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Company No, 288844
THE COMPANIES ACT 1985

COMPANY LIMITED By SHARES

SPECIAL RESOLUTION '
~Of~
LOMDON BRICK LAMDFILL LIMITED
(Passed 17 Apri) 1986)

At an Extraordinary Ganeral Meeting of London Brick Landfi3) Limiteqg duly
convened and hald at 3 High Stroet, Rickmansworth, Herts on 17 April

1986 the following resolution was passad 45 a Special Resolution:
SPECIAL RESOLUTION

That new Artie)as of Aszociation of the Company in the form set out in
the print or such new Articles of Association produced o the Meeting ang
staned (for the purposes of identification only) by the Chairman be
adopted in substitution o and to the exclusion of al) existing Articles

of Association,
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DRAFT

THE COMPANIES ACT 1285

COMPANY LIMITED BY SHARES

ARTICLES QF ASSCCIATION 4
of
IONDON BRICK LANDFILL LIMITED

CONSTLTUTION

The Cumpany iz established as a private company within the meaning of
Section 1(3) of the Companies Act 1985 (hereinafter xeferred to as "the
Act") in accordsnce with and gubject to the provisicns of the Act and
of the Memorandum of Asscciaticn of the Company and of the Regulations
contained in ‘Toble A, set out in Statutory Instrument. 1985 No. 805 as
amended by Statutory Ingtxument 1985 No. 1052 {ixereinafter referred to
as "Tablo A") with tho oxception of Requlations 2, 3, 5, 23, 24, 40, 64
to 60 (inclusive), 73 to 85 {inclusive), B7, 93 and 118 of Teble A, and
of any cothor ly(egulationa which are inconsistent with the additions and
modi£leaticns hereinatter set forth.
TSEARE CAPITAL

The share capital of the Conpany iy £100 divided into 100 shares of £1

sach.

() Any chares may be jssued on the terms that they are, or at the
option of the Company are 1liabie, to bs redeemed.

{B) Bubject to the provisions of the act and of every other statute
for the time being in force concerning companies and affecting ihe
Company and to any direction to the contzary that may be given by
ordinary resolution of the Company, all the unissued shares
{including any redeemable ghares) of the Company (vwhether 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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(C)

(D)

options or rights over or‘ otherwise dispose of them to such
persor;s. at such times and for such consideration and upE:n auch
terms and conditions and with such preferred, deferred or other
special rights or restrictions vhether in regard to dividend,
wting, retum of capital or otherwise as the Directors may deter-
mine, But so that no chares shall be imsued at a discount.

For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot without the
authority of the Company in general meeting up to a maximm of £98
in nominal anount of relevant securities (as hereinafter definad)
of the Company at any time or times from the date of incorporation
of the foapany until the date occurring five years after such date
of incorporation. The aforesaid authority may be previously

revoked or varied by the Company in general meeting and may be

rencwed by the Company in general mesting for a further period not

exceeding £ive years. The Company may meke any offer or agreement
before the expiry of this auth;:rity which would or might reguire
rolevant gecurities to be allotted after this authority hasg
expired and the Directors may allot relevant securities in
parsuance of any such offer or agreement. In this paragraph,
references to the allotment of relevant securities shall be
construed in accordance with Section B0 of the Act.

In accordance with Section 95 of the Act, sub-Section (1) of
Section 89 of the Act shall be excluded from applying to the

allotment. of equity securities (as defined in Section 94 of the

Act}.

4. 'The Company shall mnot be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent,

future or partial intérest in any share or puy interest in any
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fractional part of a share or {except anly as by these regulations or
py law othexrwise provided) any other rights in respect of any share
except an absolute wight to the entirety thereof in the registexed
holder. The Campany shall however be entitled to register trustees as
such in respect of any shares.

_I,_.I_@I_
In Regulation 8 of Table A the words "{not being a fully paid share)"
ghall be auitted and the words “and the Company shall also have a fixrst
and paramount. lien on 511 shares standing registered in the name of a
pingle person or in the name of any person jc;intly 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",

CALLS O SHARES

In Regulation 12 of Teble A the words "save in the case of a call
deemed to have been made in terms of Regulation 16 which call ghall be
irrevocable and notifiable if pcst-poned by the Directors" shall be
jnserted after the words “pogtponed in whole or in part”.

FORFEITURE OF SHARES

In Regulation 15 of Table A the words "and all expenses that may have
been incurred by the Company by reason of such non-payment” ghall be
inserted after the wonds 'payment of interest”.

In Regulation 18 of Table A the words "and expenses that may have lbeeh
incurred by the Company by reason of such non payment” ghall be
inserted after the words “may have accxued" .

TRANSFER OF SHARES

(n} The Directors may, in their absolute discretion and without
assigning any reason therefor, dealine to register any transfer of
any share, whether or not jt is a fully paid share.

() Subject to such of the restrictions of these Articles as may be
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applicable, any meniaer may ' transfer all or any of his shares in
writing in any usual or common form or in any other fom 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 paid shares) by or cn behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
member of the Campany until the pame of the transferee is er;tered
in the Register of Members in respect thereof.
GENERAL MEETINGS

10. No business shall be transacted at any general meating unless a quorum
of members is present at the time when the meeting proceeds to
pusiness. Save as herein otherwise provided, two menbers present in
person or by proxy oOr, if corporations, by representatives duly
authorised shall be a quorum.

11. Subtect to the provisions of the Act, a resoluticn in writing signed by
all the members of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting at which guch resolution
wias to be proposed, or by their duly appointed attorneys or represent-—
atives, ghall be as valid and effectual as if it hed been passed at a
general mesting of the Oompany duly convened and held. Any such
resolution may consist of several documents in the 1like form each
gigned by cne or more of the members or their duly appointed attorneys
or representatives and the signature in the case of a corpor;;xte body
vhich is a member shall be sufficient if made by a director or the
secratary thereof or by its duly appointed attorneys or represent-
atives,

12. A poll may be demanded at any general meeting by the Chaimpan or by any
merber present in person ox by proxy or, if a corporation, by any
representative duly authorised and entitled to vote. Regulation 46 of

Table A shall be construed accordingly.
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No resolution not praviously approved by the Directors shall be moved
by any member other than a Director at a general meating unless the
membar intending to move the same ehall have left & copy thareof v;ith
his name end address af the Registered Office of the Company three
clear daye prior to such meeting.
Notice of every general mesting shall be givan t0 every member whather
or mot he shall heve supplied to the Conpany an address within the
United Kingdom for the giving of notices and Regulaticn 112 of Table A
ahall bs construsd accordingly.

DIRECTORS
Unless and until otherwise determined by crdinary resolution of the
Company, the minimum nurber of Directors shall 1 two and there shall
e no maximum pumbex. ’
A Director snall not be required to hold shares of the Company in order
to qualify for office as a Director, but he chall Dba entlitled to
raceive notice of and attend and spesk at all genexal meetings ¢f tha
Company ox of any ¢lass of menbers of the Conpany.
A Diractor who is in any way whether directly cr indirectly interssted
in a ocontrack or proposed contract or aryangement with the Company
shall declayre the nature of his interest at a meating of the Directors
in nccordance with Section 317 of the Act. Subject to such disclosure
ag aforagald a Director may vote in respect of any contract or proposed
contract or arrengement in which he s interested and if he does 8o
vote his vote shall ba counted and he may be counted in ascertaining
whothar a quorum is present at any meeting at which any such contract
or proposed contract or arxangement: shall coma bafora the Directors for
ooneideration and may retain for his cwn abmolute uge and bansfit all

profita and advantages accruing o him therefrom.

&
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The Directors may dispense with' the keeping of attendance records for
meetings of the Directors or committees of the Directors. Regulaticn
100 of Table A shall be modified accordingly.

The office of a Director shall be vacated:~

(a) if he becomes bankrupt or suspends payment or compounds with his '
creditors;

(b) if he becomes of unsound mind or a L':atient for the purpose of any
statute relating to mental health or otherwise incapax:

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

(¢) if he is removed from office by motice in writing signed by all
his Co-Directors and served upop him;

(£) 4if he shall for mere than six months have been absent without
permisaion of the Directors from meetings of the Directors held
during that period and the Directors resolve that his office be
vacated.

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

sppoint any person to be a Director of the Company either to £ill a

casual vacancy or as an addition to the existing Directors,

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

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

such resolution otherwise provides) be divisible among the Directors as
they may agree or, failing agreement, equally except that any Director
who shalJ: hold uffice for part only of the period in respect of which
such remunerat’en is payable shall be entitled only to rank in such

division for such proportion of remmeration as relates to the pericd
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during which he has held office. The Dirsctors may repay to any
Director all such reascnable expenses as he may properly incur in
attending and retuming from meetings of the Directors or of any
comittes of the Directors or general meetings of the Company or any
class of mebers of the Company or otherwise in or about the business

of the Campany. In the event of any Director necessarily performing or
rendering any special duties or services to the Campany cutside his

ordinary duties as a Director the Directors may, if so authorised by an

ordinary resolution of the Company, pay such Director special remanera- J
ticn ard such special remuneration myy be by way of salary, commission,

paxtioipation in profits or otherwise as may be arranged.

The Dircctors may from time to time appoint one or more of their number

to on executive office (Jneluding that of Managing Director, Deputy or

Assistant Mapaging Director, Managex or any other salaried office) for

such period and on such terms and conditions as they shall think fit,

and subject to the torms ond conditions of any agreement entered into

in any particular case, may xevoke 'auch appointment, Subject to the

terms und conditions of any such agreement the appointment of any
Director as aforessid shall be ipso facto detenmined if he ceases frem

any cause to bo a Director. Regulation 72 of Table A shall extend to

the posta of Deputy or Assistant Managing Divector or Manager afore-

saia.

A Mannging Director, Deputy or Assistant Managing Director, Manager or

cther axecutive officer as aforesaid shall receive such remuneration

(elther by way of salary, commission, participation in profits or

penzion or otherwise howscever, whether similar to the foregoing or

not} as the Directors may determine.

The Directors on behalf of the Compuny and without the approval of any

resolution of the Company may establish, maintain, participate in and

contribute to, or procure the establishment and maintenance of, partic-
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Ipatdon in aumd copteibution to, wny pension, guperannuat.ion, benevolent
on Lia assuxnnes fund, scheme oX arrangement (whother contributory ox
othiawlge) For e Bonafit of ay porsons (insluding Directors, formes
Wipeat ooy, officers and formws officors) who are or shall have heen at
by b In the saploymnt o garvice of tha Cogany OX of any campany
Wiiloh at tha Lie do or vas B aubusidiory or a holding company of the
Oanpany O anathor mimidiory of n nbolding company of the Conpany (as
Jafloed dn Seetlon TU5 of the Act) or otherwlss asssociated with the
Qanpany or of tha predoconsory of ihe Compwny in business or of any
wuch othan conpany i aforusadd, or for the benefit of tha rolations,
wivos, widows, Lamilion, connactiong on dupundonts of any such persons
ov for Lho honafit of any othor parsonn whosa sarvice or services have
aivectly ox dadipestly benn of henefit to the Gurpany and their rela-
tlone, oswestlonn ox Qupandonts, and ha pirectors on behalf of the
Qoupaly and without. the arpaoval of any pasolution of tha Quagpsny may
Qiaint 0F procury the grant of donatione, gratultles, ponsions, allow-
ancon, Jucluddng allowmieon an doolh, oy Hther payseats or benefits of
any Rind to sny of auch pergond n atoruzaid; and the Directors on
helial R of the Qnpany ol withisut e nppaoval of wny vasolution of tha
Qoagaadyy! Wy avtab) dal, sulnidine, ameri to o support institutions,
angoclotions, cidlay aehooln, Danda o tourts ealenlated or considored
to e foR W9 yenedf it of my of mich peradhs ap aforesaid or othepwise
for tha advanccmant of the Intavasts and well=xing of the Coampany ©r
of auy auch othar aongany At afovesaid or its wewkersy and the
Pnlreatorg o bl £ of thae Carpany Aand witheut the approval of any
egoludion o the Qopany may anka poyments fov or towands the innur-
ancw ot any &f guch pavasng A aforesaid.  Any such Directar or ex-—
plrestar Wy paxctioapate In and matain for his owm baonefiz any such
domatich, gmtaly pengivn.  M1ROwSNTes payment, U other benefit

ameread wadar ov pursuant O tafs Axdicle and ke receipt thereok
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ghall not disqualify any person from being or tecoming a Director of
the Company,

The Dia.:ectors on behalf of the Company and without the approval of any
resolution of the Company (but subject to the provisions of Sections
151 to 158 of the Act) may establish and oontribate to any employee
ghare scheme (within the mesning of Section 743 of the Act) for the
purchage or gubscription hy trustess of shares ;:f the Company or of a
holding compony of the Copany and may lend money to the Company * 8
amployees o enabla them to purchese or subscribe for chares of the
company or ©f a holding company pf the Company; and muy establich and
maintain any opuien of Incentive scheme vhersby selected enployees
{inmiuding palaxied Dipectors and officors) of the Company are given
tho epportunity of soquiving shores in the capitnl of the Companys and
may formalate and CAXTY into affect any scheme for charing the profits
of the Ompany with Its onployees {including palaried Directors and
offivera) or apy of them. Aoy nirgctor may participate in and rotain
7or his om benefit any sach shares, proflt or other benefit conferred
under br paxsvant 1o thiz Article and the xecsipt thersof shall not
disgualify any person from baing or besoming a Director of the
Conparys

e Difeﬂ%;ﬁ?é‘ ahall et be mbiect to retdrement by wtotion and
wenrdingly 211 yeferenzes in Mable A to retirement by rotation shall
B disreganded,

A vesoluvion in writing eigned by ull the Direvtors for the time bheing
in the United Kingdom shall e as atfective as a resolution passed at a
wescisy of the Dirsgiora duly convened and held and may consist of
saveral docurents in the 1like form, each signed by one or more of the
Dlyest .

DORROWING DND TTHER POWERS

the Directors may exercise all ithe powers of the Company without limit
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as to amount to borrow and raise money and to accept money on deposit

and to graut any seccurity, mortgage, charge or discharge as they may

oonsider f£it for any debt or cbligation of the Company or which is

binding on the Company in any mamner or way in which the Company is

empowered 20 to grant awd similarly as they may consider £it to enter

into sny guarantee, contract of indenmity or suretyship in any manner

or way in which the Company is empowered so 0 enter into.

29, {A)

(n)

()

ALTERNATE DIRECTORS

Any Director moy at any time by writing under hiz hand and
depasited at the Regletered Office, or delivered at a meeting of
the Dirsctora, sppeint any person to ke his alternate Director and
may in like manner at any time terminate such appointment., IEf
such altornste Direckor ia pot another Director, such appointment,
urloss pravicusly spproved by the Directors, shall have effect
pnly upen und subjsct to heing so approved.

The appeintmont of an altamato Dirvector shall detemine on the
happening of oy event ohigh if he wors a Director would cause him
tn vaoats such office or 1f his appointor ceases {0 be a Director
{retivement at any gensral meoting at which the Director is re—
alezted being for such purpose disregarded).

an n:ljtersmté Directsr chall [except when absent from the United
Ringdom) be entitled to recelve motiees of meetings of the
Direotoes and ghall be enbitled to attend and vote as a Director
at any znuch meeking 2k vhich his uppointor ds not personally
prezent and - serally at sach meeting £o perform all the functions
of his appointor a3 a Director and for the purposes of the
proveedings at mich meeting the provisions of these Articles shall
apply as if We were a Director. IE his appointor is for the time
being absent from the United Kingdom or temporarily unable to act

through ill-health o©or disability, an altemnate D7.uctor’s



signature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor. -Every persun
acting as an alternate Director shall have cne vote for each
Director for whom he acts as altemate (in addition to his cwn

vote if he is also a Director), An alternate Director shall not

{save as aforesaid) have power to act as a Director or be deemed
: to be a Director for the purposes of these Articles.

| (D) An altemate Director may be repaid expenses and ghall be entitled
to be indemified by the Company to the same extent matatis
mitandis as if he were a Director hut he shall mot be entitled to
yeceive From tha Company any remuneration except only such propor-

tion (if sny) of the rzemuneration otherwise payable to his

e am K m AmE e E— —— = — &

appointor ap such sppointor may by notice in writing to the
Company £rom time to time direct.
DDEMNLITY
30, Evary Diractor or officer of ‘the Company shall be entitled to be
indennified out of ihe acsets of the Qoppany agaiist all losses or

1iabilities which he may sustain or incur in or about the executicn or

- —————— s i & =

discharge of the duties of his oftice or otherwiso in relation thereto,
inciuding ary 1isbillty dncurred by him in defending any procesdings
whather ci;.ril or criminal in which judgrment is given in his favour or
in which he is acquitted or in vhich the ¢harge is found not proven or
in econnoction with any applicstion under Section 448 of the Act in
which rallef is grnted to him by the Court and no Director or othexr
officer ehall be liable for any loss, damage or misfortune which nay
harman tn ha inmirred hw tha Coreny in fha avarntinn nr discheron af
the duties of his office or in relation thereto. But this Article
ghall only have effect in so for as its provisions are not avoided by

Section 310 of the Act.




CVER-RIDING PROVISIONS

31. In the event that any person alone or jointly with any other person,

(hereinafter called "the parent”} shall be the holder of mot less than
90 per cent in nominal value of the issued shares of the Company as
confers the right for the time being to attend and vote at general
meetings of the Conpany, 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
affect as against all other provisions of these Articleai~

(a) the Parent may at any time and from time to time appoint any
pexgon to be a Director or remove from office any Director howso-
ever appointed;

(b) any or all powers of the Directors shall be restricted in such
rogpocts and to such extent as the Paxent may by notice to the
Company from time to time prescribe and any such restriction may
pa removed or varied in such .regard and to such extent as the
Parent may by notice to the Company from time to time prescribé.

Any such appointment, removal, congent or notice shall ke in writing

gorved on the Company and signed by the Parent or in the case of a

company on its hehalf by sny one of its directors o by its secretary

or by soma other pexson duly aunthorised for the purpose. No person
desling with the Compuny shall be ooncerned to see or enguire as to
whother the powsrs of the Directors have been in any way restricted
hereunder orx as to whether any requisite consent of the Parent has
been obtained and no obligation incurred or gecurity given or trans-
action effected by the Company to or with any third party shall be
invalid or ineffectual unlsos the third party had at the time express

motice that the incurring of such obligation or the giving of such



powers of the Directors.
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