting. righish
which oithen Arthur ¥onnoth Colezan or Dovid Henmxy Thomas sihohea to transfer

S

moy be transforred to the sther of them end any share cerrying voting rights X
k5 widen the wider of cither the said Arthur Kenhoth Coleman or David Henry
Thowmns ooy ':;ecam entitled in gonsoauenss of hor husband s death may be ¢
sephoferred to her or regiubored in hor nouec; and ir anr such cirewnstoncos

(but oukject as afor:zcli ond o any widetr enteriny into ocuch covensnt ox

S e -

corecment oo the Directors chall requira) vorilntdion 3 of Table A Poxt AN
b -

—

shall not apply aove to cnouve that the mumbor of members shall aot excocd

tho prescribed limit,




(B (i)A share shall nét be transferred otherwise than as

provided in paragraph (4) of this Article unless it be first offered
to the members at a fair value to be {ixed by the Company's Auditors.,
(ii) Any member desiring to sell a share (hereinafter referred %o
as a"re%iring momber") shall give notice thereof in writing to the
Company (hercinaftef referred to as a "sale notice") which shall
constitute the Company his agent for the purpose of the gale of his

eatire holding of shares of any class in the Company.

No sale notice shall be withdrawm without the Directors' santion.

(1ii)  Within one month after the death or adjudicaiion of

‘bankruptey of a member not boing & joint holéer, his legal peraonal

representatives or trustee shall pgive notlce thereof to the Gompapy

and such nqtice shall constitute & saole notlee in asceordance with this
Artiecle in respeet of gll thc shares in the Company held by the deceased
or bankrupt, tho personal ropresentative or trustee being the retiring
membor in rospect thqréof. If at any time the Company shall have reason
to believe that any mombor has dded or been adjudicated bankrupt bui the
Compuny shall not have received such notice as aforesaid, the Company

may send a notico by registored or recorded delivery post, addressed to
such member at his lugt ropistored addross as appearing in the register of
members, appointing a dote not less than ono month later than the date of
suoch notico at which a cale notico chrll be deemed Lo have been given,

and unless by the date so appointed the momber shall have notified the
Compeny that he is atill living or that he has not been adjudicated
bankrupt or hic personal reprecentative or trustee shall have given notice
of death or bankruptey as reguired by this paragraph the member shall upon
the-date co appointed be deemed to have given a sale noiice.and %o have
become a iefiring member,

(iv) Thq Directors shall offer any share comprisad in a sale noiice

to the existing members, specifying the fair velue Tixed by the Auditors,
and if wiifhin twenty~eipht doys aftr the cole rotice bias been given a
purchasing member iz found, such purchasing member =hall bo bound %o

complete the purchass within seven days.
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(v) Notice of the finding of the purchasing member shall be given

to the retiriny member, who shall be bound on payment of the fair value
to transfer the share to the purchasi%g mémber. If the retiring member failz i
%o complete the transfer, the Directors may authorise some person to transfer i

the share to the purchasing member and moy recelvé the purchase money and

register the purchasing member as holder of the share, issuing him a

certificate therefor. The retiring member shall deliver up his

certificate and shall thereupon be paid the purchase money.

(vi) If within twenty-eight days after the sale notice has bheen given

==y

the Directors shall not find & purchasing member for the share and give
notice accordingly, or if through no default of the retiring member the

purchase is not duly comploted, tho retiring member mey at any time within

BT

aix monthe aftor the sale noticoe was given, but subjoet to rogulation % of
Table A Part IL, soll such share Lo any person and ot any price.

(o) No share shall be isowed or transferred to any infani bankrupt or

LTI Y

person of unsound mind.

Ta The provimo at the end of rogulation 32 shall bo omitted. 2
PROCEEDINGS AT GENERAL MEETINGS
8, The quorum at a gonorsl meoting shall be two porsons. 1
9, 4%t the ond of regulation 5 of Part II of Table A the following words
shall be deemed to bo added, nemely: "Any such resolution in writing m;y
consist of several documents in the like form each signed by ox on behalf of fﬁ
one or more of *he membors so entitled".
VOTES OF MEMBERS
10, Subject to any special terms as to vobing upon which any shares may ba?
issued or may for the time being be held, on a show of hands every member who
is present im person shall have one vote. On a polliw
(a) subject to the next following ﬁaragraph gvery membex shgll have one voie

for each share of which he is holder.

By (e o I S

(b) If the "B" Ordinaxry shares for the time being in isgue shall represent
less than 51 per cent of all thoe Ordinary shares carrying voting rights

then in iocsue every holder of an "A" Ordinary share present in person or

"
Iy PRI I S S

by proxy shall have one vote for each "A" Ordinary share of which he is

b}



tho holder and the holders of the Nt Ordinary sheres present in person i
v
or by proxy shall be collectively entitled to one vote more than the

number of votes 1o whieh the holders of YA Ordinarxy shares are entitled

and shell exercise such votes rateably in propertion to the number of "B"
Ordinary shares held by then respectively and ahall pe entitled %o cast

any fractivn of a vote resulting fpom this provision.

. A corporation yhich is & member of the Company and is present
by ita duly authorised xeprcsentative shall be deemed to be present

in person for the purposes of these Articles.

DIRECTORS &

11, (A) Unlooo ond until otherwise dotermined by an Extraordinary Resolution I
of tho Company in ronexral moeting, the numbor of Directors shall not be
less than two nor moro thon soven of whom not more than three shall bé
npt Pircctors and not more then foux shell be "B Dircetors. :
(B) With effect ¢zom the date of the adoption of these Articles the "A"

Directors shall be Arthur Konneth Coleman, David Henyy Thomas and such person

(if ony) boing & full time working Director of Cleansing Services (Southern
Countioo) Limited ao that Company ma; #rom time to time appoint. The nBH

Divectors shall be guch porson A perdona an the holdors of the gt Ordinary

chares of the Company may fvom time to time appoint .«
(¢) Subjoct to rogulution 28 ao applied to the Company sny person
appointod parsuant 10 tnis urticle phall hold office until removed by the

person entitled to do B0,

(v) A1 appointments and removals shall Yo effected by notice in wr;ting
+q the Company pigned oY the person Or a magorlfy of +the persons entitled
to do 00.
12. > wpition 185 of the Companicé Act 1948 and paragraph (a) of vyegulation %
aﬁ'shall not apply %o the Company end paragraph (£) of repulation 88 szhall :
not apply to directors appointed pursuant o sriticle 1l.
PROCEEDINGE OF DIRéCTORS . E

15, fne Directors moy moat together for the despateh of business,



adjourn and otherwise regulate “their meetings as they think fiv.

Questions arising at any meeting shall be decided by a majority of
\

votes. A Director mnay, and fhe Secretary on the requisition of &

_Directon: shall, at any time summon a meeting of the Directorse

1do The quorum ot any meetlng of Directors shall be two -
Directors.

15, A Committee of Directors may meet and adjourn as it thinks pPropeXe

Questions arising at any meeting shall be dotermined by a majority

of votes of the members preaent.

16. On any resolution, proposed at a ﬁeeting of the Directors, the
Pirector or Directors appointed by the holdors of tho "BY" shares |
pursu_sm'h to Article 10 hereof and prosent at the meeting shall

whatever the mumber of such Directors appoinied or prosent be entitled

4o exorcion four votos and eachAVDi vector yrosent shall be entitled

to exzerclse ono votos Provided that if either of the said Arthur

Konneth Coloman oY pavid Honry Thoman shall not be present 2t any neeting
such ofm of them no e progond phall be entitled to exercise two votese
1T The Directors may fxom time to time pppoint one or more of their
body to hold any ozecutive office in the menagement of the business of
tho Company including the office of“ Chpirmad or Deputy Chalrmen OF
Wenaging or Joint Mp.nae;{.ng or Doputy ‘or Assistant HMansging Nirector as
the Direcioxs moy doolde for nuch f4red term oX without 1imitation as

to period and on sugh torms a8 thoy think fit and a Director appointed to
any executive offico ghall ( without I;rejudice %o any claim foxr

damapes for breach of any gorvice contrach between pim and the Compeny)
1% he iz removed from offico as a Director ipso facto immediately

coase to hold such exogutive office. ot
180 Regulations 108 and 109 sghall be read and construed ss if the
references to 2 lanoging Director therein were references %o aﬁy Director
appointed to any executive office under #he last preceding Artidleo

19. L Dircctor who has doclared the nabure of nis interest in o

contract or peopoacd contract in accordance with seotion 199 of the Act

ahnll be entitled to vobe in respec of such contwyact or proposzed




-/ contract, and if he does so vote his vofe shall be counted and he may be
taken into accouni in ascertaining whether a quoxuml is present,and Regulations
84(2) and 84(4) of Table A shall accordingly not appiye

20. A Director present at any meebing of Directors or Committee of
Directors need not sign his name in a book'keﬁt for that purpose and
regulation 86 shall be modified accordingly.

21 At the end of regwlstion 106 the following yords shall be deemed %O '
be added, namely: "Any such resolution in writing may consist of several

documents in the like form each signed Yy one or more of the directors sO

entitled". .
BORROWING  POWERS
22. Subject to the provisions of these Articles, the Directors may from

time to %time at their diporetion borrow or secure the payment of any sum or sums

of money for the purposes of the Company, and the provigon 10 regulation 79 shalll

not pplye ACGOOUNTS |

AGNULNZS
2%, At the end of repulation 127 the following words ghall be deemed Lo
be added, namely: nppoyvided further that coples of the doouments aforesaid,
if sont less than twenty—one days vofore the dote of the meeting, shall
notwithetanding that fact be Geemad duly seat if it is so agreed by all the
membexs entitled to attend and vote at the meoting' e

GgPIThLISA@EON OF PROFITS
24,  (A) The Company in general monting moy from time to time and at any
time upon the racommendation of the Diractors resolve that it is desirable to
¢apitelise the whole orﬂany part of the amount for the time being standing to
the oredit of an¥ of the Company's reserve accounts, including profits
. pesulting from the realisation or appreciation in value of assets, or o0
the credit of the profit and lons sccount, and distribute the same &as cepiftal
among the holders of the ordinary shores of the Company o¥ their nominees in
proportion to the smounts paid up on the shares held by them respectively, and
that the Directors be authorised to appropriate and apply the same aitner in or
towards paying wp any smounts for the time being unpaid oo any shares held by
such members respectively or paying up in full ynigsued shares O debentures of

the Company to be allotted and aistriduted credited as fully paid up to cnd

amongst such members or nominees in the proportion sforesaid, or partly in the

- — W T T RE—T
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- posolubions Provided that o share promiwm account ond & capiial

J R e o2

redenplion vosorve fund mey, for tho, purposcs of thio drticle, w17

be applied in the poying h’p of wnlssued sapred to bhe issued to '

' members of the Compauy a8 Tully paid bonus ghereSe
i ( (8) TRegulation 129 of Teblo A shall appky wheneve:

sueh o resoludlon uo woresaid shull neve ween pastule

b




Company No.934787 A d(

THE COMPANIES AOTS 19481667
COMPANY LIMITED BY SHARES

Ordinaxy Resolutions of Rechem Limited passed February 9th
1971.

At an Extraordinaxy General Meeting of the above named Company
duly convened and held at the Rechem ILimited premimes at Botley Road,
West End, Hants on Tuneday tho Mnth dey of

Fabruary 1971 the following remolutions vere duly passed as Ordinery (B
Regolutions of the Company s

1  "That the copitel of the Uompany be increased to £33,150 by the
oreq:bion of 33,050 Ordingry Shares of £1 cach,"

)

2¢  "That upon the recommendation of the Direstors it is desirable that
the sum of £10,000 being the sum otanding to the oreddt of the Company®s
cagpital romsexve bo capitelised and distriduted among the holders of the
iosued Ordinary Shares of £1 regloterod in the hooks of the Company at
the olose of businoss on 8th February 1971 in proportion to the
amounts paid up on the Oxdinary Sharos thon held by such holders
roppootively and that the Board be authorised %o appropriate and apply
guch oum in payfng up in full 10,000 Ordinary Shares of the Company of
£1+ each and to distribute guch Ordinary Shares of £1 each credited as
fully podd up amongat tho holders of the pald ordinexry shares of £31
each rogletered in tho books of the Uoupany on the date afémesaid in
patisfaction of the sald oum and as neaxly as maybe in proportion to the
amount oredited as pald up on the ordinary shares held by such holders
respectivoly on that dotoes

Dated this |[inth

day of February 1971

(I X el
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Chairmen
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| Tothe Registrar of Conpanics
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Namc Of compnny trerPrRRIREIFRILT IRt RS }'{'E;?;'I}:E’}. THERPERO PP AP pitin st ride sydbwrdterrsarre l":'""' ‘
1
: capital is divided as follows:-
i
E Number of sharcs Cinss of share
575,050 Ordinary
: L)
[ The conilitions {e.g. voting rights, dividend rights, winding-up rights, ote.) subject to which the l
new shares have beon or are to be issued ars as follows:- "
(If any of the shares are proforence shares stato whother thoy us redoomable or not) i
Ly
ok
The now chares shall rank pavi pasou with the Ordinary Shares existing
immediately prior to the passing of the Ordinary Resolubtion of 3
gth Pebruary, 1971. |
{ ‘f
Jf‘
i This notice is accompanied by# 3 :
¥ 1. A copy of the resolution ! 55‘ 1 {_} T A i
2, A remittance for {a) registration fccs {b) companies copital duty - =Y s
B—filetterntating-thot-a-claim-fors fos capital duty h R ALV
hmmmmmhrmmm% ¥
Signed .ivivvseirrennniend T s
SRR It SECTCIATY ©uaerarirvossiisirerisderarstaiseerssiraresnrecssonsnsrnrosiarionns

Date oo ﬁ'eef‘?”‘ 47/

AT ATD grerE s asees

r’.ﬂﬂ’!‘hn A oo n-—emnwf\“ ‘

* Delete as necessary

: Sydney Horae & Co., " \xi' FEBLR

Presented by Aldez House, I | A;:“u-
1 Aldersgate Street, E.C.l1.

Presentor’s reference: JAB/B.243: BY Form No. 10A

{See notes averleaf)
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THE QOMPANIES ACTS 1948 70 1967 q’; )@ 4 A
COMPANY LIMITED BY SHARES L

SPECIAL RESOLUTION
oF
RECHEM LIMITED
(peoood tho 44h Gay of May 1971)

&

At an EXTRAORDINARY GBNBRAL MEETIHG of tho abovo lompany duly
convonod and hold at Potley Noad, Wost End, Southampton, on Tuesday,
Ath May 1971, the following Resolution was duly passed as & SPECIAL
RESOTUTION ¢~

It On

That tho name of tho Uompony bo changed to
RE-CHEM INTERHATIONAL LIMITED.

L., BRAZIER
CHATRMAN,

e e et e G -
e - —- T



ERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No- g TBY
/P

| herehy eertify that

RACHZA LIMLTED

having by special resolution aod with the approval of the Secretary of State chonged
its name, is now incorporaied under the name of

RE-CHEM TWRLAHATIONAL mmm

Ciiven under my bind ot London the 18t Moy 1971

Yo kAL

C.i72

R
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THE COMPANTES ACTS, 1948 TO 1967

Gt e e P P A

COMPANY LIMITED BY SHARLES

AL

RESOLUTION

of
NE~CHIE THRRNATIONAL LIHMITED

R e

7th June 1973

At an EXTRAORDINARY GENERAL MEETING of the members
of RE~CHEM INTERNATIOMAL LIMITED duly conmvened and held
at Stratton House, piccadilly, London, W1X GAS on the 7Ttk
dey of June 1973, ¢he following ORDINARY RESOLUTION was

duly passed:~

RESOLUTION

BER |

npuAT the capital of the Company be increased to
£110,500 by the creation of 77,350 "BY Ordinaxy
Shares of £1 ‘each."

i

DATED this 7th day of June 1973 ' ‘ i

22
L. BRAZIER

- Chalrman

i



No. 934787
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THE COMPANLES ACTS, 1948 TO0 1967 /P u;%}

COMEPAWY LIMITED BY SHADES y

RESOLUTION
- of
RECCHEN INTERNATIONAL LIMITED

it dojmbapprmhapy

27¢h July, 1973

At an EXTRAORDINAR. GENERAL MEETING of the members
of RE~-CHEY INTERMATIOMAL LIMITED duly convened and held at Botley
Road, Hedge End, Southampiun,on the 27th day of July, 1973, the
following ORDINARY RESOLUTION was duly passed:~

RESOLUTION

"THAT the capital of the Company be increased to
£269,620 by the creation of 17,680 ney "A" ordinaxy
sharos of £1 cach and 141,440 now "B" oxdinaxy shares

of &L cach."

DATED this 27th day of July, 1973

Lo BRAZIER

Chadman

ety Ol

[REAS fen e it |

20!
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THE COMPANIES ACTS 1948 to 1fi&]

L3

o ey for dividend and in all

Notice and Statement” of Increase in Noj

.....

To THE REGISTRAR OF COMPAMIES

RO-CHDM TNTERNATIONH

Limited, hereby gives you notice, pursuant to Sectlon @
that by anf ordinary Resolution of the Comp
27th day of July (973 the neminal capital of

Company has been Increased by the addition thereto of the sum of £ 159,120
beyond the registered capital of £110,500

ity

¢

i
u "
] s
4

The additional capital Is divided as follows:—
Number of Shares Class of Share

17,680 YAY ordinary L1
141,440 "g'' ordinary £1

yoting rights, dividend rights, winding-up rights, etc.}

The conditions (¢.g.
res have been, or are tobe, [ssued are as follows:—

subject to which the new/ sha

ordinary shares will respectively ronk parl passu

The "A" and "B"
vespucts with the existing "A" and "'B"

ordinary shares of the Company.

Signature /f? Mﬁ/\nf ....... &

Srate whether Directorl | secretary,
or Secretary [T 7 gt

Dated the 27tk day of July 19.13

i

g

Presented by *& U@K\
\h ,-zvli

Messrs. Sydney Morse & Caw=

Alder House,

1 - 6 Aldersgat
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To THE REGISTRAR OF COMPANIES

RE-~CHEM INTERNATLONAL v/

Limited, hereby gives you notice, pursuant to Section 63 of
that by anf Oxdinary Resolution of
Seventh  day of June 1973 the

beyond the registered capital of £33,150

The additional capltal is divided as follows:—
Number of Shares Class of Share

~.
77,350 "p" Oxdinary £

The conditions (e.g, voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, Issued are as follows:—

I' Gigtel the riew
W.E The shares will rank pari passu for dividend and in all respects

with the existing "B' oxdinary shares of the company.

Signature Vf? 8’@»«?{7

State whether Director] pirector
OF Secratapy [ ————"
A Dated the..18tM......day of ... JHRE 19.73...
o
8‘?.
Presented by Presentot’s Reference.wf%ﬁ/mﬁ/?{aig

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

 Aldex House — e
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Aggociation

OF

RE-CHEM INTERNATIONAL LIMITED

1, The name of the Company is ”\H}rCHEM

INTERNATIONAL LIMITED'", #

2, The Registered Office of the Company will

be situate in England,

3, The objects for which the Company is

established are:-

(a) To reclaim and treat, or dispose of, waste
chemicals or solvents, or any like mdterials,
and to carry on husiness as menufacturers of

and refiners of chemicals,

gases, fertilisers, salts, acids, oils, glues,

and dealers in,

compositions, laboratory reagents and
chemical, photographic, electrical, and
laboratory materials, and manufacturers
of and dealers in apparatus and furniture

related to such processes or for any other

scientific use.

(b} To undertake analytical or research work of
any kind and to carry on business as analy-

tical and consulting chemists,

(c)

seem to the Company capable of being

conveniently carried on in connection with

To carry on any other business which may

./

any business which the Company is authorised

to carry on, or may seem to the Company

calculated directly or indirectly to benefit
or io enhance the value or

the Company,

render profitable any of the Company's proper-

ties or rights.

*Incorposated under the name of Re-Chem Limited. By a Special Resolution dated ath

May, 1971 the name was changed to Re-Chem International Limited.
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(d)

(£)

(g)

To apply for, purchase or otherwise acquire
any patents, licences and like rights, con-
ferring an exclusive or non-exclusive or
limited right to use, or any secret or other
information as to any invention which may .
seem to the Company capable of being used
for any of the purposes of the Company, or
the acquisition of which may seem to the
Company calculated directly or indirectly

to benefit the Company and to use, exercise,
develop, grant licences in respect of, or
otherwige turn to account the rights and
information so acquired,

To purchase, take on lease or in exchange,
or hire, or otherwise acquire any lands,
houses, buildings, righis, properties and
chattels which the Company may think to be
suitable or convenient for any purposss of
its business, and to purchase or otherwise
acquire and undertake all or any of the
business, property and liabilities of any
person or company carrying on any business
similur to that which this Company is
authorised to carry on, or possessed of
property suitable for the purpose of the
Company, and pay for any assets acquired
by the Company in cash or with shares,
stock, debentures, debenture stock or
obligations of the Company, whether fully
paid or otherwise, or in any other manner.

To sell, improve, manage, develop, lease,
mortgage, dispose of, turn to account, or
otherwise deal with all or any part of the
undertaking or property of the Company,

and to sell the undertaking of the Company

or any part thereof, for such consideration

as the Company may think fit, and in
particular for shares, debentures or debenture

stock, or other obligations of any other
company,

To form, promote, subsidise and assist
companies, syndicates and partnerships of all
kinds which may be of assistance to the
Company for any of the purposes of its
business, whether directly or indirectly,
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and to subscribe for and take any shares, stock,
‘debentures, debenture stock or other obligations
of any such companies, gyndicates and pariner-

ships.

{h) To enter into partnerships or into any arrange-
ment for sharing profits, union of interests,
co-operation, reciprocal concessions, OF
otherwise, with any person or company
carrying on a business similar to or which
may be conveniently carried on with any
business of the Company.

(i} To borrow and raise money and to secure
the same in such manner as the Company
shall think fit, and in particular by the issue
of debentures or debenture gtock, mortgages,
charges, perpetual or otherwise, . charged
upon all or any of the Company's property
(both present and future), including ite
uncalled capital.

(j To make, draw, accept, endorse and negotiate
bille of exchange or other negotiable instruments,

(k) To lend money {o such persons, and upon
guch terms and gubject to such conditions as

may seem expedient,

(1) To pay all or any expenses incurred in connection
with the formation, promotion and incorporation
of the Company and fo remunerate any person
or company for gervices rendered in placing,
or assisting to place, any of the shares in the
Company's capital or any debentures or other
security of the Company, or in or about the
formation or promotion of the Company or the

conduct of ite busginess.

(m) To amalgamate with any other company with
objects all or any of which are similar to the
objects of the Company in any manner what-
goever (whether with or without a winding-up of

the Company).

{(n) To distribute among the Members in specie
any property of the Company or any proceeds
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(r)

(s)

(t)

of sale, disposal, or realisation of any property

of the Company, 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,

'Fo give credit to or guarantee, or become
security for the performance of any contract
by any person, company or association which
may seem to the Company desirable in the
interests of the Company.

To support or subsecribe to any charitable
object or any institution and to give pensions,
gratuities, or assistance to any person who
hag served the Company, whether as a
Director, employee or otherwise, and his
family and dependants, to make payments
towards insurance, to form and contribute
to provident, superannuation and other
similar funds for the benefi},.ofe any such
persons as aforesaid, and to subscribe to
any public or politieal object which may be
deemed by the Company helpful to the
attainment of the Company's objects or any
of them,

To promote any other company for the
purpose of acquiring the whole or any part
of the business or property and undertaking
any of the liabilities of the company, or of
undertaking any business op operations which
geem to the Company likely to assist or
benefit the Company and to underwrite, sub-
seribe for or otherwige acquire all or part

of the shares of any such company as aforesaid,

To invest any of the moneys of the Company
not immediately required for itg operations
in such manner, with or without gecurity,
a8 the Directors may determine,

To procure the Company to be registered or
recognised in any country or place abroad,

To construct and maintain any buildings or

machinery which may be

: convenient for the
business of the Company,

_‘ e T e
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(u) To carry out all or any of the above objects
as principals or agents or in partnership or
conjunction with any other person, firm,
association or company or through agents,
or trustees, or by means of any subsidiary
or auxiliary company or otherwise and in
any part of the world,

(v) To do all such acts or things as are incidental
or conducive to the attainment of the above
objects,

1t is hereby declared that the word '"Company’ in
this clause except where used in reference to this
Company, shall be deemed to include any parinership
or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United
Kingdom or elsewhere, and whether now exicting or
hereafter to he formed.

_~
4, The Hability of the Members is limited,

5. The Share Capital of the Company is £100
divided into One hundred ordinary shares of £1 each.*
Tie Company has power to increase and divide the
ghares into several classes and attach thereto any
preferential or special rights, privileges or conditions
in accordance with the regulations of the Company,

*By an Ordinary Resolution dated 9th February, 1971 the Share Capital was increased
to £33,150 by the ereation of 33,050 Qrdinary Shares of £1 each,

By a Special Resolution dated 9th February, 1971 the 22,100 issued Ordinary Shares
were redesignated “A” Ordinnroy Shares of £1 each and the 11,050 unissued Ordinary
Shares were redesignated “B” Ordinary Shares of £1 each.

By an Ordinary Resolution dated 7th June, 1973 the Share Capital was increased to
£110,500 by the creation of 77,350 “B” Ordinary Shares of £1each,

By an Ordinary Resofution dated 27th July, 1973 the Share Capital was increased to
£269,620 by the creation of 17,680 “A” Ordinary Shares of £1 cach and 141,440
new “B” Ordinary Shares of £1 each,

TR




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

I e sren

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS Shares
taken by
each
Subscriber
ARTHUR KENNETH COLEMAN, ONE
53, Sandringham Avenue,
Downend,
Bristol,
Scientiat,
DAVID HENRY THOMAS, ONE
46 Lansdown Road,
Gloucester,
Gloucestershire,
Accountant,
WITNESS to the slgnature of: Davig Henry Thomas,

A.S.w, COMLEY,
10 Besbury Park,
Michinhampton, Stroud,
Asgsistant to Sales Director,

JOHN W, CLARK,
16 Yeo Way,

Clevedon, Somerget,
Chartered Accountant.

NATED  thig 18th day of June, 1988,

e gt e S ety e

N

S i R At B
e o I S - L

SR T s



THE COMPANIES ACTS 1948 to 1967

g
dum

COMPANY LIMITED BY SHARES

;
y \ Articles of Aggoriation
' z : OF

RE-CHEM INTERNATIONAL LIMITED

, (Adopted by Special Resolution dated 9th February, 1971)
! PRELIMINARY ]

J " TABLE A
!

------

1. The vegulations contained in or applied by Part
11 of Table A in the First Schedule to the Companies
Act, 1948 shall apply to the Company, with the exception
of repulations 4, 5, 30, 31, 60, 62, 75, 88 to 99
inclugive, 104, 107 and 128 and except as modified on
by or inconsistent with these Articles, Reference herein P4
to regulations shall (unless otherwise gtated) be construed 9)

o

ag referring to those contained in Part I of Table A
aforesaid,

e
I T e

SHARE CAPITAL

The authorised capital of the Company at the

date of the adoption of these Articles in £33,150 divided f
into 33,150 Ordinary shores of £1 each of which 22,100
have been issued and are designated "A" Ordinary shares
and have attached to them the rights conferred on "A"

Ordinary shares by these Articles and of which the f
remainder are designated HB" Ordinary Shares and have
attached to them the rights conferred on "g!' Opdinary ;
Shares by these Articles. The "A" Ordinary shares !
1 and the "B Ordinary shares shall together rank pari
A passu as one clags for participation in the profits and

asgsets of the Company*.
' SHARES

provisions of the next following

2.

P T T R e
B
- an

3. Subject to the

4
* By an ordinary resolution dated 7th Jupe, 1973 the share capital was increased to
£110,500 by the creation of 77,350 “B" Ordinary shares.
By an ordinary resolution dated 27th July, 1973 the share capital was incr?ascd'!o
- .{'.%’69,620 byr{he creation of 17,680 “A™ Ordinary iharcs and 141,440 “B” Ordinary
shares.
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Article and of regulation 2 of Part Il of Table A, the
shares for the time being unissued may be allotted or
otherwise disposed of to such persons and for such
consideration upon such terms and conditions &s the
Directors may determine.

4, Subject to any right to call for "p' Ordinary
shares existing at the date of- adoption of these Articles
any new shares carrying voting rights from time to
time created shall before they are issued, be offered
to the members in proportion, as nearly as may be,
to the number of shares carrying voting rights held
by them respectively. Such offer shall be~made by
notice specifying the number of shares offered and
limiting to 4 weeks the time with which the offer,
if not accepted, will he deemed to be declined; and
after the expiration of such time, or on receipt of
an intimation from the member to whom such notice
is given that he declines to accept the shares offered,
the Directors may dispose of the same in such manner
as they think most heneficial to the Company.

TRANSFER AND TRANSMISSION OF SHARES

5, An instrument of transfer of a share (other than
a partly paid share) need not be executed on behalf of
the transferece and regulation 22 shall be modified
accordingly,

8. (A) Subject as in these Articles provided any
share carrying voting rights which either Arthur Kenneth
Coleman or David Henry Thomas wishes to transfer
may be transierred to the other of them and any share
carrying voting rights to which the widow of either the
said Arthur Kenneth Coleman or David Henry Thomas
may become entitled in consequence of, her husband's
death may be transferred to her or registered in her
name; and in any such circumstances (but subject as
aforesaid and to any widow entering into such covenant
or agreement as the Directors shall require) regulation
3 of Table A Part II shall not apply save to ensure
that the number of members shall not exceed the

~ prescribed limit,

(B)(i.) A ghare shall not be transferred otherwise
1‘:han as provided in paragraph (A) of this Article unless
it be first offered to the members at a fair value to be
fixed by the Company's Auditors. L

(ii) Any member desiring to sell a share




(hereinafter referred to as a Dpetiring member') shall
give notice thereof in writing to the Company (hereinafter
referred to as a "sale notice'') which shall constitute

the Company his agent for the purpose of the sale

of his entire holding of shares of any class in the
Company

No sale notice shall be withdrawn without the

Directors' sanction,

(ii1) Within one month after the death or
adjudiciation of bankruptcy of a member not being a
joint holder, his legal personal representatives or
trustee shall give notice thereof to the Company and
such notice shall constitule a gale notice in accordance
with this Article in respect of all the ghares in the
Company held by the deceased or bhankrupt, the
personal representative or trustee being the
retiring member in respect thereof, 14 at any time
the Company shall have reagon to believe that any
member has died or been adjudicated bankrupt but
the Company shall not have received such notice as
aforesaid, the Company may gend a notice by registered
or recorded delivery post, addressed to such member
at his last registered address as appearing in the
register of members, appointing a date not less than
one month later than the date of such notice at which
a sale notice shall be deemed to have been glven,
and unless by the date 80 appointed the member shall
have notified the Company that he ig still living or
that he has not been adjudicated bankrupt or his personal
representative or' srustee shall have given notice of
death or bankruptey as required by this paragraph the
member shall upon the date so appointed be deemed
to have given a sale notice and to have become &
retiring member, '

{iv) The Directors shall offer any share
comprised in a gale notice to the existing members,
specifying the fair value fixed by the Auditors, and
if within twenty-eight -daye after the sale notice
has been given a purchasing member is found, such
purchasing member shall be pound to complete the
purchase within seven days.

(v) Notice of the finding of the purchasing
member shall be given to the retiring member, who
shall be bound on payment of the fair value to transfer
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the share to the purchasing member. If the retiring
member fails to complete the transier, the Directors
may authorise some persop to transfer the share to
the purchasing member and may receive the purchase
money and register the purchaging member as holder
of the share, issuing him a certificate therefor,

The retiring member shall deliver up his certificate
and shall thereupon be paid the purchase money.

(vi) ¥ within twenty-eight days after the
gale notice has been given the Directors shall not
find a purchasing member for the share and give
notice accordingly, or if through no default of the
retiring member the purchase is not duly completed,
the retiring member may at any time within six
months after the sale notice was given, but subject
to regulation 3 of Table A Partll, sell such share

to any person and at any price.

(C) No share shall be issued or transferred to
any infant bankrupt or person of ungound mind,

7, The proviso at the end of regulation 32 shall
be omitted.

PROCEEDINGS AT GENERAL MEETINGS

8, The quorum at a general meeting shall be two
persons,

9, At the end of regulation 6 of Part II of Table
A the following words sghall be deemed to be added,
namely: ''Any such resolution in writing may consist
of several documents in the like form each signed by
or on behalf of one or more of the members so
entitled",

VOTES OF MEMBERS

10. Bubject to any special terms as to voting
upon wh}ch any shares may be issued or may for the
time being be held, on a show of hands every member

whlc; is present in person shall have one vote. On a
poll: -

(a) subject to the next following paragraph every

member shall have one vote f i
he is holder. or each share of which

10.



(b} If the "B" Ordinary shares for the time being
in issue shall represent less than 51 per cent of all
the Ordinary shares carrying voting rights then in
issue every holder of an "A'" Ordinary share present
}ln l};.:erson or by proxy shall have one vote for each

A'" Ordinary share of which he is the holder and
the holders of the "B" Ordinary shares present in
person or by proxy shall be collectively entitled
to one vote more than the number of votes to which
the holders of "A'" Ordinary shares are entitled and
shall exercise such votes rateably in proportion to
the number of "B" Ordinary shares held by them
respectively and shall be entitled to cast any fraction
of a vote resulting from this provision.

A corporation which is a member of the Company
and is present by its duly authorised representative
shall be deemed to be present in person for the
purposes of thesc Articles.

DIRECTORS

. (A) Unless and until otherwise determined
by an Extraordinary Resgolution of the Company in
general meeting, the number of Directors shall not
be legs than two nor more than seven of whom
not more than three shall be A" Directors and not
more than four shall be "3 Directors.

(B) With effect from the date of the adoption
of these Articles the "A!' Dircctors ghall be Arthur
Kenneth Coleman, David Henry Thomas and guch person
(if an: ) being & full time working Director of Cleansing
Services (Southern Counties) Limited as that Company
may from time to time appoint, The "B Directors
shall be such person or persons as the holders of the
gl Opdinary shares of the Company may from time to
time appoint.

(C) Subject to regulation 88 as applied to the
Company any person appointed pursuant to this Article
shall hold office until removed by the person entitled
to do so.

(D) ALl appoiniments and removals shall be
effected by notice in writing to the Company signed by
the person or a majority of the persons entitled to do so.

11.




12, Section 185 of the Companies Act 1948 and
paragraph (a) of regulation 88 shall not apply to the
Company and paragraph (f) of regulation 83 shall not
apply to directors appointed pursuant to Article 11.

PROCEEDINGS OF DIRECTORS

13. The Directors may meet together for the
despatch of business, adjourn and otherwise regulate
their meetings as they think fit. tuestions arising
at any meeting shall be decided by a majority of
votes. A Director may, and the Secretary on the
requisition of a Director ghall, at any time summon
a meeting of the Directors,

14, The quorum at any meeting of Directors shall
be two Directors.

15, A Committee of Directors may meet and
adjourn as it thinks proper. Questions arising at any
meeting shall be determinedeisy a majority of votes
of the members present,

18, On any resolution proposed at a meeting of
the Directors, the Director or Directors appointed by
the holders of the "B' shares pursuant to Article 10
hereof and present at the meeting shall whatever the
number of such Directors appointed or present be
entitled to exercise four votes and each ""A" Director
present shall be entitled to exercise one vote; Provided
that if either of the said Arthur Kenneth Coleman or
David Henry Thomag shall not be present at any meeting
such one of them as is present shall be entitled to
exercise iwo votes,

17, The Directors may from time to time appoint
one or more of their body to hold any executive office
in the management of the business of the Company
ineluding the office of Chairman of Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant
Managing Director as the Directors may decide for
such fixed term or without limitation as to period and
on such terms as they think fit and a Director appointed
to any executive office shall {without prejudice to any
claim for damages for breach of any service contract
between him and the Company) if he is removed from

office as a Director ipso facto immediately cease to
hold such executive office,

e



.18. Regulations 108 and 109 shall be read and construed
as if the .references 10 a Managing Director therein
were references to any Director appointed to any
executive office under the last preceding Article,

19, A Director w'.o has declared the nature of
his interest in a contract or proposed contract in
accordance with section 199 of the Act shall be entitled
to vote in respect of such contract or proposed
contract, and if he does so vote his vote shall be
counted and he may be taken into account in ascertaining
whether a quorum is present, and Regulations 84(2)
and 84(4) of Table A shall accordingly not apply.

20, A Director present at any meeting of Directors
or Committee of Directors need not sign his name
in a book kept for that purpose and regulation 86 shall
be modified accordingly.

91. At the end of regulation 106 the following words
shall be decmed to he added, namely: "Any such
resolution in writing may consist of several docurments
in the like form each signed by one or more of the
directors so entitled",

BORROWING POWERS

22, Subject to the provisions of these Articles,
the Directors may from time to time at their discretion
borrow or secure the peyment of any sum or sums
of money for the purposes of the Company, and the
provigion to regulation 79 shall not apply.

ACCQUNTS

93, At the end of regulation 127 the following words
shall be deemed to be added, namely: "Bpovided further
that copies of the documents aforesaid, if sent less than
twenty-one days before the date of the meeting, shall
notwithstanding that fact be deemed duly sent if it is
so agreed by all the members entitled to attend and
vote at the meeting''.

CAPITALISATION OF PROFITS

24, (A) The Company in general meeting may from
time to time and at any time upon the recommendation
of the Directors resolve that it ig desirable to capitalise
the whole or any part of the amount for the time being

13.
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standing o the credit of any of the Company's reserve s
accounts, including profits resulting from the realisation
or appreciation in value of assets, oY to the credit of
the profit and losg account, and distribute the ghme as
capital among the holders of the ordinary shares of

the Company or their nominees in proportion to the
amounts paid up on the ghareg held by them respectively,
and that the Directors be authorised to appropriate

and apply the game either in or fowards paying up

any amounts for the time heing unpaid on any ghares
held by such members respectively or paying up in

full unissued shares Or debentures of the Company to

be allotted and distributed credited ag fully paid up

to and amongst such merbers or nominees in the
proportion aforegaid, or partly in the one way or

partly in the other; and the Directors shall give

effect o any such resolution Provided that 2 ghare
premium aceount and a capitel redemption reserve

fund may, for the purposas of this Apticle, only be
appifed in the paying up of unissued shares to be

jgsued to members of the Company as fully pald

bonus shares,

(B) Regulation 129 of Table A shall apply whenever
guch a resolution as aforesaid shall have heen passerl.

14,

e it




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMIPED BY GHARES

ORDINARY RESOLUTION

RE-CHEM INTERNATIONAL LIMIYED

Pagsed 2hth July 1975

AT an SLTRAORDINARY GENERAL MuwTING of the above-named Company duly
convened and held at Stratton House Piceadilly Tondon W1X 6AS on

Thuroday the 24th day of July 1975 the following Nesolution was

duly pasoed as an Crdinary Resolution:-

REBOLUTION
That the capitul of the Company be increased
to £9%4,830 by the crestion of 665,210 new

Ordinary Sharens of #1 sach

. &L Lo

CHAIRIAN

' COMPANIES RERISTRATION
{4 Avw 1975
2 OFICE 2




Form No. 10

No. of COMPANY.... .03A7Z8Z S iwunrsur

THE CGMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insert name RE~CHEM INTEUMNATIONAL LIMITED
of Company:
c;elete “Liwite}ﬁ"
if not applicable .. \ . . ] )

o ﬂ{&mﬁe&rhereby gives you notice, pursuant 1o Saction 63 of the Companies Act 1948,

tState whether that by/dt on Ordinary Resolution of the Company dated the
S;?,E‘:JX;,‘,’;W nhith day of  July 1975  the nomina! capital of the
‘a;;*‘g,’,?;;;g'n, Company has been increased by the acdition thereto of the sum of £ 665,210

beyond the registered capital of £ 269,620

The additional capital Is divided as followsi—
Number of Shares Clags of Share Nominal amount

- of each share
665,210 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up tights, etc.)
subject to which the new shares have been, or are to be, issued are as tollows:—

It any of tho new

?’?g;grseﬁrcoa Shares The now Grdinary Shares rank pari passu in all respects with
state whather thay
are redeemablo or oxioting Ordinary Shares

not. I this space I8
insutficlent the
conditions should
be sot out
separately by way
of annexure.

Signature /

...W ......... -

State whether DII’BCIOI‘} Saqmtary

or Secretary

Dated the. ..25th .. .day DeL AL K RO 1. N A S

Presented by Presentor's Reference......EPHAGAN..
e The SECDGLALY. s TS RGN |
 Re=Chem.Infernatisnal.linited y 'i‘ioﬁé;ifﬁﬁz \

L
V 30 shirley Road, southampiede. see notes overlesf)



THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
) Fo

RE-CHEM TNTERMATIONAL LEIMITLED

Passed, 24th July 1975

AT an EXPRACRDINARY GENSRAL MEELTING of the shove-named Compony duly i
convened and held at Stratton House Piccadilly London WX HA5 on \
Tauroday the 2hith day of July 1975 the following Rcsolutionsl were
duly passed ac lipecial Regolutions: ~ !
RESOLUTLONS R
- 1. That the 79,780 issued '"A" Ordinary Shares "
/ of £1 onch and the 229,840 WBY Ordinary Shaves '
of 1 sach in the capital of the Compauy ha
and they are hereby converter. into Ordinary
fhores of £1 each ranking pari pastu as one

cloon of shore

2. That the regulotions conteined or included

by reference in the document submitted to the

meating and for the purpose of idantificq;tion

signed by the Chairman thereof be approved and
adopted as the Articles of Association of the
Company in plece of and to the eoxclusion of all

sxiating Articles of Association of the Company.

—

Yy £ /ﬁ%:‘w‘é - L

CHATAHAN

B COIPANTES M1 00
. 14 st 70

[ 2 oOkcE

L 2,/ o ' | | -’.j
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I THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memoranium

AND
NEW
Articles of Azgociation

or

RE-CHEM INTERNATIONAL
LIMITED
mmmmm

Incorporaled the 2nd day of July, 1988,

WALTONS & MORSE,
Plantation House,

31-35 Fenchurch Street,
LONDON ECSM 3NN

No. 93a187 | & LY IR
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of Agsociation

OF

RE-CHEM INTERNATIONAL LIMITED

'{':

The name of the Company is '"RE-CHEM /%'

INTERNATIONAL, TIMIT D', %

p .

chemicals or solvents, or any like malerials, z

"2, The Registered Office of the Company will / -
l be situate in IBngland, "/
]
; 3. The objects for which the Company is e
} established arc:- i
f (a) To recla/m and treat, or dispose of, waste W /{'
:
1

{b)

(e)

dnd to carry on bhusincss ag manufacturers of
and dealers in, and refiners of chemicals,
gases, fertilisers, salts, acids, oils, glues,
compositions, laboratory reagents and
chemical, photographic, electrical, and
laboratory materials, and manufacturers

of and dealors in apparatus and furniture
related to such processes or for any other
seientific use,

To undertake analytical or research work of
any kind and to carry on business as analy-
tical and consulting chemists,

To carry on any other businegs which may
seem to the Company capable of being
conveniently carried on in connection with

any business which the Company is authorised
to carry on, or may seem tfo the Company
calculated directly or indirectly to benefit

the Company, or to enhance-ihe value or
render profitable any of the Company's proper-
ties or rights. '

*Incorporaied under the rame of Re-Chem I.umtcd and changed (0 Re-Chem Internztional
Limited on 18th May 1971, )
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(d)

(e}

(f)

To apply for, purchase OF otherwise acquire
any patents, licences and like rights, con-
ferring on exclusive or non-exclusive or
limited right to use, or any gecret or other
information as to any invention which may
gseem to the Company capable of being used
for any of the pLrposes of the Company, OT
the acquigition of which may geem to the
Company calculated directly or indirectly

to benefit the Company and to use, exercise,
develop, grant licences in respect of, or
otherwise turn to account the rights and
information so acquired.

To purchase, take on lease or in exchange,
or bire, or otherwise acquire any lands,
houges, buildings, rights, properties and
chattels which the Company may think to be
guitable or convenient for any purposes of
itg business, and to purchase or otherwise
acquire and undertake all or any of the
business, property and labilities of any
person or cornpany carrying on any business
gimilar to that which this Company is
authorised to carry on, or possessed of
property suitable for the purpose of the
Company, and pay for any assets aecquired
by the Company in cash or with shares,
stock, debentures, debenture stock or
obligations of the Company, whether fully
paid or otherwise, or in any other manner.

To sell, improve, manage, develop, lease,
mortgage, dispose of, turn to account, or
otherwise deal with all or any part of the
undertaking or property of the Company,
and to gell the undertaking of the Company
or any part thereof, for such congideration
as the Company may think fit, and in

particular for shares, debentures or debenture

stock, or other obligations of any other
company, ' “

To form, promote, subsidise and assist
GQmpanies, syndicates and partnerships of all
kinds which may be of assistance to the
Company for any of the purposes of its
business, whether directly or indirectly,
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(h)

(i)

(3)

(k)

(1)

(m)

{n)

and to subscribe for and take any shares, stock,
debentures, debenture stock or other obligations
of any such companies, syndicates and partner-
shipsg,

To enter into partnerships or into any arrange-
ment for sharing profits, union of interests,
co-operation, reciprocal concessions, or
otherwise, with any person or company
carrying on a business similar fo or which
may be conveniently carried on with any
buginess of the Company.

To borrow and raigse money and to secure
the same in such manner as the Company
shall think fit, and in particular by the issue
of debentures or debenture stock, mortgages,
charges, perpctual or otherwise, charged
upon all or any of the Company's property
(both present and future), including its
uncalled capital.

To make, draw, accept, endorse and negotiate
bills of exchange or other negotiable instruments,

To lend money to such persons, and upon
such terms and subject to such conditionsg as
may seem cxpedient,

T pay all or any cxpenses incurred in connection
with the formation, promotion and incorporation
of the Company and to remunerate any person

or company for gervices rendercd in placing,

or assisting to place, any of the shares in the
Company's capital or any debentures or other
security of the Company, or in or about the
formation or promotion of the Company or the
conduct of its business.

To amalgamate with any other company with
objects all or any of which are similar to the
objects of the Compuny in any manner what-
soever (whether with or without a winding-up of

the Company),

To distribute among the Members in specie
any property of the Company or any proceeds
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(o)

(p)

{g)

(r)

(s)

(t)

of sale, disposal, or realisation of any property
of the Company, but so that no distribution
amounting to a reduction of capitial be made
except with the sanction (if any) for the time
being required by law,

To give credit to or guaraniee, or become
security for the performance of any contract
by any person, company or association which
may seem to the Company desirable in the
interests of the Company,

To support or subscribe to any charitable
object or any institution and to give pensions,
gratuities, or assistance to any person who
hag mserved the Company, whether as a
Director, cmployee or otherwise, and his
family and dependante, to make payments
towards ingurance, to form and contribute
to provident, superannuation and other
similar funds for the benefit of any such
persons as aloresaid, and to subscribe to
any public or polifical object which may be
deemed hy the Company helpful to the
attainment of the Company's objects or any
of them,

To promote any other company for the

purpose of acquiring the whole or any part

of the business or property and undertaking

any of the liabilities of the company, or of
undertaking any business or operations which
seem to the Company likely to assist or

benefit the Company and to underwrite, sub-
seribe for or otherwise acquire all or part

of the shares of any such company as aforesaid.

Lo invest any of the moneys of the Company
not immediately required for its operations
in such manner, with or without security,
as the Dirjctors may determine,

To procure the Company to be registered or
recognised in any country or place abroad.

To construet and maintain any buildings or
mac_:lunery which may be convenient for the
business of the Company.
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(u) To carry out all or any of the above ohjects
as principals or agents or in partnership or
conjunction with any other person, firm,
asgsociation or company or through agents,
or trustees, or by means of any subsidiary
or auxiliary company or otherwise and in
any part of the world.

(v) To do all such acts or thinge as are incidental
or conducive to the attainment of the above
objects, .

It is hercby declared that the word "Company" in
this clause except where used in refercnce to this
Company, shall be decemed to include any partnership
or other body of persons, whether incorporated or
not. incorporated, and whether domiciled in the United
Kingdom or clscwhere, and whether now existing or
hereafter to be formed,

4, The liability of the Members is limited,

5, The Share Capital of the Company is £100
divided into One hundred ordinary shares of £1 each.#*
The Company has power to incrcease and divide the
shares into several classes and attach thereto any
preferential or sgpecial rights, privileges or conditions
in accordance with the regulations of the Company,

*By an Ordinary Resolution dated 9th February, 1971 the Share Capital was increased
to £33,150 by the creation of 33,050 Ordinary Shitres of £1 cach.

By a Special Resolution dated 9th February, 1971 the 22,100 issucd Ordinary Shares
were redesignated A" Ordinary Shares of L1 each snd the 11,050 unissued Ordinury
Shares were redesipnated *8” Osdinary Shares of £1 cuch,

By an Ordinary Resolution duded 7th June, 1973 the Share Capital was Increased to

By an Ordinary Resolotion dated 27th July, 1973 the Share Capital was increased to
£209,620 by he creation of 17,680 "A” Ordinary Shares of £1 each and 141,440
new B Ordinary Shares of £1 cach, '

By a Special Resolution dated 24th July 1975 the 39,780 fssued A’ Ordinary Shares
of £1 cachand the 229,840 “B" Ordinary Shares of £1 each were converted into Ordinary
Shares of £1 cacliranking pari passu as one class of share, - .

By an Ordinary Resolution dated 24th July 1975 tlie Share Capital of the Company
was increased to £934,830 by the creation of 665,210 new ordinary shares of £1 each,

/l 10,500 by the ereation of 77,350 *B” Ordinary Shares of £]each,
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WE, the several persons whose names, addresses
and descriptions are subscribed, are degirous of being
formed into a Company in pursuance of this Memorandum
of Asgociation, and we respectively agree to fake the
number of Sharcs in the Capital of the Company set
opposite our regpective names.

NAMES, ADDRESSES AND DIESCRIPTIONS Number of

OF SUBSCRIBERS 8hares
' taken by
each
Subscriber

ARTHUR KENNETH COLEMAN, " ONE
53, Sandringham Avenue,

Downend,
Brigtol,

Scientist,

DAVID HENRY THOMAS, ONE
46 Lansdown Road, ) ’
Gloucester,

Gloucestershire, .

Accountant, '

L.
R ——

WITNESS to the signature of: David Henry JThomas.

A.8. W, COMLEY,
10 Besbury Park,
Michinhampton, Stroud.
Agsistant to Sales Director,

DATED this 19th day of June, 1968,

k WITNESS to the signature of Arthur I(;anneth Coleman.

JOHN W, CLARK,
16 Yeo Way,
Clevedon, Somerset.
Chartered Accountant.

DATED this 18th day of June, 1968.

G.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES /[

Articles of Agsociation

OF

~,

RE-CIIEM INTERNATIONAL, LIMITED
{Adopred by Spectal Resolution dated 24th July 1975)

PRELIMINARY

TABLI A

1. The regulations contained in or applied by Part
II of Table A in the IMirst Schedule to the Companies
Act, 1948 shall apply to the Company, with the exception
of regulations 2, 3, 4, 5, 30, 31, 75, 89 to 97 inclusive,
106, 107 and 128 and oxeept as modified by or inconsistent
with these Articles. Reference herein fo regulations
ghall (unless otherwise gtated) he construed ag referring
“to thoge contained in Part I of Table A aforesaid, ’

-

SHARE CAPITAL - '

%2, Phe sghare copital of the Company is £934, 830
divided into 934,830 Oxdinary Sharcs of £1 cach.

.3, The shares of the Company for the time being
unigsued (including shares which the Company shall have
power to issue under Section 58(4) of the Act or
otherwise) shell be under the control of the Directors
who muoy allot or otherwise dispose of the same to
such persons at such times on such terms and conditions
as they think fit with full power to give fo any person
the call of any shares either at par or at a premium,
and for such time and for such consideration as the
Directors think fit, but so that shares shall not be
issued at a discount except in accordance with Section

57 of the Act.

Without prejudice to any special rights previouusly
rred on the holders of existing shares, any share

For capital history sce note to clause 5 of the Memorandum; As at 24th July 1975
269,620 Ordinary Shares have been issued.




(including shares which the Company shall have power
! to issue under Section 58(4) of the Act or otherwise),
| may be issued with such preferred, deferred or other
gpecial rights, or such restrictions whether in regard
to dividend, voting return of share capifal or other-
wise as the Directors may from time fo fime ‘
: determine, and any prelerence share may be issued

‘ on the terms that it is, or at the option of the

! Company is liable, to be redeemed, Subject to the

! provisions of Section 58 of the Act, the redemption

i of such shares may be effected on such terms and

in such manner as the Directors may from time to
time detcerinine,

et o a =

TRANSFTER AND TRANSMISSION OFF SHARES

5, An instrument of tranefer of a share {(other
than a partly paid sharc) need not be executed on
behalf of the f{ransferee and regulation 22 shall be
modified accordingly,

6. (A) Subject as in these Articles provided any
ghare carrying voting rights which either Arthur
Kennethh Colemtan or David Henry Thomas wishes to
transfer may be transierred to the other of them
and any share carrying voting rights fo wkich the
widow of cither the said Arthur Xenneth Coleman
or David Henry Thomaa may bhecome entitled in
congequence of her hugband's death may be trans-
ferred to her or registered in her name; and in
any such clrcumstances (but subject as aforesaid
and to any widow entering into such covenant or
agreement as the Directors shall require) regulation

3 of Table A Part II shall not apply save to ensure
% . that the number of members shall not exceed the
prescribed limit,

Lf ‘ (B) (i) A share shall not be transferred
otherwise than as provided in paragraph (A) of this

Article unless it be first offered to the members at

a fajr value to be fixed by the Company's Auditors.

(ii} Any member desiring to sell a share
(hereinafter referred to as a "retiring member") shall
give notice thereof in writing to the Company (hereinafter
referred to as a "sale notice') which shall constitute the
Company his agent for the purpose of the sale of his
entire holding of shares of any class.in the Compeany.




e el TR

No sale notice shall ho Withdl;awn without the
Directors' sanction,

-

(ili) Within one month after the death or
adjudication of bankruptey of a member not being a joint
holder, his legal personal representative or trustee
shall give notice thereof to the Company and such notice
shall constitute a sale notice in accordance with this
Article in respect of all the shares in the ‘Company
held by the deceased oy bankrupt, the personal
representative or trustee being the retiring member
in respect thereof. If at any time the Company ghall
have reason to believe that any member has died or
been adjudicated bankrupt but the Company shall not
have received such notice as aforesaid; the Company
may send a notice by registered oy recorded "delivery
post, addressed to guech member at his last registered
address ag appearing in the regigter of members,
appointing a date not legss than one month later than
the date of such notice at which a sale notlee ghall he
deemod to have heen given, and unless by the date
80 appointed the momber ghall have notified the
Company that he is still living or that he has not been
adjudicated bankrupt or his personal representative op
trustee ghall have given notico of death or bankruptey
as required by this paragraph the member shall upon the
date so appointed he deemed to have given a sale notice

and to have become a retiring member,

(lv) The Directors shall offer any share or
shares comprised in a sale notice io the existing members
as nearly as may be in proportion to their existing
holdings, and any share or shares not so taken up shall
be .offered to those members who have expressed a
desire to increase their holdings in the proportions which
their existing holdings shall bear to one another or ag
they shall otherwise apree, specifying the fair value
fixed by the Auditors, and if within twenty-eight days
after the sale notice has been given one or move
purchaging members are found, such purchasing membeyr
or members shall be bound to complete the purchase
within seven days.

(v) Notice of the finding of the purchasing
member shall be given to the retiring member, who ghall
be bound on payment of the fair value to transfer the
share to the purchasing member, If the retiring member

R o e
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fails to complete the transfer, the Dircctors may
authorise some pergon to fransfer i share to the
purchasing member and may recei. the purchuge
money and register the purchaging member as holder
of the ghare, issuing him a certificate therefor, The
retiring member shall deliver up his certificate and
shall thereupon be paid the purchase mmoney.

(vi) If within twenty-ecight days after the
sale notice has been given the Direciors shall not find
a purchasing member for the share and give notice
accordingly, or if through no default of ithe retiring
member the purchase is not duly completed, the
reliring member may at any time within six months
after the gzale notice was given, but subject to
regulation 8 of Table A, Part II, sell such share to
any person and at any price,

(C) No sharce shall be issued or transferrcd
to any infant, bankrupt or person of wscund mind.

7. Vhe proviso at the end of regulation 32 shall
be omitted,

PROCEEDINGS AT GENERAL MERTINGS

8. TRegulation 49 of Part T of Table A shall have
effect ag if the words "one member" were ingerted
therein in licu of the words "two members",

2, Regulation 52 of Part T of Table A shall have

effect as if the words "and the fixing of the remuneration

of the Directors” wore inserted therein immediately
after the words "those retiring",

10.  Regulation 58(1) of Part I of Table A shall have
offect as if the word "one" were inserted therein in leu
of the word "three’,

11, At the end of regulation 62 of Part I of Table
A the following words shall be deemed to be added,
namely "A corporation which'is a member of the
Company and is present by its duly authorised
representative shall be deemed to be present in person
for the purposes of these regulations",

12, Regulation 73 of Part I of Table A shall in its

10.

~4
"
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application to the Company be read and construed as
Ehouf_zh the following words wereaadded at the end thereof
; or in the case of a poll taken subsequently to the
meeting or adjourned meeling at which it ig demanded,

before "clhe commencement of the poll at which the proxy
is uged'’.

13, At the end of regulation 5 of Part II of Table A
, the following words shall be deemed to be added, namely:
: "Any such resolution in writing may consist of several
: documents in the like form enmch signed by or on behalf
/ of one or more of the members so entitled”,

DIRTECTORS

14, Unless and until otherwise determined hy the
Compony in General Meeting, the number of Directors
shall not be less than two nor more than ten,

15. (A) ‘The Directors shall be Arthur Kenneth
Coleman and David llenry Thomas and such other
person or persons ag & member or members holding
& majorily of the igsued Ordinary Shares of the
Company muy from time to time appoint,

(B) Hubject to ropuniation 88 =g applied to the
Company any person apponted pursuant to this Article
shall hold office until reioved by the person entitled
to do so,

'3 (C) All appointments and removals ghall be
effected 1r notice in vriting to the Company signed by
oo on behaly of the member or members eniitled fo
do so. '

16, Section 185 of the Companies Act 1948 and
paragraph (a) of regulation 88 shall not apply to the
Company and paragraph (f) of regulation 88 shall not
apply to Directors appointed pursuant to Article 15,

S S T

PROCEEDINGS OF DIRECTORS

17, The Directors may from time to time appoint
one or more of their body to hold any execulive office
in the management of the business of the Com.p-any
including the office of Chairman or Deputy Cha1rx.nan
or Managing or Joint Managing or Deputy or Assistant

11.




Managing Director ag the Directors may decide fpr
such fixed term or without limitation as to period
and on such terms as they think fit and a Director
appointed to any executive office shall (without
prejudice to any claim for damages for breach of

any service contract between him and the Company)
if he is removed from office as a Director ipso facto
immediately cease fo hold such executive oi:"fice.

18, Regulations 108 and 109 shall be read and_
construed as if the references to a Managing Director
therein were references to any Director appointed to
any executive oifice under the lagt preceding Article,

18. A Director who has declared the nature of his
interest in a contract or proposed contract in accordance
with Scction 199 of the Act shall be entitled to vote
in resgpect of such contract or proposed contract, and
if he does go vote his vole shall be counted and he "
may be taken into account in agecertaining whether a
quorum is present, and regulations 84(2) and 84(4) of
Table A shall accordingly not apply, ‘

S U UV Gy S

20. A Dircctor present at any meeting of Directors
or Commitiee of Directors need not sign his name in a

book kept for that purpose and regulation 86 shall be
meodified accordingly,

21. A resolution in writing signed or approved
by letter or telegram by all the Directors entitled {o
notice of a meeting of Directors and whether consisting
of one or several documents, shall be as valid and
; effectual as if it has been passed at a meecting of
the Directors duly called and constituted,

22. Subject to the provisions of these Articles,
the Directors may from time to time at their discretion
borrow or secure the payment of any sum or sums
: of money for the purposes of the Company, and the
] proviso to regulation 79 shall not apply,

i

1 BORROWING POWERS
!

j

ACCOUNTS

23. At the end of regulation 127 the following words
shall be deemed to be added, namely: "Provided further
that copies of the documents aforesaid, if sent less than

12,
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twenty one days before the date of the meeting,. shall
notwithstanding that fact he deemed duly gent if it

is so agreed by all the members entitled to attend and
vole at the meeting',

CAPITALISATION O PROFITS

24, (A) The Company in General Meeting may from
time to time and at any time upon the recommendation of
the Directors resolve that it is desirable to capitalise
the whole or any part of the amount for the time being
standing to the credit of any of the Company's reserve
accounts, including profits resulting from the realisation
or appreciation in value of assety, or to the credit of
the profit and loss account, and distribute the same asg
capital among the holders of the Ordinary Shares of
the Company or their nominees in proportion to the
amounts paild up on the shares held by them respectively,
and that the Directors he authorised to appropriate
and apply the game either in or fowards paying up any
amounts for the time being unpaid on any sghares held
by such members respeciively or paying up in inll
unissued shares or debentures of the Company to
bhe allotted and distributed credited as fully paid up
to and amongst such members or nominees in the
properiion aforesaid, or partly in the one way or
partly in the other; and the Directors shall give effect
to any such resolution Provided that a sghare premium
account and a capital redemption reserve fund may,
for the purposes of this Article, only he applied in
the paying up of the unissued shares fo be issued to
members of the Company as fully paid bonus shares.

(B) Regulation 129 of Table A shall apply
whenever such a resolution ag aforesaid shall have
been passed.

NOTICES

95. Where a notice is sent by post, gservice of
the notice shall be deemed to be effected by prqpc?rly
addressing, prepaying and posting a letter con"talmng
the notice and to have been effected when the let’_cer
containing the notice is posted dnly franked for first
class delivery and regulation 131 of Part I of Table
A shall be deemed altered accordingly.

13.




INDEMNITY

26, Regulation 13¢ of Part I of Table A shall not
apply. IEvery Director, Manager, Auditor, Secretary
and other officer of ‘the Company shall be indemnified
by the Company against, and it shall be the duty of the
Directors out of the funds of the Company to discharge
any liability incurred by him in defending any proceedings,
whether civil or criminal, which shall arise in connection
with the Company's business and in which judgment shall
be given in his favour or in which he shall be acquitted,
and any liability in connection with any application in
relation to any of the affairs of the Company under
Section 448 of the Act in which relief shall he granted
to him by the Court,

¥

i




THE COMPANIES ACTS 1948 TO 1976

Motice of rew accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1876

fi il A
Please do not
write inthls
binding margin

Y

Please complete To the Reglstrar of Companies Fo_roffi_cim u
legibly, preforably :- —II
in black type, or b 202
boldblackiettering Name of company
. RE-CHEM INTERNATIONAL LIMITED
delete if
inappropriate Limitec
Note hereby gives you notlce in accordance with section 3(1) of the Companies Act 1976 that the
Pleaso tead company's new accounting reference date on which the current accounting reference period and
nglﬁ‘s‘l :%510 . each subsequent accounting reference period of the company is to be treated as coming, or as
oveariaat bejor '
complating this having come, to an end is as shown below:
form
Company number Day Month
| sewmer 341008
1 jelete as

appropriate

The current accounting reference period of the company is lo be treated as [sherened] [extended]t
and [Ls&e-be#&a—ted-a&haﬂag—emem&n-end—] [will come to an end]t on ‘

Day Month Year
[ ! !
3 1 1! 0! 3 !1 91 86

IE

. seenote4{ciand Ifthis notice states that the current accounting reference period of the company is to be extended,

complote if
appropriate

and rellance Is being placed on section 8(6)(c) of the Com panies Act 1976, the following statement
should be completed:

BRITISH ELECTRIC TRACTION

tdelete as The company Is a [subsldiary]{hekungeempaﬁﬂi of
appropriato GROUP__Plc
, company number 49B855C
the accounting reference date of which is 31 MARCH
fdelete as ,
appropriate Signed s\;}m&%"“""y C [Director]t[Secretary] §Date 21.6.84
ae? \J —
Presentor’s name addreés and -
‘ . ' For official use
. reference: (if any) Data punch Goneral section Post room
,‘.--
H M. J. ERRIDGE R Moy
Director/Secretary 2N
! hem International Led | SR
Souao Shirley Road ’ \ CoAE
LT
{ thampton, SO1 3EY Rt




No. 934787 /cw,

COMPANTIES ACT 1985
SPECIAL RESOLUTION
OF

RE~CHEM INTERNATIONAL LIMITED

Pursuant to Section 380 of the Companies aAct 1935

Pagsed f;u Degember 1985

At an Extraordinary General Mecting of the Members of the above
Company duly convened and held at Kingsmill, Iondon Road, High
Wycombe, Buckinghamshire on the 6;“ day of December 1985 the
following Special Resolution was passeds—

That the Articles of Asgsociation be altered by the addition of
"10," in Article 1 of the Articles of Association of the Company
after the words "regulations 2, 3, 4, 5, and by the deletion of

Article 6.

Director/Sserediry

T4 Tecoc g 1AFY

Dated.‘l..."..ﬁ...'.l.....’l.
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1.

The name of the Ccapany is "RE-CHEM INTERNATIONAL LIMITED"

34187

THE COMPANIES ACTS 1946 to 1967
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

oF \\
RE-CHEM INTERNATIONAL LIMITED y

(Incorporated under the name of Re~Chem Linited and changed to

Re-Chem International Limited on 1Bth May 1971)

2.

The Registered Office of «hc Company will be situate in

England.

3'
(a)

(b}

(c}

The objects for which the Company is established are:-

7o reclaim and treat, or Aloopse of, waste chemicals or
sclvents, or any like materials, and to carry on business as
manufacture. - of and dealers in, and refiners of chemicals,
gages, fertilisexs, salts, acids, oils, glues, compositions,
laboratory reagents and chemical, photographic, electrical,
and laboratory materials, and manufacturerxs of and dealers in
apparatus and furniture related to such processes or for any
other scientific use.

To undertake analytical or research work of any kind and to
carry on busingss as analytical and consulting chemists.

To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with
any business which the Company is authorised to carry on, or
may seem to the Company calculated directly or indirectly to

benefit the Company, or to enhance the value or render

profitable any of the Company's properties or righ

17
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(4}

(e)

(£}

To apply for, purchase or otherwise acquire any patents,
licences and like vrights, conferring an exclusive or non-—
exclusive or limited right to use, or any secret or other
information as to any invention which may seem to the Company
capable of being used for any of the purposes of the Company.
or the acquisition of which may scemn to the Company
calculated directly or indirectly to benefit the Company and
to use, exercise, develop, grant 1icences in respect of, oOr
otherwise turn to account the rights and information so
acquired.

To purchase, take on lease or 4in exchange, O hire, or
otherwise acqguire any lands, housez, buildings, rights,
properties and chattels which the Company may think to be
suitable or convenient for any purposes of its businesn, and
to purchase or otherwise acquire and undertake all or any of
the business, property and liabilities of any person Or
company carrying on any business similar to that which this
Company is authorised to carry oOn, or possessed of property
suitable for the purpose of the Company, and pay for any
assets acduired by the Company in cash or with shares, stock,
debentures, debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other manner.

To sell, improve, manage, develop, lease, mortgage, dispose
of, turn to account, Or otherwise deal with all or any part
of the undertaking or property of the Company, and to sell
the undertaking of the Company OF any part thereof, for such
consideration as the Company may think fit, and in particular

for shares, debentures or debenture stock, or other
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obligations of any other company.
(g) To form, promote, subsidise and assist companies, syndicates

and partnerships of all kinds which may be of assistance to

the Company for any of the purposes of its pusiness, whether
directly or indirectly, and to subscribe for and take any
shares, stock, debentures, debenture stock OT other
obligations of any such companies, syndicates and
partnerships.

(h) To enter into partnerships or into any arrangement for
sharing profits, union of interests, co~operation, reciprocal
concessions, ©OF otherwise, with any person oOr company
carrying on @ busipess similar to oOX which may be
convenlently carried on with any business of the Company.

(i) To borrovw and raise monay and to secure the game in such
manner as the Company shall think £it, and in particular by
the issue of debentures OT debenture stock, mortgages,
charges, perpetual oOr otherwise, charged upon all or any of
the Company's property (both present and future), including
itg uncalled capital. :|

(j) To make, draw, accept, endorse and negotiate *bills of
exchange or other negotiable instruments,

(k) To lend money to such persons, and upen such terms and
subject to such conditions as may seem expedient.

(1) To pay all or any expenses incurred in connection with the
formation, promotion and incorporation of +he Company and to
remunerate any person OL company for services rendered in
placing, OT assisting to place, any of the shares in the

Company's capital or any debentures or other security of the



T e T

PSS

(m)

{n)

(o)

(p)

(q)

Company, or in or about the formation or promotion of the
Company or the conduct of its business,

To amalgamate with any other company with objects all or any
of which are similar to the objects of the Company in any
manner whatsoever (whether with or without a winding~up of
the Company).

7o distribute among the Members in specie any property of the
Company oOr aly proceeds of sale, disposal, or realigation of
any property of the Company, 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 give credit to oO¥ guarantee, Or become gecurity for the
performance o©of any . contract by any person, company OX
association which may gecem to the Company desirable in the
interests of the Company.

To support or subseribe to any charitable object or any
ipstitution and to give pensions, gratuities, or assistance
to any person who has served the Company, whether as a
Director, employee OF otherwisge, and his family and
dependants, to make payments towards insurance, to form and
contribute to provident, superannuation and other similar
fundas for the benefit of any such persons as aforesaid, and
to subscribe to any public or political object which may be
deemed by the Company helpful toj the attainment of the
Company's objects or any of them. |

To promote any other company for thé:purpose of acquiring the
whole or any part of the business oﬁ property and undertaking

any of the liabilities of the company, or of undertaking any

i g o =
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business or operations which seem to the Company likely to
assigst or benefit the Company and to underwrite, subscribe
for or otherwise acquire all or part of the shares of any
such company as aforesaid.

(r) To invest any of the moneys of the Company not immediately
required for its operations in such manner, with or without
security, as the Directors may determine.

(s) To procure the Company to be registered or recognised in‘any
country or place abroad.

(t) To construct and maintain any buildings or machinery which
may be convenient for the husiness of the Company.

(u) To carry out all or any of the above objects as principals or
agents or in partnership or conjunction with any other
person, f£irm, asgociation oxr company OF through agents, OF
trustees, or by means of any subsidiary or auxiliary company
or otherwise and in any part of the world.

(v) To do all such acts or things as are incidqptal or conducive
to the attainment of the above objects.

Tt is hereby declared that the word "Company" in this Clause

except where used in reference O this Company, shall be deemed

to include any partnership or other hody of persons, whether
incorporated or not incorporated, and whether domiciled in the

United Kingdom O elsewhere, and vwhether nov existing or

nereafter to be formed.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £934,830 divided into

934,830 Ordinary gshares of £1 each. The Company has power to

increase and divide t+he shares into several classes and attach
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thereto any preferential or specilal rights, privileges or

conditions in accordance with the regulations of the Company.

WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively

agree to take the number of Shares in the Capital of the Company

set opposite our respective names.

Names, Bddresses and Descriptions Number of Shares

of Subscribers taken by each

Subcriber
Arthur Kenneth Coleman, ONE
53 Sandringham Avenue,
Downend,
Bristol.
Scientist.
ONE

David Henry Thomas,
46 Lansdovn Road,
Gloucester,
Gloucestershire.

Accountant.

WITNESS to the signature of David Henry Thomas.
.. A.S5.W.Comley,

10 Besbury Park,




Michinhampton,
Stroud.
Assistant to Sales Director.

Dated this 19th day of June 1968

WITNESS to the signature of Arthur Kenneth Coleman,

John W.Clark,

16 Yeo Way.,
5 Clevedon,
b Somerset.
'E Chartered Accountant.
i Dated this 18th day of June 1968
11
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
or
RE~-CHEM INTERNATIONAL LIMITED
(adopted by special Resolution dated 24th July 1975
and amended by Special Resvlution dated 3rd pacember 1985)

PRELIMINARY

TABLE A

1. The regulations contained in or applied by Part II of Table A
e to the Companies Act 1948 shall apply to
10,

in the First Schedul
the Company, with fthe exception of regulations 2, 3, 4, 5,
31, 75, 89 to 97 {nelusive, 106, 107 and 128 and except as

30,
modified by or inconeistent with these articles. Reference herein

to regulations shall (unless otherwise stated) be construed as

referring to those contained in Part I of rable A aforesaid.

SHARE CAPLTAL
2, The share capital of the Company is £9 4,830 divided into

934,830 Ordinary shares of £1 each.
3. 'The shares of the Company for the time being unissued

(including shares which the Company shall have power to issue

under Section 58(4) of the Bct or otherwise) shall be under the

control of the Directors who may allot or otherwise dispose of

the same toO such persons at guch times on such terms and

conditions as they think fit with full pover to give to any
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person the call of any shares either at par or at a premium, and
for such time and for such consideration as the Directors think
fit, but so that shaves shall not be issued at a discount except
in accordance with gsection 57 of the Act.

4. Without prejudice to any special rights previocusly conferred
on the holders of existing shares, any share (including shares
which the Company shall have power toO issue under Section 58(4)
of the Act or otherwise) may be issued with such preferred,
deferred or other special rights, oOr such restrictions whether in
regard to dividend, voting, return of share capital or ctherwise
as the Directors mayY from time to time determine, and any
preference share may be issued on the terms that it is, or at the
option of the Company is liable, to be redeemed. Subject to» the
provisions of Section 58 of the bnct, the redemption of such
shares may bhe effected on such terms and in such manner as the

Directors may £rom fire to time determine.

TRANSFER AND TRAHNSMISSION OF SHARES
5. An instrument of transfer of a share (other than a partly paid
share) need not he executed on behalf of the transferee and
Regulation 22 shall be modified accordingly.

6. The proviso at the end of Regulation 32 shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS
7. Regulation 49 of part I of Table a shall have effect as if the
words "one member" were inserted therein in lieu of the words

v+wo members'.

8. Regulation 52 of Part I of Table A shall have effect as if the



words “and the fixing of the remuneration cf the pirectors” were
inserted therein immediately aftey the words #those retiring”.

9, Regulation 58(k} of Part I of Table A shall have effect as if
the word 'one" werxe inserted Tthercin in lieuw of the word
tthree".,

10. At the end of Regulation 62 of Part I of mTable A the
fo'llowing words shall bhe deemed to bhe added, namely A
corporation which 1is a member of the Company and is present by
its duly anthorised representative shall be deemed to be present
in person for the purposes of these regulations”.

11. Regulation 73 of Part I of Table A shall in its application
to the Company be read and construed a8 though the following
words were added at the end thereof "or in the cagse of a poll
taken subsequently o the meeting OF adjourned meeting at which
it is demanded, pefore the sommencement of the poll at which the
proxy is used" .

12, At the end of Regulation 5 of Ppart II of mahle A the
following woras shall be deemed to he added, namely: "Any such
resolution in weikting may consigt of geveral documents in the
1ike form each signed by or on behalf of one Or more of the

members SO entitled".

DIRECTORS
13. Unless and antil otherwise determined by the Company in
General Meeting, the number of nirectors shall not he less than

£wo nor more than ten.

14. (AY The Directors shall be Arthur Kenneth Coleman and David

Henry Thomas and such other person OF persons as & member OT



nembers holding & majority of ghie issued Ordinary chares of the
Company may from time to time appoint.

(B) BSubject to Regulation 188 as applied to the Company any
person appointed pursuant to this Article shall hold of fice until
removed by the person entitled to do sO.

(CYy All appointments and removals shall be effected by notice in
writing to the Company signed by or On pehalf of the member OY
members entitled to do so.

15, Section 185 of the Companies Act 1948 and paragraph (a)} of
Regulation 188 shall not apply to the Company and paragraph (£)
of Regulation 188 shall not apply to pirectors appointed pursuant

to Article 14.

PROCEEDINGS OF DIRECTORS

16. The Directors may from time to time appoint one OF more of
ghelir body to hold any executive office in the management of the
pusiness ©Of the Company including the office of Chairman or
Deputy Chairman OF Managing or Joint Managing ©OY Deputy ©OF
assistant Managing pirector as the pirectors may decide for such
£ixed term OF without 1imitation as Lo period and on such terms
as they think fi¢ and a Director appointed to any executive
office shall (without prejudice to any claim for damages for
breach of any service contract hetveen him and the company} if he
is removed from office as a Director ipso Eactc immediately cease
to hold such executive office.

17, Regulations 108 and 109 ghall be read and construed as if the
references to 3 Managing pirector therein were reference to any

pirector appointed to any executive of fice under the last
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preceding Article.

18. A Director who nas declared the nature of his interest in a
contract oOr proposed contract in accordance with Section 189 of
the Act shall be entitled to vote in respect of such contract OT
proposed contract, and if he does SO yote his wvote shall be
counted and he may be taken into account in ascertaining whether
a quorum is present, and Regulations g4(2) and g4(4) of Table A
shall accordingly not apply.

19. A Director present at any meeting of the pirectors ©OF
committee of Directors need not sign his name in a book kept for
that purpose and Regulation 86 shall be modified accordingly.

20, A resolution in writing signed oY approved by letter or
telegram by all the Directors entitled to notice of a meeting of
Directors and whether consisting of one O several documents,
shall be as valid and affoctual as if it has been passed at a

meeting of the pirectors duly called and constituted.

BORROWING POWERS
21. Subject to the provisions of these Articles, the Directors
may £rom time to time ab their discretion borrow O secure the
payment of any stm O gunns ©of money for the purposas of the

company , and the proviso to Regulation 79 shall not apply.

ACCOUNTS
22, At the end of Regulation 127 the following words shall be

deemed to be added, namely: v provided further that copies of the

documents aforesaid, if sent less than twenty-one days before the

date of the meetind, chall notwithstanding ¢hat fact be deemed
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guly sent 1if it is so agreed by all thig members entitled tO

attend and vote at the meeting”.

CAPITALISATION OF PROFITS

23, (A} The Company in General Meeting may from time to time and
at any time upon the recommendation of the pirectors resolve that
it is desirable O capitalise the whole or any part of the amount
due for the time being standing to the credit of any of the
Company's reserve accounts including profits resulting from the
realisation oY appreciation in value of assets, or Lo the credit
of the profit and loss account, and distribute the same as
capital amond the holders of the Ordinary shares of the Company
or their nominees in pro;;nortion to the amounts paid up on the
ghares held by them respectively, and that the pirectors be
authorised to appropriate and apply the same either in or towards
paying up any amounts f£or the time being unpaid on any shares
held by such members respectively OF paying up in full unissued
shares O gebentures of the Company toO pe allotted and
distributed credited as fully paid up to and amongst such members
or nominees in the proportion aforesaid, oxr partly in the one way
or partly in the other; and the Directors shall give effect to
any such resolution provided that a ghare premium account and a
capital redemption reserve fund may, for the purposes of this
article. only be applied in the paying upP of the unissued shares
to be jssued toO members Of the Company aS$ fully paid bonus
shares.

(B) Regulation 129 of fTable A shall apply whenevexr such a

resolution as aforesaid shall have been passed.
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NOTICES
24. Where a notice is sent by post, sexvice of the notice shall
be deemed to be effected by properly addressing, prepaying and
posting a letter containing the notice and to have been effected
when the letter containing the notice is posted duly franked for
first class delivery and Regulation 131 of Part I of Tabhle A

shall be deemed altered accordingly.

INDEMNITY
25, Regulation 136 of Part I of Table A shall not apply. Every
Director, Manager, auditor, Secretary and other officer of the
Company shall pbe indemnified by the Company against, and it shall
be the duty of the Directors out of the funds of the Compaf:ny to
discharge any liability incurred by him in defending proceed:.ngs,
whether civil or criminal, which shall arise in connectloq with
the Company's husiness and in which judgment shall be given in
his favour OY in which he shall be acquitted, and any 1iability
in connection with any application in relation to any o- the
affairs of the Company under Section 448 of the Act in which

selicf shall be granted €O him by the Court.



THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

MEMORANDUM
AND NREW
ARTICLES OF ASSOCIATION
or

RE~-CHEM IWYERWATIONAL LIMITED

No. 934787

Incorporated 2nd July 1968

Cripps and B3hone,
The 014 House,
Vlaot Streati;
Marlow,

Buckinghamshire.

&
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margin
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legibly, preferably
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Please read the noles on

page 3 before

complating this form,

* insert full name
of company

o Insert namefs) and
address{es) of all
the directors

LUNMFANICD TURV N, 103(0)8

Declaration in relation to
assistance for the acquisition

of shares.

Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies

Name of company

s

A’

For official use ~ Company number

,-_-'..-.r.....-, 1

1G], | 934787

gy}

*

RE-CHEM INTERNATIONAL LIMITED

I/'We & _BIQBABMHABLWMMMM

Maidenhead,Berks

MALCOLM CHARLES LER of 3,Pitchers Cottages,Bennett End,Radnage, Bucks
ROBIN DREWITT, Brook Cottage, Llangwm, MNr.Usk, Gwent

DAVID HENRY THOMAS Hazelcopes Fairm,. Hatchett Lane,Beaulieu, Hants

PETER COODACRE 17 Willis Road,

Ewathing,Southampton, Hants

ARTHUR KENNETH COLEMBN of Hawthorns, New Forest Drive, Brockenhurst, Hants

1 g;{ff:;rfa% {the-pete~dirostar|(ali the directors]t of the above cornpany do solemnly and sincerely declare that:

§ delote whk
Is inappropaipt

@
("

Page 1

The business of the company is;

(ot bt - Hstitutiontt-witivin-t ok Act 19790
{b}-thet-ef-a-person-autherised-untersection-3-ord-ofthe-inmrence-GompaniesAct-1882oramy-on
Imasurenee-bolnessin-the-tpited-Kingdemas

{¢} something other than the above§

The company is proposing to give financial asslstance in connection with the acquisition of shares in it.

The agsistance is for the purpose of [that acquisition][redusirg-ordicsharging-a-Hiability-ireurred-for-the

Btitpuse-oi-that-aeatistient

The number and class of the shares acquired or to be acquired is:

877370

£] a:dinary shares of Re~Chem International Ltd.

Presentor’s name address and
reference (if any):

CRIPPS & SHONE
THE OLD HHOUSE,
WEST STREET,

MARLOW, BUCKS

JGG/PL

=

for official Use
General Section

m
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The assistance is to be given to: (note 2} ———. ___SPEYWORTH LIMITED. o ormmmm moum v = Please do not

 uhose registered office is akt The 0ld House o margin

West Street, Marlow, Buckinghamshire
R I T I e Plense complete
lagibly, preferably
e e o ot o e Ty T e e st . o e o T P . in black type, or
bold block lettering

The assistance will take the form of:

A debenture and Cross guarantee to be entercd
into by Re-Chem International Limited in order
to charge its assets to Barclays Bank PLC and
guarantee the payment of £550,000 to Speyworth
Limited

\s The person who [hag-aeeirat 4 will acquire]f the shares is: t delete as
SQQYWJrgbggigipggAﬁbqggmrggistered of fice is at appropriate

—m T U phe 014 House, West street, Marlow, BGEKinghamshire

o A T TSI TR TS TR TS s e RIS TR S =

The principal terms on which the assistance will be given are:

The payment of £550,000 by Barclays Bank PLC to
/&%%3~ speyworth Limited is being made to provide part of
the purchase price of the issued shfare capital of
\// Re~Chem International Limited payable by Speyworth

Limited and is being gecured by a debenture and cross
guarantee to be entered into by Re~Chem International
(together with Speyworth Limited) the terms of a
debenture and cross guarantee in the usual form
required by Barclays Bank PLC

The amount of cash 1o be transferred to the person assisted is £

The value of any asset to be transferred to the person assisted isf

I
W
The date on which the assistance is to be given is g December 19 EEW__M

Page 2
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Page 3

¥We have formed the opinion, as regards the gompany's initial situation immediately following the date on

which the assistance is proposed to be given, that there will be no ground on which it couid then be found to
he unable to pay its debts.(note 3}

{a)WWe have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date]*{note 3)
(b)[l-ie-intended-to-cormonee-the-winding-up-oi-the-sompany i

somrrencement-ofthe-wintdmguri*note 3)

Ho

maantiua-aidb
SR

AndAfwe make this solemn declaration conscientiously belleving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declored at .. _y__Hi\QLVt NYLP’:L[} e . Declarants fo sign below
fBU.C.LC«J e e e e n <

the .. - AS H - dayof - Docermliar
one thousand nine hundrad ond . . _Bigbty-five % 7%

before me . '\z 9

tamerforBathsor-Notery-Pebiicor-Justte
Pengarar o Solicitor having the powers conferred on a
Comissioner for Oaths,

NOTES

1 For the mapning of “a porson incurring
liability” and “reducing or dinchorging o liability”
sen saction 152(3} of the Companies Act 1985.

2 Ingert full nomels) and addrass{es) of the
parsonis) to whom nsslstance fs to be given; i
a rocipient 1s o compony the registored office
addrass shotld be showi.

3 Contingent and prospeciive ltabilities of the
company are to be takes into account - 562
saction i56{3) of tha Companios Act 1985,

4 The auditors report raquirod by section 166(4)
of the Companies Act 1985 muut be snnexod to
this farm.




Touche Ross & Co.

Chartargd Accountants

REPORT OF THE AUDITORS TO THE DIRECTORS
OF RE~CHEM TNTERNATIONAL LIMITED UMDER
$156 OF THE COMPANIES ACT 1985

We refer to the statutory declaration entered into by the directors of
Re~Chem International Limited om the 3rd day of December 1985. A copy of
this declaration is attached for identification as Appendix 1.

We confirm that we have enquired into the state of affairs of Re-Chem
International Limited and we are not aware of apything to indicate that
the opinion expressed by the directors in the said declaration as to any
of the matters mentioned in 851356 (2) of the Companies Act 1985 is
unreasonable in all the circumstances.

s W'—’

3 December 1985 Chartered Accountante

0598a
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Hill House 1 Little New Strest London ECAA 3TR
Talox 884739 TRLNDN G ~ Facsimile Gp 3 01-5683 8617 ~ Tolephone 01-353 8011

Abstdeen, Birmingham, Bristol, Cardiff, Crawley Dartford, Edinburgh, Glasgow, Havani, Leeds, Laicester, Liverpool, Manchestor, Nowcastio-uponTyne, Nawport, Plymouth, Swansea ond \Wolverhampton
Principal place of business el which o list of partnars’ namos I3 avaifsbla: Hill Houso 1 Littlo New Streot London EC4A 3TR

A membaor fitm of Toucha Ross Intemationa!



Touche Ross & Co

Charterad Accountants

Barclays Bank PLC
High Street Branch
PO Box 41

16 High Street
High Wycombe
Oxford

Bucks

We hereby confirm that, in our opinion, the finencial sscistance which
Re~Chem International 1,imited intends to give Speyworth Limited by way of
Debenture and croes guarantec Lo sceure £550,000 will not reduce the net

asgets of Re-Chem Internations] Liimited at the time that such assistance
is given,

/l;‘éﬂ» )ﬁw “'/:.é—-w“’"

e

-~

28 T

Sth Daecember 1985 Chartered Accountants

Hill House 1 Littla Now Streot London EC4A 3TR
Telox 884733 THLNDN G ~ Facsimile Gp 3 01-683 8617 ~ Tetephono 01-353 8011

Alardugn, Biemingham, Briste, Cordit], Crawlsy, Dariford, Edinburgh, Glasgovs, Havant, Laods, Leicestar, Livarpool, Manchester, Noveastio-upan-Tino, Nownert, Flymouth, Swansaa ond Wah ethampton
Principal place of business at which & fist of pirtners’ names is sviifable: Hill Houss 1 Lintfa Newr Sttt London EC4A 2TR

A member firm of Touche Rosa Intenationat
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arite in this
margin

Please complate
lagibly, pretarably
in black type, or
bold block lettering

Note

Please read the notes on
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COMPANIES FORM No.155(6)a

Declaration in relation o
assistance for the acquisition
of shares.

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies For officiai use  Company number
1 934787

Name of company

*

RECHEM INTERNATIONAL LIMITED v
I/\We o RICHARD CHARLES BIFFA of Chalkpit House,Burchetts Grn, Maidenhead, Berks.
MALCOLM CHARLES LEE of Flat 1, B3A Amersham Hill, High Wycombe, Bucks
ROBIN DREWETT, Brook Cottage, Liangwm, Nr. Usk, Guwent.

DAVID HENRY THOMAS, Hazelcopes Farm, Hatchetd Lane, Beaulieu, Hants.

PETER GOODACRE, 17 Willis_Road, Swathling, Southampton. Hants.

ARTHUR KENHETH COLEMAN of Hawthorns, New Forest Drive, Brockenhurst,Hants.

LESLIE ESSLER BAKER of Primrose Cottage, Budd's Farm, Winsor Road, Winsor,
Hants.

t deleto a5 M/[f:‘ }f’[the unxdirucxariisll the directors]t of the abave company do solemnly and sincerely declare that:

appropriate

§ delete whichever
is Inappropriate

A

The business of the company s
(@) mmmummwmmmmmmwmmwumam TRECOIREL AR e RARMRE A AT
{b) ximofmmawmnmmismmmmmmiamamﬁmxmmﬂmmﬁamﬁmmmmm:mm;{mn

iosurancRsbuE0esR X sheNRitask Moadnm
{c) something other than the aboves

The company Is proposing to give financial assistance in cannection with the acquisition of shares in it.

. reducing or, discharging 2 labili incurred
., Tg_we ag,fslistanca Is for ggetgg@tggq%[ 2GRl TiredeginmongirsharaiRd:xikablbboinsusk ioniha
¢ o i~ for the purpose .
4 LW ptxpnmnf}beamqutsitiomki
The number and class of the shares acquired or to be acquired is: RZZ3Z0-

Page 1

£1_ordinary shares of Rechem-International L4mi-ted

Presentor's name address and For official Use
reference {if any): General Section Past room

CRIPPS & SHOMNE
THE OLD HOUSE
WEST STREET
MARLOW

BUCKS

SL7 2LX




The assistance is 10 be given to: {note 2) SPEYWORTH LIMITED R iamum — Please dn not

___whose registered office is at Madeley House, 8 Packhorse Road, - mgrﬁargu.

—___Gerrards_Cross, Buckinghamshire, e ot
legibly, preferably
in hlack type, or

TR e T botd block lettering
The assistance will take the form of!
The loan of £635,000 by way of loan repayable upon demand
free of interest.
M/Merson who [has scquired){widracxxiceixthe shares is: ‘ t delete as
__ speyvorth_Limited whose registered office is at appropriate

__Madeley House, 8 Packhorse Road, Gerrards Cross, Bucks.

s e — . 2 == i arl

The principal terms on which the assistance will be given are:

The 7oan of £635,000 will be by way of loan repayable
upon demand free of interest.

The amount of cash to be transferred to the persen assisted is £ 635,000

The value of any asset to be transferred to the person assisted is £

25th  September 86

U | B ——

The date on which the assistance is to be given is

Page 2



Please do not l/Wti‘f N/Wae have formed the opinion, as regards the company's initial situation immediately following the date on

wr L
t % which the assistance is proposed to be given, that there will be no ground on which it could then be found to
Please complete be unable to pay its debts.{note 3

legibly, preferably
in black type, or

botd block lettering , /1, ..
yWa}[WWe have fermed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date)*{note 3}
* delete aither (a) or . _— o
(b} as appropriate {b){It is intended to commence the winding-up of the company within 12 months of that date, and I/we have
formed the opinion that the company will be able to pay its debts in fult within 12 months of the

commencement of the winding up.]*(note 3)

[/WAnd Kwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Declared at 8’_?W A dw%oﬁlf_%-_g—_.__n-d ‘ Declarants to sign below
A o Lrh E e J'-_Qi::‘l&-*

theTMug[_ May of Héé’/ﬁigféfg% .

one thousand nine hundred and . E10hEY-S1x ...

s armoe = mmeesrmmemesosofe gl =2 e = 2o b frosmaiste T=ooffr e S

before me ... U S e 2 T A e ST

A Goraissioner-for-Oaths-or-Notary-Public-er-dusticerof-the
Reaea-ar-g-Solicitor having the powers conferred on a
Comissionar for Oaths,

BARIOM FHANCES FUULLER
NOTES Solicitor duly authorised.

1 For the moaning of “a person Incurring 8
liability” and “recueing or discharging a Habllivy”
sae soction 152(3) of the Cormpanios Act 1985,

2 Insert full pamels) and addross{es) of tho
person{s) to whom agslstance is to ba given; if
a reclpiant is a compeny the registorad office
addrass shouid be shown.

3 Contingent and prespaciive Hobilitios of the
company are to be taken into account - £60
saction 156(3) of the Companies Act 1985,

4 The suditors report required by section 156(4)
of the Companies Act 1985 must be annoxed to
this form.

Page 3




Tourhe Boss & Go. /\ TI\

Hill House h B

1 Lattle Naw Streat - Ouc e OSS
London EQ4AA ATR

Teephons, Natond U1 asg bt
Internahional 4 44 1 Gh3 Bon
Telgy: 884739 TRALNDN G
Talecopinn (G, Ar 01 HE3 8617

Chartered Accountants

Report of the Auditors to
the pDirectors of Re Chem International Limited
ander S 156(4) of the Companies Act 1985

We have inguired into the company's state of affairs as at 31 August 1986,

Wwe are not aware of anything to indicate that the opinion expressed by the

directors in Part 2 of the attached declaration ls unreasonable in all the

circcumstances,
<a ﬁ"”* °
23 September 1986 chartered Accountants
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Company no: 934787

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES
RESOLUTION OF

RECHEM INTERNATIONAL LIMITED
(passed 17th May 1988)

At an EXTRACRDINARY GENERAL MEETING of the above named Company duly
convened and held at 2 Moorfields, London £C2P 2HT on 17th May 1988
the following resolution was passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

THAT, subject to and conditional upon the adnission of the whole of
the Ordinary Share capital of Rechem Envivonmental Services PLC
("RES"), 1ssued and to be issued pursuant to the proposed placing
by Lazard Brothers ¢ Co., Limited ("Lazard grotheyrs") of 5,661,600
Ordinary Shares of 2p each of RES, to the official List of The
International Stock exchange of the United Kingdom and the Republic
of Ireland Limited ("Admission") becoming effective by not jater
than 3rd June, 1988, and upon the placing Agreement to be dated
18th tay, (988 made between RES, Lazard Brothers, the Directors of
RES and certain others ("the Placing Agreement”) becoming wholly
unconditional and not being terminated in accordance with its teyrms
prior to Admission, the Company adopt new Articles of Association
in the form of the document produced to the meeting and initialled
for the purpe:: of identification by the Chairman in substitution
for and to tua ~iclusion of the existing Articles of Association.
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COMPANIES ACT 1985
SPECIAL RESOLUTION
=

Re~Chem International Limited

Pursuant to Section 380 of the Companies Act 1985
Passed 13th April 1988.

At an Extraordinary General Meeting of the members of the above Company duly
convened and held at Madeley House, 8 Packhorse Road, Gerrards Cross,
Buckinghamshire on the 13th day of April 1988 the following Special Resolution
was passed:-

Thzt the name of the Company be changed to "Rachem International Limited".

coilpuh a5 el ooy of the macolidon
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAMEK

No. 934787

| hereby certify that

RE-CHEM INTERNATIONAL LIMITED
having by special resolution changed its name,

is now incorporated under the name of

RECHEM INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 APRIL 1988

Q.\'V\i? * C\,' -&-b_b &
MR3. . MOSS

an authorised officer
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ASHET )T

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

(Registered No 934787)

WE, being all the Members of 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 idenlification, has been signed by us and (2) that
the Articles of Association of the Company be altered by the adoption of the

new Articles of Association annexed hereto and signed, forfhg/purposes of
jdentification, by us. é/ ,
ﬁ..._) ) M’ '/’ -

i
!J J / =
Rechem Environmental Services P! f;f.é' Ll
Lanaited 2w A

Dated: Dated: 4
i '@QMVI‘:H h <CJMW"{:

WE, Messts 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 nol concern us as auditors
of the Company.
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. ) p SCRVIES LIMITED

’ RECHEM INTERNATIONAL LIMLTED 4

(Reglstered No. 934787)

SCHEDULE,

NEW CLAUSE 3 OF MEMORANDUM OF ASSCCIATION Of THE COMPANY

3. The cbjects for which the Company 1s established are:-

(1) (a) 7o carry on the business of waste disposal contractors in all
; their branches in the United Kingdom and elsewhere including
the collection, transportation, handling, treatment and/or

! disposal of domestic, commercial, indugtrial, agricultural
and/or other waste and/or gcrap.

(v To purchase, rent, lease, occupy, hire, construct, erect,

maintain, reclaim, restore and develop any lands, quarries,

et

clay pits, buildings, tranefer stations, and plant and

[ e ——

machinery in connection with the collecticn, transportation,

if

! : handling, treatment and disposal. of waste or scrap.

i

f (¢} To construct, erect, lay down, enlarge, alter and maintain
i

'55 any Yroads, rxallways, osidings, bridges, bulldings, tanks,
i

i drains, pipes, culverts, channels and plant and machinery,
14

1§ sevage and other works or things necessary or convenient for
K

o the Campany's business.

i

12

5‘1 {d) To carry on the business of carrlers and haulage contractors
i by all means of transport by land, sea, rail and inland
i waterway and to operate, work, repelr, maintain, equip and to
:
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(e)

(£)

(o)

(h)

2.
constmict, purchase, sell, hire or lease lorries, trucks,
engines, rolling stock, ships or any other vehicles approp~
riate for the carrlage of passengers, gcods, waste or sCrap.
To manufacture, purchase, sell, deal in, or otherwise dlspose
of manures, chemicals, oils, vegetables, and other
substances, materials and things that may be dealt with in
comnection with the collection, transportation, handling,
treatment and dlsposal of waste.
To collect, prepare for market, distribute, import and export
landfill gas and gases of &ll kinds and to utilise and
develop for sale or use landfill gas and other sources of
enorqy generally,
To carry on all or any of the trades or businesses of
wullders and building contractors, civil and constructional
engineers, public works contractors, quarry OWRErs,
quarriers, brick manufacturers, plunbers, excavators,
colliery proprietors, contractors for mining, road making,
drainage, site levelling, embankment building & o 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, hare for, work, win, and get
any of the substances before menticned or referred to, and to
exercise any quarrying, mining, or similar rights acquired or
o be acquired by the Company, and to manufacture or treat or
subject to any process Or Dprocesses any of the =said
substances, and to let or sub-let on Jease Or othexwise,

sell, deal in, and dispose of or otherwise turn to profit any

of the said 1smas3, mines, metals, minerals, aggregates oOr
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3.

other substances or the products thereof elther belonging to
the Campany or any other Campany or persons, and generally
to carxy on the business of land owners, mineral owners,
royalty owners, miners and wholesalexs, retailers, 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 cammission or otherwise.

To acquire by purchase, lease, exchange or otherwise for
davelopment, 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 freshold and
leagehold ground rents, and to make advances Upon the
seourity 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
proporty (vwhether real or pexscnal) and to turn the same to
account as may seem expedient, and in particular by
constructing, reconstructing, altering, repairing, improving,
decorating, furnishing and maintedning houses, flats,
bungalowa, offices, factories, warehouses, wharves, bulld-
ings, works and conveniences of all kinds; and to manage any
land, buildings or other property as aforesald, whether
belonging to the Company or not.

To carry on the bueiness of advisers in relation to the admi-
nilatration and organisation of industry and business and the
taining of personnel for industry and business and to carry
on all or any of the businesses of industrial business and
personnel consultants and to research into and advise upon

the means and methods for extending, developing and improving
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(2)

(4)

4,

all types of businesses or industries and all systems or

processes relating to the production, storage, distribution,

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

of s=rvices.
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 privilege in or
over such property which the Campany or its Directors may think
necessary or convenient for the purposes of its business or for
investment or for the furtherance of its objects, and in
particular but not Limited to eny Jand, buildings, apparatus,
machinery, plant and steck-in~trade; and also to sell, feu, lease,
let, evchange, surrender, mortgage, charge or otherwlse dispose of
or deal with or to oocupy, factor, maintain, manage, contxol,
work, alter, extend, equip, improve, exploit, develop, replace or
turn to account in any maoner or way any such property or to grant
any option, interest, licence, servitude, easarent, right or
privilege in or over any such property.
To promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
cpinion of the Company or its Directors is or may be capable of
peing conveniently carried on or done in connection with any
husiness of the Company hereinbefore or hereinafter authorised,
whether ejusden generis therewith or not, or calculated as likely

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

To purchase or acquire by exchange, subscripticn, application,

praomotion or otherwise and to hold and deal with in any wanner or

i

b




5,

way any of the property following:--

(a)

{b)

all or any part of the undertaking, property, business or
assets of any perscn, firmm s conpany carrying on or propos-
ing to carry on any business which the Cowpeny is authorised
to carry on or possessed of property which in the opinion of
the Company or its Directors is sultable for any of the
purposes of the Company; or any interest in any partnership
or joint venture or ioint-purse arrengement or other arrange-
ment regarding the sharing of profits or any wdon of
interests with any such pergon, fim or company, and, as part
of the conslderation for any such acquisition, to undertake
all or any of the transactions or liabilities of any person,
firm or caapany, and to glve or accept by way of considera-
tion, for any of such acts or thinge < for any such under-
taking, property, business, assets or interests acquired, any
shares, atock, 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, retadn, sell, dispose of, chaxge, mortgage and deal
with any shares, stock, debentures, debenture stock or other
gecuyities regolved;

the vhole or any part of the shaves, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, conpanies, associa-
tions, undertakings, or fims for the time being engaged,
concerned or interssted in any industry, trade or business of
a type similer to any or all of those which the Company is
empowered by this Memorandum of Assoziation 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 fo the Company or its Directors

.
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6.

calcuwlated directly or indirectly to benefit the Campany or
the interests of 1ts members and to pramte the beneficial
co-operation of any such companies, assoclations or f£irms as
well with one another as with the Company and to exercise in
respect of such Investments and holdings all the rights,
povers and privileges of ownership including the right to
vote theveon;

plant, machdinery, and moveable, personal, heritable and real
property of all kinds; and

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

prawte and advertice the some,

(8} To perform or do all or any of the following operations, acts or
thingo:-

(a)

to enter dnto any orrangement with any goverment or
authority, supreme, municipal, local or otherwise which may
gecn to the Company or its Directors conducive to the attain-
ment of the Company's objects or any of them and to apply
for, pramte and obtain any legislation, order, charter,
privilege, conceocsion, licence, right, franchise or author-
isation from eny such government or authority for enabling
the Company to carry any of its ocbjects into effect or for
extending any of the powers of the Campany or for effecting
any modification of the constitution of the Campany or for
any other puxpose which the Company or its Directors consider
may be likely directly or indirectly to further the ohijects
of the Carpany or the interests of its members, and to carry
ovt, exercise and comply with the same and to oppose any

proceeinings or apolications or the like which the Company or

its Directors consider may be directly or iudirectly




{b)

(c)

Y

(e}

7.
prejudicial to the interests of the Company or its members;
to apply for, teke out, obtain, purchase and othexrwise
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
Canpany or its Directors capable of belng used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Campany or its Directors directly or indirectly
to benefit the Campany or its members and to carry on
research and to accuire, uge, maintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other informavion aforesald;
to lend and gdvance money, to place money on current account
or deposit and to grant or provide credit and financial
accamedation to any person, fim or campany, including,
without limitation, any clients of or other persons having
dealings with the Company, or to agents acting for or
representing the Conpany on such terms as may be thought fit
and with or without security and to buy and sell foreign
currency and to carry on the btisliess of a banking, finance
or insurarnce company;
to receive from any pzrson, f£imm or company, including share-
holders and Directors of the Company, money or securities, on
deposit, 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 Ccmpany, to become a member of any build-

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




(1)

8.

discharge any debt or obligation of or binding on the Ccmpany
in such mamner as may be thought fit by the Campany or its
Directors and, in particular, 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 ox any set-off against or llen or hypothec upon
the undertaking of the Company and all or any of its herit-
able and moveable, real and perscnal property, (present and
future) or by the granting or creating or the permitting to
subsist of any mortgage, pledge or charge over all or any of
the uncelled copital for the time being of the Company or by
the creation and dssue, at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditdons as may be thought
fit, of bonds, debentures, dehenture stock, perpetual,
redeemable or repayable or otherwlse or of other obligations
or sccuritios of the Company of any description;

ko cnter into any guarentee, contract of indemndty or surety-
ghip and in particular, (without prejudice to the generality
of the foregoing) whether with or without the Company receiv-
ing any consideration, to guarantee or to grant any indemnity
in regpect of or to secure {(with or wlithout a personal
covenant and with or without a heritable security or oOther
fixed security or assi¢nation in security or assigration or
other conveyance or morigage or pledge of orx charge over or
get~off against or lien upon all or any parec of the under-
taking and assets, present and futuwre, @nd the uncalled
capital of the Campany) the perfomance of any cblig«iion,

contract or liability or loss or cost or aipsmne o the vay-~

ment of any debt or sum including the principa.. amount. there-




9.

' of or any dividend, interest or premum on any stock,
dcbenturg, debenture stock, bond, share or other security of
any person, fixm or company including (without prejudice to
the generallty of the foregoing) eny company which is for the
time being a subsidiary or a holding campany of the Company
or another subgidiary of a holding campany of the Company or
otherwige associated with the Company in husiness;

(@) to accept, draw, issue, mske, create, execute, discount,
endorse, negotiate, and to huy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bills of
lading and other ingtruments and securities, whether negoti-
able, transferable or othexwise;

(hy to cntoxr inte any partmerghip or eny joint venture or any
jeint-purge arrvenguanant or any profit-shardng arrangement and
to co-cperate or participate in any way with, and to assist
or subsidice, any cempany, firm or pexson;

(1) to establich, promste, orgenise, incorporate, reorganise,
finance and to ald and acpiot, financially or otherwise,
companics, corporations. wndicates, partrierships and assoc-
iations of all kinds;

(3) to carry on any business or branch of & business which the
Carpany is autheriscd to carry on by means, or through the
agency, of any subsidiary company or copanies, and to enter
inte any arrangement with any such sibsidiary company for
talkdng the profits anxd bearing the losses of any business or
branch so carried on or for financing any such subsidiary
company ox guaxanteeinyg its ldiabilities or to make any other
arrancsat vindch may seem desirable to the Company or its
Directors with reference to any business or branch so carried
on including power at any time, and either temporarily ~r

pemanently, to close any such branch or business;
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(k)

(1)
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(n)

10,
to acquire and carry on any business carried on by a subsid-
lary or a holding company of the Company or ancther subsid-
jary of a holding company of the Corpany;
to carry on the husiness of a holding company and to
establish or promote any company or coanpandes for the purpose
of teking over, acquiring or working any of the property,
righte and ldabilities 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
Company or its Directors directly or indirectly calculated to
benefit or to advance the cbjects or interests of the Company
or the interests of lto members, with power to assist such
company ©r canpanies in query vay, but especilally by tecing
shases, otocks and gecurities thereof, providing capital and
paving proliminary expenses;
o arploy thie fimde of the Campany in the development and
expangion of the business of the Company and all or any of
its subsidiary or acceciated campanies and in any other
campany vhether now oxisting or hereafter to be formed and
engaged in any like buciness to the business of the Company
or in any other industry ancilloxy thereto or which can in
the epinion of the Compony or its Directors conveniently be
corried on in connection therewith and to invest money of the
Company in any inveatments and to carry on the business of a
progerty company;
to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,
managers, rcglstrars or transfer agents of any subsidiary
campany or of any company in which the Campany is or may be

interested or of any other company and to take part in the

managerent, supervision and control of the business or opera—




11,
tions of any company O undertaking, and for that purpose Lo
appolnt and ramunerate any dlrectors, managers, brustees,
eolloitors, accountants, actuaries, architects, valuers,
surveyors or other experts of agents)
(o) to pay all the exponnes of and prelininary and incidental to

the promotion, formation, establishrent and registration of

the Company, and any other conpany promoted by the Company or
any company in which the Company 1s or may contemplate being
intererted including in guch expenses all or any part of the
cogtn and expanses of omers of any buriness or property
acouired by tho Company: and to procure the registration,
recomition or incorporation of ine Company in or under the
1awp of ony place outoide scotland;

(p) to issue and allet, credited as paid up in ful) or in part or
othervice, ohares, debentures OX other securities of the
campany for caolt o in poyient or part payment for any herit-
gble or movcable, real or perconsl property parchased or
othorvise acquired by the Company or for any services
rondared to the Company o in sotisfaction of any obligation
or lisbility undertaken or agreed to be undertaken by the
campony or for any other pUKpOse;

lg) to give or pay any remneration, brokerage, discount or other
carpensation ox roward or expenger fox services rendered or
to ke rendered in placing or procuring subscriptions of, or
cthepwise assisting in the lssue of, any shares O debentures
or other securities of the Company or in or about the foxrma-~
vion of the Company or the conduct or course of 1ts business,
and to establish or promote, ©Or concur or participate in
establishing or prowoting any company, fund or trust and to
gubscrike for, undexwrite, purchase OT otherwise acquire

securities of any company, fund or frust and to carry on the
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business of company, fund or {rust pramoters or managers, and
of underwriters or dealers in securities and to act as
trustees of any kind for any person, f£imm or company and to
undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwlse, grant licences, servitudes, easements,
options and other rightes 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
Company whethor heriteble or movedble, real or personal,
clithior together or in portions, for any such conslderation as
may be thought f£it by the Campany oxr its Directors and in
particular (without prejudice to the generality of the fore-
going) for eny shares, stock, debentures, debenture stock or
other oecurities, whether fully or partly pald up, of any
other company or partly in more than onhe of or in all of such
modes of poyment and Lo hold, retadn, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
dekonture stock or othor seourities recelved;

to establish, maintain, participate in and contribute to or
to procure the eantablichment and maintenance of, particip-
stion in and contribution to, any pension, superannuation,
benevolent or life aessurance 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 Ccmpany or another subsidiary of a holding company of

the Campany or otherwise asscciated with the Company or of

the predecessors of the Ccmpany in business or of any such




(t)

13,

other campany as aforesaid or of the relations, wives,
widows, fomllies, connections or dependants of any such
persons and for the Lonefit of any other persons whose
service or services have directly or indirectly been of bene-
fit to the Company and for the benefit of thelr 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 or
benefits of any kind to any of swh persons as aforesaid;
and to establich, cubsidise, subscribe to or support institu-
tions, aesociations, clubg, schoola, funds or trusts
ca)eulated or concidered to be for ihe benefit of any of such
porgens e aforesald or otherwise to advance the interests
and well-being of the Company or of any such other company as
aforesadd or its menbers; and to make payments for or towards
the insurance of any such persons as aforesald;

(subject to the provisions of Secticns 151 to 158 of the
Cotponics Act, 1985) to establish and contribute to any
employees' share ccheme (within the meaning of Section 743 of
the Compenics Act 1985) for the puchase or subscripticn by
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's employees to
enable them to purchase or subscrike for shares of the
Ceompany or of a holding company of the Campany; to establish
and maintain any option or inicentive scheme whereby selected
employees (including salaried Directors and officers) of the
Company are given the opportunity of acquiring shaves in the
capital of the Company: to formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees (including salaried Directors and officers) or any

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

(1) to pay. subscribe or gusrantee monsy to or for any purpose
which the Company or its Directors congider may ke 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
abject or for any exhibition;

(V) to cease carrying on or to wind up any business or activity

of the Company, and o cancel any registration of and to wind

up or precure the disgolution of the Company in any state or
torritory;

W) to distribute aveng the mombers of the Company in specie or
cthorwine, by vay of dividend or bomus or by way of reduction
of capital, all or any property or assets of the Campany or
any precoeds of gale or dippogal thereof, and in particular
shoxes, Ocdoentures or other securities of other campanies

‘ bolonging to the Compeny, or of vhich the Company may have
the power to diopose, but so that no distribution amounting
to a reduction of capital be made except with the sanction

2 (4£ any) for the time being required by law;
(%) to o all or any of the things or matters aforesaid in any

oo, O

part of the world ond either as principals, agents,

contractors, ncminess, trustees or otherwise and either by or

it ' ez A v

through agents, contractors, nominees, trustees, subsidiary
companies or otherwise and either alone or in conjunction
? with others;

{y) to do all such other things as in the opinion of the Company
f are or may be incidental or conducive to the attainment of
the above objects or any of them;

” ,{‘ll ;;'f IR A
}:qg}‘, rfi ﬁ"i‘ '%ii‘ ﬁ
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And it is heveby declared that, for the purposes of this clause,
(A} "campany” except where used in reference to the Company, shall
include any partnership or other body of persons, whether incorp—
orated or not incorporated, and whether domiciled or resident in
the United Kingdom ox elsewhere, (B) "person” shall include any
person acting in any capacity whatscever and any campany, Corpora-—
tion, asgociation, syndicate or soclety as well as any other legal
or natural person, (C) "subsidiayy" snd "holding campany” shall ke
construed in accordance with Section 736 of the Cawpandes Act,
1985 {as amended), (D) “gecurities" shall include any fully,
partly or nil pald share, stock, unit, debenture, debenture or
loan stock, deposit recedpt, bill, note, werrant, coupon, right to
subceribe or converk, or pimilar xight or cbligation, (E) "and"
and "or" ghall meon "and/or” where the context so permits, (F)

"othar" and "othervisc" chall not be construed efusdem generis

where a widar censtruction is possible, (G) reference to any Act
of Parlioment shall be deemsd bto include any statutory amendment
or maedilication thercof, and (H) the objects specified in the
difforent paragrephs of thic clause shall not, except where the
centext arpresply go reguives, ke in any way limited or restricted
by roforcnce to or inforence from the terms of any other paragraph
or the name of the Company, but may be carried out in as full and
ample a manner and shall be construed in as wide a sense as if

each of the sald para graphs defined the objects of a separate,
distinct and independent company.
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CONSTITULION

1. The Company ls established as a private campany within the meaning of
Section 1(3) of the Companies Act 1985 (as amended and from time to
time in force) (hereinafter referred to as "the Act") in accordance
with and subject to the provisicons of the Act and of the Memorandum of
hagociation of tho Company and of the Regulations contesined in Table A,

set out in statutory Instrument 1985 No. 805 as amended by Statutory
Ingtrument 15985 No. 1052 (hereinafter referred to as "Teble A") with
the anception of Regulations 2, 3, 5, 23, 24, 40, 41, 53, 64 to 69
(inclusiva}, 73 to 87 (inclusive), 89, 93 and 118 of Table A, and of
any othor Regulations which are dnconsistent with the additions and
modifications horeinafter set forth,
AHARE CAPITAL
2. The ghare copital of the Campany is £934,830 divided into 934,830
orcinary shares of £1 cach,
3. (A} Any shares may boe icsued on the temms that they are, or at the
cption of the Company are liable, to be redeemed.
(B) Subject to the provisions of the Act and of every other statute
for the time being in force concerning cempanies and affecting the
Company and to any direction to the contrary that may be given by
ordinary resolution of the Company, all the unissued shares
(including any redeemsble shares) of the Campany (whether forming
part of the existing or any increased capital) shall be at the

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




6.

options or rights over or otherwlse dispose o©of them to such

persens, 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 dividend,

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

mine, but so that no shares shall be issued at a discount.
The Company shall not be kound by or be comeelled in any way to
recognise (even when having notice thereof) any equitable, contingent:,
future or partial dinterest in any ghare or any interest in any
fractional part of a share or (except cnly as by these regulations or
by low otherwise provided) any other rights in respect of any share
cxcept an absolute right to the cntirety thereof in the registered
holder. The Company chall homever be entitled to register trustees as
such in respoct of any shares.

THE SEAL
In Regulation 1 of Table A the words "the common seal of the Camany”
chall be omitted and  the words "any sesl for the time being adopted
by the Company as its common geal shall be inserted after the words
""the Seal" means”.
LI
In Regulation 8 of Table A the words "(not being a fully paid share)"
shall be anitted 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 Company” shall be inserted after the
words "in respect of that share”.
CALTS ON SHARES

In Regulation 12 of Table A the words "save in the case of a call
deemed to have been made in terms of Regulation 16 which call shall be

irrevocable.” shall be inserted after the words "postproned in whole or
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10.

1.

12.

in part",

FORFELTURE, 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 Regulation 18 of Table A the words "and expenses that may have been
incurred by the Company by reason of swh non-payment” shall be
inserted after the words "may have accrued”.

TRANSFER OF SHARES

{A) The Directors may, in their absolute dlscretion and without
assigning any reaseon therefor, decline to register any transfer of
ony ghare, vhethor or not it 1o a fully paid share,

(B) Subject to guch of the restrictions of these Articles as may be
applicable, any morber may transfer all or any of his shares in
writing in any usual or common form or in any other form which the
Birectors may approve. The instrument of transfer shall be
eeocuted by or on behalf of the transforor and (except in the case
of fully paid ghares) by or on bchalf of the transferee and the
transferor chall remaln the holder of the shares and as such a
menber of the Compony until the name of the transferee is entered
in the Register of Mambers in respect thereof.

GENERAL MEETINGS

No business shall be Lronsacted at any general meeting unless a quoxrum

of members is present at the time when the wneeting preceeds to

business, Save as herein otherwise provided, two members present in

person or by proxy or, if corporations, 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

menbers, shall be disscolved; in any other case it shall stand adjourned




13.

14,

15.

16.

17.

4.
ro such day and at guch time and place as fhe directors may datermine,
and 1f at the adjourned meeting a guorum 18 not present within half an
hoye from the time aprointed for the meeting the merhers present shall
be @ guoram.
gubject to the provisions of the act, a resplution in writing signed by
all the menbers of the Company wWho would be entitled to yeceive notice
of and to attend and vote at @ general meeting at which such resolution
was to be proposed, OF by thelr duly appointed attorneys or represent—
atives, shall be ag valigd and effoctual as if it had been pagsed at &
genexal meeting of the Company Ay convenzd and held. Any such
regolution may congiot of goveral documents in the like fom each
signed by one o HOXe of the members OF their duly eppointed attorneys
or repregentatives and thoe signatuxe in the case of B corporate body
vhich i o maber chall ke sufficient if made by a dlrector o the
socretary thoreol oY Ly dts duly appointed attormeys or represent-
atives.
A poll may be demandaed at any general meeting by the Chairman or by any
tenboy pregent in poroon or by prowy or, if @ corporation, Dy &ny
representative duly suthoxiced ond entitled to vote. Regulation 46 of
Table A chall ba construed accordingly.
Mo resclution not previously approved oy the Directors shall be moved
by any member oOther than & Director at & genered, meeting unless the
menber intending to move the same shall have left a copy thereof with
nis name ond addreas at the Registered offlce of the Compeny three
clear days prior to such meeting.
A notice of evexy general meeting shall be given to every merher
whether or not he shall have supplied to the Company an address within
the United Kingdan for the giving of notices and Regulation 112 of
Table A shall be construed accordingly.

DIRECTORS

Unlesz and until otherwise detexmined oy orddnary resolution of the
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19,

20,

21.

5.
Campany, the minimum number of Directors ghall be two and there shall
be no maximum mudber,
A Director shall not be recuired to hold shares of the Company in order
to cualify for office as a Director, but he shall be entitled to
receive notlce of and attend and speak at all general meetings of the
Campany or of any class of wmenbers of the Company,
A Divector who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangement with the Canpany
chall declare the nature of his interest at e 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 sny contract or proposed
controct or errangement in which he 18 interested end 1f he does 80
vote hic vote shall bo counted and he may he counted in ascertaining
whother a quorum 48 propent at any meoting at which any such contract
or propaced contyact or arrengament chall come before the Directors for
considoration and may retain for hic own absolute use and benefit all
profits and advantages accruing to him therefrow. For the purposes of
this Article:~
(@) a goneral notice given to the Dixectors that a Director is to be
regarded a6 having an interest of the nature and extent specified
in the notice in any tranpaction or arrangement in which a
specified pergon or class of paergons is interested shall be deemed
to be o dinclosure that the Divector has an interest in any such
sransaetion of the nature and extent so specified; and
(p) an interest of which a Director has no knowledge and of which it
ig unreasonoble to expect him to have knowledge shall not e
treated as an interest of his,
The Directors may dispense with the keeping of attendance records for
meetings of the Directors or committees of the Directors, Regulation
100 of Table A shall be modified accordingly.

The office of a Dixector shall be vacated:—
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23.

6.

{a) if he becames bankrupt or suspends payment of or campounds with
hig creditors;

(b) 1f he becanes of unsound mind or a patlent for the purpose of any
statute relating to mental health or otherwlse incapax;

(¢) 1if (not being a Director holding executive office as such for a
fixed temm) by notice in writdng to the Company he resigns his
office;

(d} 4if he is prohibited by law from being a Director or ceases to be a
Director by virtue of the Act or any statutory modification or
re~enactment thereof;

(e} 1L he iz removed from office by notice in writing signed by all
his Ce-Directors and coxrved upon him;

(f} 4f he ghall for more than gix months have been absent without
parmiosion of the Directors from meetings of the birectors held
during thet perlod and the Directors resolve that his office be
vacated.

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

appoint any porcon o be a Director of the Company either to £111 a

casual vacancy or ag an addition to the existing Directors.

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

dotermined by an ordinary rasolution of the Campany and shall (unless

such recolution othorwice provides) be divisible among the Directors as
thay may agree or, falling agreement, equally except that any Director
who shall hold office for part only of the period in respect of which
such remuneration is payeble shall bo 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 reasonable expenses as he may properly incur in

attending and returning from wezetings of the Directors or of any

committee of the Directors or general meetings of the Company or any

class of membzrs of the Company or otherwlse in or a@bout the business
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73,

26,

7.
of the Campuny, In the event of any Director necessarily performing or
rendering any speclal duties or services to the Campany outside his
ordinary duties as a Director the Directors may, 1f so authorised by an
ordinary resolution of the Company, pay such Director special remunera—
tion and such gpecial remuneration may be by way of salary, camission,
participation in profits or otherwlse as may be arranged.
The Directors may fram time to time appoint one or more of their number
o an executive office (including that of Managing Director, Deputy or
Assistant Managing Director, Manager or any other salaried office) for
such pexrdod and on such terms and conditions ae they shall think fit,
arl subject to the temms and conditions of any agreement entered into
In any particular cage, may revoke such appointment. Subject to the
termz and conditions of any such agreement the appointment of any
Director as aforcseid shall be ipgo facto determined £ he ceases from
any couce to be a Director, Regulation 72 of Table A shall extend to
the posots of Deputy or Ascistant Maneging Director or Manager afore-—
cald.
A Managing Director, Doputy or Asgistant Managing Director, Manager or
other cxecutive officer ag aforesald shell receive such remuneration
{cithor by way of ealary, comdssion, participation in profits or
pension or otherwiise bowgoover, whether similar to the foregoing or
not) as the Directors may determine,
The Directors on beholf of the Company and without the approval of any
ragolution of the Compony 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 (dncluding 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 conpany

which at the time is or was a subsidiary or a holding company of the
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Company or another subsidiary of a holding campany of the Company (as
defined in Section 736 of the Acl) or otherwige asscclated with the
Coampany or of the predecessors of the Campany in business or of any
such other company as aforesald, 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 whoge service or services have
directly or indirectly been of benefit to the Company and their rela-
tions, comnections or dependants, and the Directors on behalf of the
Company and without the approval of apy resolution of the Campany may
grant or procure the grant of donations, gratuities, pensions, allow-
ances, including allewances on death, or othar payments or benefits of
any kind to any of such peroons ag aforesadd; and the Directors on
behalf of the Corpany and without the approval of any regolution of the
Company may establich, subsidise, subzoribe to or support institutions,
assoclations, clubs, schecls, funds or trusts calculated or considered
to be for the benefit of any of such persong as aforesaid or otherwise
for the advancament of the intexests and well-peing of the Campany or
of any ouch othor company as aforesaid or itg mynbers; and the
Dixrectors on behalf of the Company and without the approval of any
rezolution of the Campany may moke payments for or towards the insur-
ance of any of such persons as aforesaid, Any such Director or ex~
Director may participate in and retain for his on benefit any such
dopation, gratulty, pension, allowance, payment or other benefit
conferred undet or pursuant to this Article and the receipt thereof
shall not disaqualify any person from being or becoming a Director of
the Campany,

The Directors on behalf of the Company and without the approval of any
resolution of the Company {(but subject to the provigsions of Sections
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 Cowpany or of a
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holding company of the Company and may lend mney to the Company's
enployees to enable themr to purchase or subscribe for shares of the
Cawpany or of a holding cempany of the Campany; and may establish and
nmaintain any option or incentive scheme whereby selected emplovees
{(including salaried Directors and officers) of the Campany are given
the opportunity of acquiring shares in the capital of the Company; and
may formulate and carry into effect any scheme for sharing the profits
of the Company with its emplovees {including sslaried Directors and
officers) or any of them. Any Director may participate in and retain
for his own benefit any such ghares, profit or other benefit conferred

under or pursuant to thig Article and the recelpt thereof shall not
dsqualify any person frem boing or becoming a Director of the o
Company , :
28. 'me Directors shall mot he subject to retirenent by rotation and !

accordingly all references in Table A to retirement by rotation shall ﬁ{
be disregarded, ’{i
29. A regolution in writing signed by all the Directors for the time being 1?;
in the United Kingdem shall be a8 effective as a resolution passed at a ‘,’i
meeting of the Dircctors duly convencd and held and may consist of fﬁ
several documents in the like form, each signed by one or more of the ;'IN
Directors, Eg

BORROWING AND OINER PCOWERS i

30. The pirectors may exercise all the powers of the Company without limit ;I%jf
as to amount Lo borrocw and raige monay and to accept money on deposit
and to grant any security, mortgage, charge or discharge ag they may
consider fit for any debt or obligation of the Company or which is i
binding on the Campany in any manner or way in which the Company is 7
ampovered so to grant and similarly ag they may consider fit to enter b
into any guarantee, contract of indemnity or suretyship in any manner i
or way in which the Company is empowered so to enter into.
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(A)

(B)

{C)

(D)

10.
JTERNATE DIRECTORS

Any Dlrector may at any time by writing under his hand and
deposited at the Reglstered OLfice, or delivered at a meeting of
the Directors, appoint any person to te his alternate Director and
may in like mamner at any time temminate such appointment. If
such alternate Director 1s not another Director, such appointment,
unless previously approved by the Directors, shall have effect
only upon and subject to being so approved,

The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him
to vacate such offilce or 1f his appointor ceases to be a Director
(retivement at any general meeting at which the Director is re-
elected kedng for such purpose disregarded).

An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive 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
precent and generally at such meeting to perform all the functions
of his eppointor 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 hig appointor is for the time
being abzent frem the United Kingdom or temporarily unable to act
through 4ll-health or disability, an altcinate Director's
giomature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor. Every person
acting as an alternate Director shall have one vote for each
Director for whon he acts as alternate (in addition to his own
vote If he is also a Director). An alternate Director shall not
(save as aforesald) 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

AR
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33.

. 11,

to be indemnified by the Company to the same extent mutatis

mutandis as 1f he were a Director but he shall not be entitled to

receive from the Campany any remuneration except only such propor—

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

appointor as such appointor may by notice in writing to the

Campany from time to time direct.

ANDEMNTTY
Every Director or officer of the Company shall be entitled to be indem—
nified out of the assets of the Company against all losses or liab-
ilities which he may sustain or incur in or ahout the execution or
discharge of the dutles of his office or othervise in relation thereto,
including any liebility dncurred by him in defending any proceedings
whether civil or criminal in which judgment is given in hig favour or
in vwhich he ig acquitted or in which the charge is found not proven or
in connection 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 dncurrved by the Company in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effact 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”) shall be the holder of not less than
90 per cent in nominal value of the issued shares of the Compeny as
confers the right for the time belng to attend and vote at general
meetings of the Campany, 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 againgt all other provisions of these Articles:—

(a) the Parent may at any time and fram time to time appoint any




r
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person to be a Director or remove fram 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
canpany fran time to time prescribe and any such restriction may
be removed or varied in such regaxd and to such extent as the
Parent may by notice to the Canpany frcm time to time prescribe.

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

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

company on its behalf by any one of its dlrectors or by its secretary

or by scme other person duly authorised for the purpose. No perscn
dealing with the Company chall be concerned to see or enquire as to
whethor the powers of the Directors have besnh in any way restricted
hereunder or ap to whether any requisite consent of the Parent has been
cbtained and no ohligation incurred ox security given or transaction
effected by the Company to or with any third party shall ke invalid or
ineffectual vnless the third party had at the time express notice that
the incurring of such obligation or the giving of such security or the
effocting of such transaction was in excess of the powers of the

pircetors.
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THE COMPANLIES ACTS 1948 TO 1967

PRIVATE COMPANY LIMITED BY SHARES %.g
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i

MEMORANDUM OF ASSOCIATION

of ‘Ei

RECHEM INTERNATIONAL LIMITED é

|

1. The name of the Company is "RECHEM INTERNATIONAL LIMITED". 'Fgé
(Incorporated under the name of Re-Chem Limited and changed to Re-Chem i
International Limited on 18th May 1971.) }f‘

2, The Registered Office of the Company will be situate in England. ‘;}é
3. The cbjects for which the Conpony is esteblished are:~ {i,
(1) (a) 7o carxy on the business of waste disposal contractors in all E}E
their brancheg in the United Kingdem and elsewhere including ’ﬂﬂ!

tha collection, transportation, handling, treatment and/or {?{

digposal of domestic, camercial, industrial, agricultural f’%

and/or other vaste and/or screp, ‘aé

(b) "o purchase, rent, lease, occupy, hire, construct, erect, ?g

maintain, reclaim, restore and develop any lands, quarries, E’;

clay pits, buildings, transfer stations, and plant and '{J

machinery in connection with the collection, transportation, ‘!;i,

handling, treatment and disposal of waste or scrap. :;f

(c) To construct, erect, lay down, enlarge, alter and maintain ,’

any roads, railways, sidings, bridges, buildings, tanks, %‘,

drains, pipes, culverts, channels and plant and machinery, {i%

sewage and other works or things necessary or convenient for i’:‘

the Canpany's business. ‘

i,

Py _gy:ﬁ%-:; T

(@) To carry on the business of carriers and haulage contractors

e,

by all means of transport by land, sea, rail and inland

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

Pl
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2.

construct, purchase, sell, hire or lease lorries, t.rucks,
engines, rvolling rtock, ships or any other vehicles approp-
riate for the carrlage of passengers, goods, waste or sCrap..
To manufacture, pur-hase, sell, deal in, or otherwise dispose
of manures, chemicals, oils, vegetasbles, and other
substances, materlals and things that may be dealt with in
comection with the collection, transportation, handling,
treatment and disposal of waste.

To collect, prepare for market, distribute, import and export
landfill gas and geses of all kinds and to utilise and
develop for sale or use landfill ges and other sources of.
energy generally.

To corxy on all oy any of the trades or husinesses of
puildors ond bullding contractors, civil and conmstructional
engineers, public works contractore, quarry Owners,
quarriers, orick manufacturers, plumbers, excavators,
nollicry proprictors, centractors for mining, road making,
Aradnage, sive levelling, embenkment budlding and for the
erection of dams ond culverts and all other civil engineering
cperations and equipment and services for and in connection
with all aepects of the construction and contracting
industry.

o acquire lands, mines, metals and minerals of any sort, and
mining and quarrying and other similar rights and to wiork any
mines or pits and to seaxch for, bore for, work, win, and get
amy of tix substances before mentioned or referred to, and to
evercisc any quarryiag, mining, or similar rights acoqulred or
to o acquired by the Cawpany, and fo manufacture ox treat or
subject to any process ocr processes any of the sald
substances, and e let or sitb-let on lease or otherwlse,
gell, cudl in, and diupose of or ctherwise turn o profit any

of the said lands. mines, metals, minexals, aggregates or




(1)

(1)

3.

other substances or the products thereof elther belonging to
the Coanpany or any other Company or persons, and generally
Lo carry on the business of land owners, mineral owners,
royalty owners, miners and wholesalers, retallers, 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 commission or otherwise,

To acquire by purchase, lease, exchange or otherwise for
development, investment or resale and to traffic in land and
houge and other property of any tenure or any interest there-
in, and to create, roserve, sell and deal in freehold and
leasehold ground rents, and o make advances upon the
geourity of land or house or other property or any interest
therein, and whether erected or in cowse of erection, and
generally to deal in, traffic by way of sale, lease, exchange
or otherwige with land and house property and any other
proporty (whether real or personal) and to tum the same to
account as may geem expedient, and in particular by
congtructing, reconstructing, sltering, repairing, improving,
decorating, fumniching end maintalniog houses, flats,
bungalows, offices, factories, warehouses, wharves, bulld-
ings, works and conveniences of all kinds; and to manage any
land, buildings or other property as aforesaid, whether
belonging to the Campany or not.

To carry on tha business of advisers in relation to the admi-
nistration and organisation of industry and business and the
training of personnel for industry and business and to carry
on all or any of the businesses of industrial bhusiness and

persommne). consultants and to research into and advise upon

the means and methods for exbanding, developing and dmproving




(2)

(4)

d,

all types of businesses or industries and all systems or

processes relating to the production, storage, distribution,

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

of services.
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 privilege in or
over such property which the Company or its Pirectors may think
necessary or convenient for the purposes of its business or for
investment, or for the {furtherance of its cdbjects, and in
particular but not limited to ony lend, buildings, apparatus,
machinery, plant and stock-in-trade; and alse to sell, feu, lease,
lct, ovchange, surrender, mortgage, charge or otherwise dispose of
or desl with or to occupy, factor, maintain, manage, control,
work, alter, extond, 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 propercy.
To preamote, cstablish, dsvelop and carry on any other business or
activity vhatgoover and to do enything 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 Company hereinbefore or hereinafter authorised,
whether ejusdem genexris therewith or not, or calculated ag likely
directly or indirectly to enhance the value of or render mwore
profitable all or any part of the Company's undexrtaking, property,
rights ox assets or utilising its know-how or expertise or other-
wise advancing the interests of the Company or of its members.
To purchase or acquire by exchange, subscription, application,

promotion or otherwise and to hold and deal with in any mannex or

TRRnets
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way any of the property Lollowing:-

(a)

(b)

all or any part of the undertaking, property, business or
assets of any person, £lm or campany carrying on or propos-
ing to carry on any business wihich the Company is authorised
to carry on or possessed of property vwhich in the opinion of
the Campany or its Dlrectors is suitable for any of the
purposes of the Campany; or any interest in any partnership
or joint venture or jolnt-purse arrangemant 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 lighilities of any person,
£irm or conpany, and to give or accept by way of considera~
tion, for any of such acts or things or for any such under-
taking, property, buglness, assets or interests acquired, any
shaves, otock, debentures, debentura stock or other
securitios which the Company hag power to issue or partly in
more than one of or in all of such modes and to acquire,
hold, retuin, sell, dispose of, charge, mortgage and deal
vilth any shares, stock, debentores, debenture stock or other
securities received;

the vhole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, companies, associa-
tions, 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 Company is
enpowered by this Memorandum of Assoclation to carry on or
which can conveniently be carried on jn connection with any
such business, trade or industry as aforesaid or the acquisi-

tion of which may seem to the Coampany or its Directors




(3)
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6.

calculated directly or indirectly to benefit the Company or
the interests of its members and to pramote the beneficial
co-operation of any such cavpanies, asgocdations or firms as
well with one another as with the Company and to exercise in
respect off such investments and holdings all the rights,
powers and privileges of ownersbip including the rxight to
vote therewn;

plant, machinery, and moveable, personal, heritable and real
rroperty of all kinds; and

(d) patents, patent rights or inventions, know-how, copyrights,
designg, trade marks or secrel processes, including without
prejudice to the gernerality off the foregoing to regiscer,
prenote and advertice the same,

To perform or do all ov of the folloaing operations, acts or

vhings: -

(a)

to entery inte Sny arrangannt with any government or
authority, suproma, municdpal, local or otherwise which may
peem to tho Cameny or ics Dlrectors conducive to the attain-
rent of the Company't objects or any of them and to apply
for, prowte and obtedn sny legislation, order, charter,
privilcge, c¢oncegsion, licence, right, franchise or author-
isation Lrom any ouch govermnent or authority for enabling
the Company to carrv any of lts objects into effect or for
extending any of the povers of the Company or for effectingy
any mcdification of the constitution of the Company or for
any other purpose which the Company or its Directors consider
may be likely directly or indirectly to further the objects
of the Company or the interests of its members, and to carry
out, exercice and comply with the same and to oppose any
proceedings or applications or the like which the Company or
its Directors consider may ke directly or indirectly
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(b}
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(@)

(e)

7T,
prejudicial to the interests of the Campany or its members;
to epply for, take out, obtain, purchase and otherviise
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
Company 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 Company or its members and to carry on
research and to acquire, use, maintain, exercise, develop,
manufacture under, pell or otherwise dispose of, deal with or
turn to account any such llcences, concessions and the like
and other informaticn aforesald:
to lend and advance monsy, to place whey on current account
or deposlt and to grant or provide credit and financial
accommedlation to any person, fim or company, including,
vithout limitation, any clients of or other percons having
dealings with the Corpany, or to agents acting for or
representing the Company on such terms as may be thought fit
and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance
or insurance company;
to receive from any person, firm or company, including share-
holders and Directors of the Company, money or securities, on
deposit 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 Company, to becane a member of any build-

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




(£)

8.

Glscharge any debt or cbligation of or binding on the Campany
in such manner as may be thought f£it by the Company or its
Directors and, in particular, by the granting or creating or
the permitting to subsist of any heritable securities or
other fixed securities or agssignations 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 Company and all or any of its herit—
able and moveable, real and personal property, (present and
future) or by the granting or creating or the permitting to
subsist of any mortgage, pledge or charge over all or any of
the uncalled capital for the time being of the Company or by
the creation and idssue, at par or at & premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, of bkonds, debentures, debenture stock, perpetual,
redeemable or repayable or otherwise or of other cbligations
or securlties 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 consideration, to guarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and with or without a heritable security or other
fixed security or assignation in security or assignation or
other conveyance or mortgage or pledge of or charge over or
set-off against or lien upon all or any part of the under—
taking and assets, present and future, and the uncalled
capital of the Company) 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—
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(9)

()

(1)

(3)

9.
of or any dividend, interest or premium on any stock,
debenture, debenture stock, bond, share or other security of
any person, firm or campany including (without prejudice to
the generality of the foregoing) any campany wiich is for the
time being a subsidiary or a holding company of the Campany
or another subsidiary of a holding company of the Compary or
otherwise assoclated with the Campany in business;
to accept, draw, lssue, make, create, execute, discount,
endorse, negotiate, and to buy. gell and deal in bank drafts,
pills of exchange, promlssory notes, debentures, bills of
lading and other instruments and securities, whether negoti-
able, transferable or otherwlse;
ro enter into any partnerghip or uny joint venture or any
joint-purse arrangement or any profit—sharing arrangement and
to co-operate or perticipate in eny way with, and to asgsist
or subsidige, any company, f£imm or person;
to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, flnancially or otherwise,
campanies, 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, o through the
agency, of any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and pearing the losses of any husiness or
pranch so carried on or for fimancing any such subsidiary
campany or guavanteeing its 1iabilities or to make any other
arrangement which may seem desirable to the Company oOr its
Directors with reference to any business o branch so carried

on including power abt any time, and either temporarlily or

permanently, to close any such branch or business;



10.

(k) to acquire and carry on any business carried on by a subsid-
iary or a holding campany of the Campany or another subsid-
lary of a holding company of the Company;

(1) to carxry on the business of a holding company and (o
establish or promnte any campany or campanies for the purpose
of taking over, acquiring 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
Canpany or its Directors directly or indirectly calculated to
kenefit or to advance the objects or interests of the Campany
or the interests of 1ts members, with power to assist such
campany or companles in every way, but especilally by taking
shareg, stocks and securities thereof, providing capital and
paying preliminary expenses;

(m} to employ the funds of the Company in the development and
expansion of the business of the Campany and all or any of
its subsidiary or asscciated companies and in any other
company whether now existing or hereafter to be fomed and
engaged in any like business to the business of the Company
or in any other industry ancillary thereto or which can in

the opinion of the Company or its Directors conveniently be
carried on in connection therewith and to invest monsy of the
Company in any investments and to carry on the business of a
property comany;

(n} to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,
managers, registrars or transfer agents of any subsidiary
campany or of any campany in which the Campany is or may be
interested or of any other company and to take part in the

management, supervision and control of the business or opera-
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{p)

(q)

11.
tions of any company or undertaking, and for that purpose to
appoint and remunerate any directors, managers, trustees,
solicitors, accountants, actuarles, architects, valuers,
surveyors or other experts or agents:
to pay all the expenses of and preliminary and incidental to
the promotion, Iformatlion, establishment and reglstration of
the Campanty, and any other campany promoted by the Company or
any company in which the Company i1s or may contemplate beding
interested including in such expenses all or any part of the
costs and expenses of ownexs of any bhusiness or property
acquired by the Company; and to procure the reglstration,
recognition or incorporation of the Compeny in or under the
laws of any place cutside Scotland;
to issue and allot, credited as paid up in full or in part or
othexrwlse, shares, debentures or other securities of the
Company for cash or in payment or part payment for any herit-
able or moveable, real or personal property purchased or
otherwige acquired by the Company or for any services
renderad to the Company or in satisfaction of any obligation
or liability undertsken or agreed to be undertaken by the
Conpany or for any other purpose;
to give or pay any remuneration, brokerage, discount or other
cempensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the lssue of, any shares or debentures
or other securities of the Company or in or about the forma-
tion of the Campany or the conduct or course of its business,
and to establish or pramte, or concur or participate in
establishing or promoting any campany, fund or trust and to
subscribe for, underwrite, purchase or otherwlse acquire

securities of any campany, fund or trust and to carry on the
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business of company, fund or trust prawoters or managers, and
of underwriters or dealers in securities and fo act as
trustees of any kind for any person, firm or company and to
undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwlse, grant licences, servitudes, easenents,
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
Campany whether heritable or moveable, xeal or personal,
either together or in portions, for any such consideration as
may be thought fit by the Company 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 partly pald up, of any
other conpany or partly in more than one of or in all of such
mdes 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, superannuation,
benevolent or life assurance fund, scheme or arrangement
(vhether contributory or otherwise) for the benefit of any
persons {(including Directors, fomer Directors, officers and
former officers) who are or shall have been at any time in
the employment or service of the Campany or of any conpany
which at the time is or was a subsidiary or a holding company
of the Campany or ancther subsidiary of a holding company of

the Company or otherwise assocliated with the Company or of

the predecessors of the Compary in business or of any such




13.

. other campany as aforesaid or of the relations, wives,
widows, families, comnections or dependants of any such
persons and for the benefit of any other persons whose
service or services have directly or indirectly been of bene-
fit to the Company and for the benefit of their relations,
comnections 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 or
benefits of any kind to any of such persons o aforesaid;
and to establish, subsidise, subscribe to or support institu-
tions, asscclations, clubs, schools, funds or trusts
calculated or considered to be flor the benefit of any of such
persons ag aforesadd or otherwlge to advance the interests
and well~being of the Company or of any such other campany as
aforesald or its menbers; and to make payments for or tiwards
the insurance of any such persons as aforesald;

(t) (subject to the provisions of Sections 151 to 158 of the
Companies Act, 1985) to establish and centribute to any
emplovees' share scheme (within the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company ond to lend money to the Company's employees to
enable them to purchase or subscrike for shares of the
Company or of a holding company of the Cospany; to establish
and maintain any optlon or incencive scheme whereby selected
employees (including salaried Directors and officers) of the
Cenpany are given the opportunity of acquiring shares in the
capital of the Caompany; 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 asscclation,
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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 Campany 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, educatiocnal, social, public, general or useful
object or for any exhibition;
to cease carrying on or to wind up any business or activity
of the Company, and to cancel any registration of and to wind
up or procure the dissolution of the Campany in any state or
territory;
to distribute among the members of the Ccmpany 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 Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Company, or of which the Company may have
the power Lo dispose, but so that no distribution amounting
to a reduction of capital be made except with the sanction
(1f 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, nominees, trustees or othexwise and either by or
througti agents, contractors, nominees, trustees, subsidiary
camanies or otherwise and either alone or in conjunction
v,Lth others;
to do all such other things as in the opinion of the Conpany

are or may be incidental or conducive to the attalmment of

the above objects or any of them;
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And it 1s hexeby declared that, for the purposes of this clause,
(A) "campany” except where used in reference to the Campany, shall
include any partnership or other body of persons, whether incorp-
orated or not incorporated, and whether domiciled or resident in
the United Kingdem or elsewhere, {(B) "person" shall include any
person acting in any capacity whatscever and any company, CoOrpora-
tion, asscciation, syndicate or soclety as well as any other legal
or natural person, (C) "subsidiary" and "holding campany” shall be
construed in accordance with Section 736 of the Canpanies Act,
1985 (as amended), (D) ‘"securities" shall include any fully,
partly or nil pald share, stock, unit, debenture, debenture or
loan stock, deposit recedpt, bill, note, warrant, coupon, right to
subscribe or convert, or similar right or obligation, (E) "and"
and "or" shall mean "and/or" where the context so permits, (F)
"other" and "otherwise” shall not be construed ejusdem generis

whare a wider construction is possible, (G) reference to any Act
of parliament shall be deemed to Include any statutory amendment
or modification thereof, and (H) the objects specified in the
dfferent paragraphs of this clause shall not, except where the
contexy expressly £o requires, be in any way limited or restricted
by reference to or inference from the terms of any other paragraph
or the name of the Conpany, but may be carried out in as full and
ample a manner and shall be construed in as wide a sense as if
each of the sald para graphs defined the cbhjects of a separate,
distinct and independent company.

The liability of the Members is limited.

The Share Capital of the Company 318 £934,830 divided into 934,830

Ordinary Shares of £l each. The Company has power to increase and

divide the shares into several c¢lasses and attach thereto any

preferential or special rights, privileges or conditions in accordance

with the regulations of the Campany.
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WE, the sewveral persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of

Shares in the Capital of the Campany set opposite our respective nanes.

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber

ARTHUR KENNETH COLEMAN CNE
53 Sandringham Avenue,

Downend,

Bristol

Scientist

DAVID HENRY THCOMAS ONE
46 Lansdown Road,

Gloucester,

Glowestershire

Accountant

——t—

Total shares taken 1TWO

WI'INESS to the signature of bPavid Henry Thomas

A.5.W, Conley,

10 Besbury Park,
Michinhampton

Stroud

Assistant to Sales Director

Dated thiz 19th day of June 1968

WITNESS to the signature of Arthur Kenneth Coleman

JOHN W, CLARK

16 Yeo Way,

Clevedon

Scmnerset

Chartered Accountant

Dated this 18th day of June 1968.
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, THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
RECHEM INTERNATIONAL LIMITED

CONSTITUTION
1, The Company is established as a private cumpany within the meaning of
Section 1(3) of the Companies Act 1985 (as amended and from time to
time in force) (hereinafter referred to as “the Act") in accordance
with and subject to the provisicns of the At and of the Memorandum of
Asscclation of the Company and of the Regulaticns contained in Table A,
set out in Statutory Instrument 1985 No. 805 as 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, 64 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

rodifications hereinafter set forth.

SHARE CAPITAL

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 ke redeemed.
(B} Subject to the provisions of the Act and of every other statute
for the time being in force concerning canpanies and affecting the
Compary 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
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18.
options or rights over or otherwlse di.spose of them to such
persons, at such times and for such consideration and upon such
rerns and conditions and with such preferred, deferred or other
special rights or restrictions whether in iegard to dividend,
voting, return of capital or otherwise as the Directors may deter—
mine, but so that no shares shall be issued at a discount.
The Ccompany shall not be bound by or be compelled 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 othexrwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered
holder. The Company shall however be entitled to register trustees as
such in respect of any shares.
THE SEAL
In Regulation 1 of Teble A the words "the comon seal of the Campany"
shall be omitted end the woxds "any seal for the time being adopted
by the Company as its common seal” shall be inserted after the words
“ehe Seol" means”.
LIEN
In Ragulation B of Table A the words " (not being a fully paid shaxe)"
shall be cnltted and the words "and the Company shall also have a first
and paremount. 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 Company" shall be inserited after the
words "in respect of that share”.

CALLS ON_SHARES

In Regulation 12 of Teble A the words vgave in the case of a call
deemed. to have been made in terms of Regulation 16 which call shall be

{yrevocable." shall ke inserted after the words "postponed in whole or




10.

11.

12.

19,
in part".

FORFEITURE OF SHARES

Tn Regulation 15 of Table A the words nand all expenses that may have
peen incurred by the Company by reasor of such noh-payment" shall be
{ngerted after the word "Act! and after the words "payment of the
interest”.

In Regulation 18 of Table A the words and expenses that may have been
incurred by the Campany 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 thereforn, decline to reglster any transfer of
any shiare, whether or not it is a fully paid share.

(B) subject to such of the restrictions of these Articles as may be
appliceble, any momber may transfer all or any of his shares in
weiting in any usual or common form Or in any other form which the
Directors may approve. The instrument of transfer shall be
executed by or on behalf of the transferor and (except in the case
of fully pald shaxes) by or on behalf of the tyansferee and the
transferor shall remain the holder of the shares and as such a
member of the Compuny until the name of the transferee is entered
in the Register of Memberz in respect thereof.

GENERAL MEETINGS

No business shall be transactad at any general. meeting unless a quorum

of members is present at the time when the meeting procesds to

buginess. Save as herein othenuise provided, two members present in
person oOr by proxy or, if corporations, 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, 1f convened on the reguisition of

merbers, shall be dissolved; in any other case it shall stand adjourned
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15,

16.

17.

20.
to such day and at such time and place as the directors may determine,
and 1f at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the menbers present shall
be a quorum,
Subject to the provisions of the Act, a resolution in writing signed by
all the members 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 thelr duly appointed attorneys or represent-
atives, shall be as valid and effectual as 1f 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
slgned by one or more of the mambers or thelr duly appointed attorneys
or representatives and the signature in the case of a corporate body
which is a mearber shall be sufficient 1if made by a director or the
secretary thereof or by its duly appointed attormeys or represent-—
atives,
A poll may be demanded at any general meeting by the Chailrman or by any
member present in person or by proxy or, if a corporation, by any
representative duly authorised and entitled tv vote. Regulation 46 of
Table A shall ke construed accordingly.
No resolution not previously approved by the Directors shall be moved
by any member other than a Director ot a general meeting unless the
menber intending to move the same shall have left a copy thereof with
his name and address at the Reglstered Office of the Company three
clear days prior to such meeting.
A notice of every general meeting shall be given to every menber
whether or not he shall have supplied to the Campany an address within
the United Kingdom for the giving of notices and Regulation 112 of
Table A shall be construed accordingly.

DIRECTORS

Unless and until otherwise determined by ordinary resolution of the
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conpany, the minirum e of Directors ghall pe e and there shall
pe no maximrn nuricey. .
A Director chall not be required to nold shares of the Covpany in order
o qualify for office as @ pirector, ot he ghall be encitled o
recelve notice of and attend and speak at all general meetings of the
Conpany OF of any class of nenbers of the Compatyy .
A DirectoX who is in @ way whether directly OX indirectly jnterested
in a contract OF proposed contract OF arrangenent with the Conpary
shall declare the nacure of nis interest at & meeting of the Directors
4n accordance with section 317 of the act. aubject to quch disclosure
as aforesald a pDixector may vote in respect of &y contract OF proposed
contyact oOF arrangement in wndcn he 18 inperested ana 1f he Goes 80
vote his vote ghall be counted and he may e counted in ascertalning
wnether & quorum, 18 present at any neeting at which any such contract
or proposed contract ox arrangement ghall cone pefore the pirectocs fOr
conglderation and may retain for nis own ahsolute use and peneflt alt
profite and advantages aceruing to pim rherefrom. FOr the pUrposes of
this Article:~
@y a8 general notice given to the Dixectors rhat a Directolr is to be
regarded @8 having an interest of the patuxe and extent specified
in the notice in any rrangaction ©oF arrangement in which @
Spﬁ!Cified person o class of perecns is interested chall ke deemed
to be a disclosure that the pirector has an interest in ey such
rransaction of the natuxre and extent 80 specified; and
(b} an interest of wnich 2 pirector has 1o nowledge and of which it
is unreasonable to expect hm to have Kknowledge ghall not be
rreated as an interest of his.
The Directors way dispense with the keeping of artendance vecords for
neetings of the Directors or commitiess of the Directors. Regulation
100 of Table 2 shall be modified accordingly .

The office of a Director shall be vacated:~
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Company, the mindmum nurber of Divectors shall be two and there shall
be no maximum nurber.
A Director shall not be required to hold shares of the Campany in order
to qualify for office as a Director, but he shall be entitled to
receive notice of and attend and speak at all general meetings of the
Campany or of any clags of members of the Cawpany.
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrengement with the Company
shall declare the nature of his interest at a meeting of the Directcrs
in accordance with Section 317 of the Act. Subject to such disclosure
as aforesald 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 cuorum 1 present at any meeting at which any such contract
or proposed contract or arrangement shall camwe before the Directors for
congideration and may retain for his own absolute use and beneflt 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 deened
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 camittees of the Directors. Regulation

100 of Table 2 shall be modifled accordingly.

The office of a Director shall be vacated:-
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(a) 1f he becames bankrupt or suspends payment of or campounds with
his creditors;

{b) 1if he beccmes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

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

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

(@) 4if he is removed from office by notice in writing signed by all
his Co-Directors and served upon him;

(£) 4f he shall for more than six months have been absent without
permission of the Directors from meetings of the Directors held
during that periocd 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 Campany either to £ill a

casual vacancy or as an ailition to the existing Directors.

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

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

such resolution otherwise provides) be divisible among the Directors as
they may agree or, falling agreement, equally except that any Director
who shall hold office for part only of the period in respect of which
such remuneration is payable shall be entitled only to vrank 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 reasongble expenses as he may properly incur in

attending and returning fram meetings of the Directors or of any

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

class of members of the Company or otherwise in or about the business
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of the Coampany. In the event of any Director necessarily performing or
rendering any speclal dutles or services to the Campany outside his
ordinary duties as a Director the Directors may, 1f so authorised by an
ordinary resolution of the Campany, pay such Director special remunera-
tion and such special remuneration may be by way of salary, camission,
participation in profits or otherwise as may be arranged.

The Directors may from time to time appoint one or more of their number
to an executive office (including that of Managing Director, Deputy or
Assistant Managing Director, Manager or any other salaried office) for
such period and on such temms and conditions as they shall think fit,
and subject to the terms 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 aforesald shall be ipso facto determined if he ceases from
any cause to be a Director., Regulation 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Manager afore-
said.

A Managing Director, Deputy or Asslstant Managing Director, Manager or
other executive officer as aforesaid shall receive such remuneration
{either by way of salary, ccmission, participation in profits or
pension or otherwlse howsoever, whether similar to the foregoing or
not) as the Directors may determine,

The Directors on behalf of the Campany and without the approval of any
resolution of the Company may establish, malntadin, 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 Campany or of any campany

which at the time 1s or was a subsidiary or a holding company of the
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Company or another subsidiary of a holding company of the Campany (as
defined in Sectdon 736 of the Act) or otherwise associated with the
Campany or of the predecessors of the Campany in business or of any
such other company as aforesaid, or for the benefit of the relations,
wives, widows, familles, comnections 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 persons as aforesald; and the Directors on
behalf of the Company and without the approval of any resolution of the
Company may establish, subsidise, subscribe to or suprort institutions,
assoclations, clubs, schools, funds or trusts calculated or considered
to be for the beneflt of any of such persons as aforesaid or otherwise
for the advancement of the Interests and well-being of the Company or
of any such other company as aforesaid or its members; and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may make payments for or towards the insur-
ance of any of such persons as aforesald. Any such Director 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 fram being or becoming a Director of
the Company.

The Directors on kehalf of the Company and without the approval of any
resolution of the Ccmpany (but subject to the provisions of Sections
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 Campany or of a
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29.

30.

25.
holding coamany of the Carpany and mey lend money to the Carpany ‘s
employees to enable them to purchase or subscribe for shares of the
Conpany or of a holding company 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 Cavpany; end
may formilate and carry into effect any scheme Ffor sharing the profits
of the Campany with lts employees (including salaried Directors and
offlcers) or any of them, any Divector may participate in and retain
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 eny person from being or becaming a Director of the
Company
The Directors shall not be subject to retirement by rotation and
accordingly all references in Table A to retivement by rotation shall
be disregarded.
A resolution in writing signed by all the Directors for the time being
in the United Xingdom 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 fomm, each signed by one or more of the
Directors.

BORROWING AND QTHER POWERS

The Directors may exercise all the powers of the Ccmpany without limit
as to amount to borrow and raise monsy and to accept money on deposit
and to grant any security, mortgage, charge oF digcharge as they way
consider fit for any debt or cbligation of the Company or which is
hinding on the Campany in any manner or way in which the Company is
expowered 80 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 Campany ig empowered so to enter into.
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(A}

(B}

(c)

(D)

26.
. ALUTERNATE DIRECTORS
Any Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appolnt any person to be his alternate Director and
may in like mammer at any time terminate such appointment. If
such alternate Director is not another Director, such appointment,
unless previously approved by the Directors, shall have effect
only upon and subject to being so approved.
The appointment of an alternate Dirvector shall determine on the
happening of any event which 1f he were a Director would cause him
to vacate such office or 1f 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 abzent from the United
Kingdom) be entitled to receive 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 i1s not personally
present and generally at such meeting to pexrform 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 i1ll-health or disability, an alternmate Director's
signature to any resoluticn in writing of the Directors shall be
as effective as the signature of hie appointor., Every person
acting as an alternate Director shall have one vote for each
Director for whom he acts as alternate (in addition to his own
vote if he is also a Director)., An alternate Divector shall not
(save as aforesald) 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
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to be indemnified by the Company to the same extent mutatis

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

recelve from the Company eny remineration except only such propor-

tion (Lf any) of the remuneration otherwise payable to his

appointor as such appointor may by notice in writing to the

Campany from time to time direct,

INDEMNTITY
Every Director or officer of the Company shall be entitled to be indem-
nified out of the assets of the Cawpany against all losses or liab-
ilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or otherwlise in relation thereto,
including any ldability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in his favour or
in vhich be 1s acquitted or in which the charge is found not proven or
in comnection with any epplication under Section 727 of the Act in
vhich relief is granted to him by the Court and mo Director or other
officer shall be lizble for any loss, damage or misfortune which may
happen to be incurred by the Company in the executlon 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 avolded 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") shall be the holder of not less than
90 per cent in nominal value of the issued shaves of the Company as
confers the right for the time being to attend and vote at general
meetings of the Copany, 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 appoint any




person to be a Director or remove fram 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
Campany fram time to time prescribe and any such restriction may
be removed or varied in such regard and to such extent as the
Parent may by notice to the Corpany from time to time prescribe.

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

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

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

or by save other person Auly authorised for the purpose. No person
dealing with the Company shall be concerned to gee or enquire as to
whether the povers of the Directors have besn in any way restricted
hereunder or &8 to whether any requisite consent of the Parent has been
optained and no cbligation incurred or securicy glven or transaction
effected hy the Campany 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 obligaticon or the giving of such security or the
effecting of such transsction was in excess of the powers of the
Directors.




THE CCMPANLES ACTS 1949 TO 1967

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSCCIATION
of
RE~-CHEM INTERNATIONAL LIMITED

Tncorporated in England and Wales the 2nd
day of July 1968,

DICKSON MINTO W.S8.,
11 Walker Streetf,
EDINBURGH FHZ 'NE
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RECHEM

EHVYIRONMENT AL SERVICES

Number of Company 934787

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY AND ELECTIVE
RESO%ETION

RECHEM INTERNATIOMAL 1.IMITED
Passed 22nd September 1992

At an Annual Genera) Meeting of the above company, duly convened and held at
Astor House, Station Road, Bourne End, Buckinghamshire on 22nd September 1992
the following resolution was passed zs an ordinary and elective resolution.

ESOLUTT

i) “That the Company elecls to dispense with the obligation to appoint
auditors annually pursuant to sectfon 386 of the Companies Act 1985 (as
amended}"s and

i1) "That the Company elects to dispense with the obligation to Tay accounts
and reports before the Company in general meeting pursuant to section 252 of
the Companies Act 1985 (as amended)®; and

111) "That the Company elects to dispense with the holding of annual general
meetings pursuant to section 365A of the Companies Act 1985 (as amended)*; and

iv) "That 1n terms of section 390A(1) of the Companies Act 1985 (as amended)
the Directors be empowerad to approve the remuneration of the auditors to the
Company for each firancial year that the election proposed in resolution (1)
above remains in force".

ot pates) paper RECHEM IRTERNATIDNAL LIMITED

AQOR‘HQUZE STAFION FOAD BOLIPHE END BUCKS SLY 9YP TELEPHOME BOURIE END{CAZ3) BICON TELEX RASO/9 FAX (0628) 815059
Regatercd Ol Aster House Statan Road Bourno End Bucks 518 5TF Regutered in Landnn 934787
" Rochen is 3 Doagion of Shanks & McBwan Group PLL
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Our refs IMGATTIMAG ROWlaﬂd

(harlered Accountanty

Mtan House

95 Bothweall Sireet
Glasqow (2 6HL
Telephone 041-229 6991

The Seeretary Facsimite 041-221 2685

Rechem [nternationad Lad
Astor House
Sgation Road

Bourmne Fnd Ci 3un) % ﬁ‘)

Buckinghamshire
51.8 5%P

272 August 1994

Deay Sir

in nceordanes with Scetion 392 of the Companies Act 1985 we give you formal notice of
restignation as auditoss o the cosmpany with immediae effect.

Vours faithfolly
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MOORES ROWLAND
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Ourreft IMG/UHM/G Rmm am!
(harlered Accountants
Alan Houss
25 Bothwell Street
Glasgow G2 NL
Telephone 041-221 6991

The Secretary : Face/mila 041-221 2685

@ Rechem International Ld 120197

Astor House

Station Road

Bourne End

Buckinghamshire

SL85YP

22 August 1994

Dear Sir

In accordance with Section 392 of the Companies Act 1985 we give you formal notice of
resignation as auditors to the company with immediate effect.

- Yours faithfully
ﬁ %Ww Aputs!
; MOORES ROWLAND
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