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THE CQMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF i

=S

CAIRD ENVIRONMENTAL LIMITED

1. The Company's name is "CAIRD ENVIRONIHHENTAL LIMITED"Y,
2. The Company's registered office is to be situated in England and Wales.

3. The Company s objects are:-

(a) To carry on all or any of the business of manufacturers repaire
servicers, merchants and f~tors of, agents for anag dealers in waste dispc
systems and ef and in pla apparatus, machinery, appliances, implements
tools of all kinds, in connection therewith; processors, fagtors and mercha
of, agents for, and dealers in salvage scrap metals and waste products of
kinds, textiles, wood and other waste substances and materials of -v
description, salvage marine and general contractors, freight contracto
warehousemen, carriers by land and water, haulage and transport contractc
merchants, factors, whoiesalers, retailers, manufacturers and buying, :lli
manufacturers’ and distributing 2gents and representatives in respect of .
dealers in goods, wares and merchandise and produce of every descripti
and to carry on 2l or any of the businesses of excavation, road and demoli’
works contractors, civil engineers, builders and bu%!dmg contractors, p'
hire specialists, contractors for earthmoving and the dismantling and erec
of buiidings and structures of all kinds, the clearance and Jevelling of sif

‘u.sposal, processing and treatment of factory #nd other waste materi

substances and liquids of 21l kinds; and to buy, sell, manufacture, rep
alter, manipulate and otherwise deal in apparatus, plant machinery, fittin
furnishings, implements, tools, materials, products, articles and things of
kinds capable of being used for the purpose of the foregoing businesses;
any of them, or likely to be required by customers of, or persons has
dealings with the Company.
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(bl To carry on any other trude ar business whatever which can In the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of e Company.

(c] To purchase or by any other means agquire and tuke oplions over
any property whataver, and any rights or privileges of any kind over orf tn
respect of any property. .

{d} To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret prucesses, trade
marks, designs, protections and concessions and to disclaim, alter, medify,
use and turn to 2ac¢sount and to manufacture under or grant licences or
privileges in respect of the same, and lo expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire,

(e} To acyuire or undertake the whole or any part of the business,
agondwill, and assets of any person, firm, or company carrying on or proposing
te carry on any of the husinesses which the Compeny is authorised to carry
on and as part cof the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or 1o acquire an
interest in, amalgamate with, or enter into partnership or inta  any
arrarement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or preoperty acquired, any
snares, debentures, debenture stock or securities that may be agreed upon,
and to held and retain, or sell, mortgage ana deal with any shares,
debentures, debenture stock or securities so recguved,

{f) To improve, manage, construct, repair, develop. exchange, let on
lease ur otherwise., mortgage, charge, sell, dispose of, ‘turn to sccount, grant
hicences, options, rights and privileges in respect of, or otherwise deal with
all or any part ot the property and rights of the Company, o,

{g) To invest and deal with the moneys sf the Company not immediately
required in such manner as may from time to time be determined and to hold
or ptherwise deal with any investments made. "

{h) To lend ana advance morey or give credit on any terms and with or

‘without secdrity to any person, firm or company (including without prejudice

to the generality of the foregoing wny holding company, subsidiary or fellow
subsidhary of, or any other company associated in any way with, the
Companyj, to enter into guarantees, contracls of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and (o secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligatisn by abw person, firm or company
{including without prejudice to the generality of the fareqoing any such
holding company, subsidiary, fellow subsidizry or associated company as
aforesaid). -

i

{1} To berrow and raise money in uhy muanner and o secure the
repzyment of any money borrowed, raisud or owing by mortgage, charge,
siancard security, ben or other securit, upun the whole or any part of the
Company's property or ussets (whether present e future), including its
unca'led capital, and also by a similar morigage, charge, standard security,
lien or security lo secure and guuarantee the performance Dy the Company of
any obligation or [liability it may undertake or which may become binding on it.

‘i1l Either with er without the Compan receivin

?cnSLderatxon direct or sndirect frgm glving anygs:gﬁ guarantee
=0 gaa:ant?e eitner by personal covenant or by mortgaging or
charging all or any part of the undertaking property and assets
pr?sent and future and urrcallad capital of the Company or b
borh such methods, the perfarmance of any contract or Y
obilgation whatsoever of ang persen firm or company, and in
particular (out without limiting the generality of Ehe
foregoing) of any subs:diary as defined by Section 736 of the
Csmpan;gs Act 1385 nr of the compary which is for the time
being the Company's holding company as defined by the said
SectiTn, or another subsidiary, as defirad by the said Section,

of the Company's huoliding coempany o
2 ’ widing oo r otherwise a i i
tr2 Company 1 businass. y e ssoclated with
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(j) To draw, make, accept, endorse, discount, negotiate, execute ar‘
issue cheques, bl!ls of exchange, promissory notes, bills of lading, warranti
debentures, and other neqotiable or transferable instruments. |

(k] To apply for, proaote, and obtain any Act of Parliament, order,
licence of the Department of Trade or other authority for enabling tt
Company to carry any of its objects into effect, or for effecting an
modification of the Company's constitution, or for any other purpose whick ma
seem calculated directly or indirectly to promote the Company's interasts, an
to oppose any proceedings or applications which may seem calculated direct!
or indirectly to prejudice the Company's interests,

(1) To enter into any arrangements with any government or authorit
(supreme, municipal, foca!, or otherwise} that may seem conducive to th
attainment of the Company's objects or any of them, and to obtain from an
such government or authority any charters, decrees, rights, privileges q
concessions which the Company may think desirable and to carry out
exercise, and comply with any such charters, decrees, rights, privileges, ani
concessions, , !

{m} To subscribe for, take, purchase, or otherwise acquire, hold, selt

'deal with and dispose of, place and underwrite shares, stocks, debenturesi
» debenture stocks, bonds, obllgat:ons or securities issued or guaranteed by an

other company cqr’istituled or carrying on business in any part of the world
and debentures, . \debenture stocks, bonds, obligations or securities issued o
guaranteed by any government or authorlty, municipal, focal or otherwise, i
any part of the world ;

(n} To control manage, finarce, subsidise, co-ordinate or otherwis
assist any company or companies in wh:ch the Company has a direct or indirec
financial interest, to provide secretarial, administrative, technical, commerciz
and other services and facilities of all kinds for any such company o
companies and to make payments hy way of subvention or otherwise and an
other arrangements which may seem desirable with respect to any busingss o
operations of or generally with respect to any such company or companies.

o) To promote any other company for the purpose of acquiring th
whole or any part of the business or property or undertaking or any of th
liabilities of the Company, or of undertaking any business or operations whic
may appear likely to assist or benefit the Company or to enhance the value ¢

_any property or business of the Company, and to place or guarantee th

placing of, underwrite, subscribe for, or otherwise acquire 21! or any part ¢
the shares ¢r securities of any such company as aforesaid.

(p) To sell or otherwise dispose or the whole or any part of the busines
or property of the Company, either together or in portions, for suc
consideration 25 the Company may think fit, and in particular for share:
debentures, or securities of any company purchasing the same,

(q) To act as agents or brokers and 8s trustees for any person, firm «
company, and to undertake and parform sub-contracts.

(r) To remunerate any person, firm or company rendering services
the Company either by cash payment or by the allotment to him or them
shares or other sccurities of the Company credited as paid up in full or
part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with
promotion, formation and incorporation of the Company, or to contract w:
any person, firm or company to pay the same, and to pay commisaions
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brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

(1) To support &nd subscribe to any charitabie or public object and to
support and subscribe to any institution, society, or ciub which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business; to
give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding
or fellow subsidiary company and tc the wives, widaws, children and other
relatives and dependants of such persons; to .make payments towards
insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory} for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained. ‘

(u) Subject to and in accordance with a3 due compliance with -the
provisions of Sections 155 to 158 (inclusive} of the Act (if and so far 2s such
provisions shall be applicable), to give, whather directly or indirectly, any
kKind of financial assistance (as defined in Section 152(1)(a) of the Act) for
any such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act,

(vl To distribute among the Members of the Company in "kind . any
property of the Company of whatever nature, :

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

] {x) To do alli or any of the thinys or matters aforesuid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-~contractors or otherwise and either alone or
in conjunction with others,

(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, cxcept where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects sct forth in such sub-clause, or by
reference to or inference from the terms of any ot¥er sub-clause of this
Clause, or by reference to or inference from the name of the Company.
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(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancitlary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects specified in each
sub~clause of this Clause as though each such sub-clause contzined the objects
of a separate Company,

{3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other
body of persons, whether Iincorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere,

{4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutery modification or
re-enactment of that provision for the time being in force.

4, The liability of the Members is limited.

5. The Company's share capital is £50,000 divided into 530,000 shares of e
£1 each. s

WE, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Number of
- ) shares taken
Isames and addresses of Subscribers by each
Subscriber
1. Instant Companies Limited, -~ One
2, Baches Street, i o
London NT 6UE,
2. Swift Incorporations limited, / ~ Une
2, Baches Street,
London N1 6UB,
Total shares taken - Two

Dated this 3rd day of December, 1987,
Witness to the above Signatures:~
Terry Jayne,

2, Baches Street,
l.ondon N1 6UB,
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“THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

CAIRD ENVIRONMENTAL LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to 'F) {(Amendment) Regulations 1985 (such Table being hereinafter
called “Table A"} shall apply to the Company save in so far as they are
excluded or varied hereby and such Reguiations (save as so excluded or -
varied) and the Articles hereinafter contained shall be the regu!atlons of the

Company,

(b} In these Articles the express:on "the Act” means the Compames Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re~enactment of that provision for the time being in force. : :

ALLOTMENT OF SHARES

o
v

2. (3) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the Directors
who may (subject to Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they thmk fit.

{b} All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in GCeneral Meeting shall by Speciali Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting 2 period (not being less than fourteen days) within which the offer if
not accepted, will be deemed to be deciined. After the expiration of that
period, those shares so deemed to be declined shzll be offered in the
proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by 2 like period as the original offer. Any.
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as atoresaid except by way of fractions and any
shares refeased from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control .of the Directors




who may aliot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner 3s they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable ‘to the subscribers therefor
than the terms on which théy were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 ¢f the

Act,

{¢) 1In accordance with Section 81(1) of the Act Sections 85(1) and 9GI1)
to (6) (inclusive) of the Act shail not apply to the Company,

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities/into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period ot five years
from the date of incorporation and the Directors may, after that period, atlot
any shares or grant any such rights ‘under this authority in pursuance of an
offer or agreament so to do made by the Company within that period, The
authority hereby given may at any time {subject to the said Section 80} be
renewed, revoked or varied by Ordinary Resolution of the Company in General

Meeting. N , ¢

S

SHARES .

3. The lien conferred by Clause 8§ in Table A shall attach aiso to fully

paid-up shares, and the Company shall also have a first and paramount lien on

all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holaer thereof or shall be¢ one of two or more joint holders, for
all moneys presently payable by him or his estatc to the Company. Clause 8
in Table A shall be modified accordingly. '

4, The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table 'A of the words "and &ll expenses.that may have been incurred by the
Company by reason of such non-payment’, ‘

CENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeling shall be required to specify
the general nature of th: business 10 be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed speciai that is transacted at an
Extraordinary General Meeting, and also all that is transucted at an Annual
Ceneral Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the

Auditors. .

(b) Every notice convening s Gencral AMeeting shall comply with the
provisions of Section 372(3) of the Act as to yiving information to Members in
regard to their right to appoint proxies; and notices of and other
communications relating to any Gencral Meceting which any Menber is entitled to
receive shall be sent to the Directors and to the Auditors for the time being of

the Company.
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6. (a) Clause 40 in Table A shali be read and construed as if the words "at
the time when the Meeting proceeds to business" were addad at the end of the
first sentence,

(b} If a quorum is not present within half an hour from the time
appointed for a General Meeting the Qeneral Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other
day and at such other time and place as the Dirgctors may determine; and if
at the adjourned Ceneral Meeting a quorum is not present within half an hour
from the time appointed ‘therefor such adjourned General Meeting shall be
dissolved.

{c) Ciause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in

" Ceneral Meeting of the Company. Subject to and in default of any such

determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of the
Directors shali be one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 8% in Table A shall be modified

accordingly.

(¢} The Directors shall not be required to retire by rotation and Clauses
73 to 80 (inclusive) in Table A shall not apply to the Company.

(¢) Mo person shall be appointed a Director at any General Meeting
unlass either:- : : o

‘i

(i} he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days” '

before the date appointed for the GCeneral Meeting, notice executed by a
‘ember qualified to vote at the Ceneral Meeting has been given to the

Company of the intention to propose that person for appointment, together

with notice executed by that person of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(f) The Dirsctors may appoint a person who is willing to act fo he 3
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force, ’

BORROWING POWERS

8, The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think  fit, and subject (in the case of any security convertible into

.



¥

shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over 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.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled as such to receive any

remuneration from the Company, save that he may be paid by the Company

such part (if any) of the remuneration otherwise payable to his appointor as

such appointor may by notice in writing to the Company from time to time

direct, and the first sentence of Clause 66 in Table A shall be moditied

accordingly. : ‘
t :

{b) A Director, or any such other person as is mentioned in Clause 565
in Table A, may act as an alternate Director to represent more than one
Director, anc an alternate Director shall be entitled at any meeting of the
Directers or of any committee of the Diractors to one vote for every Director

whom he represents in addition to his own vote (if any) as a Director, but he "

shall count as only one for the purpose of determlnmg whether a quorum is
present, ,

DISQUALIFICATION OF DIRECTORS

2y

10. The office of a Director shall be vacated if- he becomes incapable by
reason of illness or mjury of managing and adninistering his propcrty “and
affairs, and Clause 81 in Table A shall be modified accordingly.

s

- GRATUITIES AND PENSIONS

<y
Al

1. {(a) The Directors may exercise the powers of ‘the Company conferred by
Clause 3(t) of the Memorancum af Association of the Company and shall be
entitled to retain any benefits received by them or am, of thew by reason of
the exercise of any such powers, 5o L

;
;

yor

(b) Clause B7 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS3

12. (a) A Directer may vote, st any meeting of the Directars or of any
committee of the Directors, on any resciution, notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on tha same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive} in Table A shall not apply to the
Company.

“.I.—
),L.
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INDEMNITY

13, (a) Every Director or other officer of the Company shall be indemnified
aut of the assets of the Company against all losses or lisbilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in. connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer shail be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the Companv.
TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning ‘any
reason therefor, decline to. register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Table A shall nat
apply to the Company. o

Names ana addresses of Subscribers

1. Instant Companies Limited,
2, Baches Street, l o
London N1 6UB. '

2. Swift Incorporations Limited,
2, Baches Street,
London N1 6UB.

Dated this 3rd day of December, 1987,
Witness to the above Sighatures:-
Terry Jayne,

Zz, Baches Street,
London Nt 6UB.




