COMPANIES FORM Na. 12

Statutory Declaration of compliance
with reguirements on application
for registration of z company

Please donot Pursuant to section 12(3) of the Companies Act 1985

write In
this margin
To t:-2 Registrar of Companies Forofficialuse  For official use
Plelabfiecor:;ep:gm - =y " /{.
}:%Iagﬂ':pe,my L_.!......!. _..! Q2RO lp \ qr‘..\-.....«;.f‘.
bold block lettering  Name of company ‘ .
P ! - e i I AT ,
. 5 ?} ,/)
* ingert full ) “ g
name of Company CAIRD ENVIRONMENTAL LIMITED” ;
| DAVID STEWART HODGSOL, signing on behalf
of SWIFT INCORPORA’I‘!ONS LIMITED
2 BACHES STREET ’
- LONDON N1 6UB .
Td.,,et;;; do solemnly and sincerely declarethatiama [W@egmmﬂmeﬁh&
appropriate

womparyT {person named as diractor or secretary of the company in the statement delivered to
the registrar under section 10{2)1 and that all the requirements of the above Actin respectof the
registration of the above company and of matters precedent and incidental to it have been
complied with, _
And 1 make this solemn declaration consciehtiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835 o :
Declared at FLAT 1, CHATSWORTH HOUSE, . Declarant to sign below

65 LONDON ROAD, D

TWICKENHAM, MIDDLESEX
the _3rd day of December
One thousand nine hundred and 8L g
before ma. <= ’ = /

A Commissioner for Oaths or Notary Public or Justice of
“the Peace of Solicitor having the powers conferredona
Co.npnissioner for Oaths. i

;_‘—ﬂ——w

Fresentor’s name, address and | Forofficial use
reference (if any): ﬁ Now Companies Sectio Pogt rocm
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Page 1

oo™ JORDAN & QONS LTD

Name of compary

For official use

LM TED

‘_*_amw E V1RO dn En TAL
. '~\.‘.

The intended situation of the registered office of the company on ipc/:o%rporation is as stated below
;"!r o ’ -
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< If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box oryosite and insert

tha agent’s name and address below

ﬁgﬁgo&e\ £V R

LMY

A4

JERTAT & SURS L1D

21-5F THOMAS STREET

bk} |

SHaTOL -
.'.’IS.I 6J$ ‘ .
TEL. 0272 2306800

[t et

T Postcode |-

e
J i

Number of continuation sheets attached (see noteé 1)

I3

T RSSD \&_

For official Use
Goneral Section

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

JORD AN HOUSE
BRLISWICK PLACE
LONDCR N1 6EE
TEL 01 253 3030
218520

Post room




The namails} and particulars of the person who is, or the persons who are, to be the first director of

Please do not

directors of the company {note 2} ar= 33 jollows: write in
this margn
_ Eff‘& (no_t'e_ﬂ'.}l_"p ETeA J €N LN AL pE Business occupation
Lo PAn Y DIRECTDR
Previcus name(s) (note 3) Nationalit\}
Address (note 4} t2¥ 1) (4 CHE M IDE RErTisH
Lon o0 H Date of birth (where applica’b!e)
Postcode | pc.anv ERT (note 8  20- 2 - | 45 ¢

+ enter particulars

of other ‘
directorships

held or previously
held {see note 5)

if this space is
insufficient use 8
continuaton sheet.

Other directorships T A. A €O~ SonlS PLL, CAED AGenNCES BT5,
CAHRD TRADANC 10, Reicines ST IV ESTMENTS L0,
cenNTEaL ™ P Fur G 1SHMEMNT X DEVELAMENTS LTD

s PrePERTIES

LT0

| consert to act a}}ﬂ/actor of the company named on page 1
Signature ",.M-‘ -

%

Date <27 /” /'?7

Name (note 3} R 1 And RS An ASTERS O ~ Business occupation
o ENGNEER.
Previous name(s) (note 3) ; Mationality
.Y Address (note 8)  HrLt. HoUSE Farm, SADRERGE, BrRiTISH )
N2 Dﬂeu,\/&—r‘o,.ji co. DuliAM Date of birth (where applicable)
Sostcode] DLZ  ISL noe s 7/9/45
Other d‘rec_‘ifi‘;rf T EnElld s MnEE 1NOISTIIES At SunOSALAND foeae_cro,
Kt MAZNEL LTD, Bracisl [PNEANEEGN G £T8, (O LIAMEIRAEM L0, u
4. Soals AL, ENEEGN FSTATES LB, R ASSOCIATES LD, CALD AGENCIES L1G,
Caed Tapwe L0, ReEEEL 8T (NIES TMESTS, _,__@#gﬁl;f 4 10 Torgibon STEEY LTO

e .
Ol LTy PEAME B S HENT N PEJEL. LTD. o KdLachida St ﬂdmummu\um'_ Bnki NG Q/OO!&HSf 70
| consent to act as director of the compam}‘hamed on page 1 .

Signature géum': g~_
e

Name {note 3) —

[

Date ;'2‘7//; ]’;27 “

—’-'-——
Business occupation

R S

Conlony TheE=Tek. |

Previous name(s) {note 3) Nationality
= e VS T

Address (note 4l ey & _QQK__L:E_QSSE"— .
' b Date of birth (where applicable)

C\-k]‘ S Postcode | L1 L. AWE inote 6) & —~ - \ats .

Gther directorships T _
,_..—-—w‘-'—"’———_— w— 8]
\ —rh N

SaTE Y
~ By T
Tz ouss Snuasinesss all

——t

{
reckor of the company named on page 1

/”\"UP"/'?

Signature % \ ;‘f
\ U/
b

1 consent to act as i )
‘ ‘ X =
Date 7,;-7-9"" Y Y, ‘J .

Page 2
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All the subscribers
must sign either
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The namels) and particulars of the person who is, or the persons who are,to be the first secretery, or joint

secretaries, of the company are as follows:

Name {notes 3& 7} /WSS polEn  HLICE A CEL

Previous namels) {note 3}

Address (notes4 87] 103 ST _OLAF'S RoAD, e HAM

3
1
'
A
I i
L
F i

i Lo~

Postcodei Stob 7o

| consent 16 act as secretary of the company named on page 1

vate 27/11/¥7

Signature %AT g(c-él%

- :

Mame {notes 3 & 7) T

Previous name(s) (note 3)

Addrass {notes 4 &7)

e

Postcode

A
| consent to act as se&?éf%t’vﬂgiﬁ'\gﬁmpany named on page 1
T

“E“:‘ f : ,‘f‘ .
[ s
o / ;

e DG

Signature Date

o/

oy

) ';"_-. - '
Signature of agent on behalf of subsribers _A . A Jate
. T e

Signed ) Data . ‘T
i Signed o " Date
LSignéd Date

Sigﬁed Date

Signed Date

Signed Date
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THE COMPANIES ACT 1985

oz oblul
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCiATION OF RSy
. . ' S me Ty
h*\“re\};f’"
‘r"ﬁ‘ ‘IJ_ £ * '1‘;‘
| R s
; N .
CAIRD EI\_!‘JIRONMENTAL. LIMITED « . M Lad
H ‘ IA“‘.:‘;:-?“ Iﬁ, v’v
na
1. The Comipany's name is "CAIRD ENVIRONMENTAL LIMITEDY,
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, repairers,
servicers, merchants and factors of, agents for and dealers in waste disposal
systems and of and in plant, apparatus, machinery, appliances}. implements and
tools of all kinds, in connection therewith; processors, factors and merchants
of, agents for, and dealers in salvage scrap metals and waste products of all
kinds, textilés, wood and other waste substances and materials  of every
description, salvage, marine and general contractors, freight contractors,
warehousemen, carriers by land and water, haulage and transport contractors,
merchants, factors, wholesalers, retallers, manufacturers and buying, selling,
manufacturers' and distributing agents and representatives in respect of and,
dealers in goods, wares and merchandise and produce of every, description;
and to carry on all or any of the businesses of excavation, road and demolition .
works contractors, clvil engineers, builders 2nd building contractors, plant
hire specialists, contractors for earthmoving and the dismantling and erection
of buildings and structures of all kinds,
disposal, processing and treatment of :
substances and liquids of all kinds: and to’ buy, sell, manufacture, repair,
alter, manipulate and otherwise deal in apparatus, plant, machinery, fittings,
furnishings, impiements, tools, materials, products, articles ‘and ; things of all
kinds capable of being used for the purpose ol the foregiding businesses, or
any of them, or likely fo be required by customers of, or persons having

dealings with the Company. ,
JORDAN & SONS LTD
T 21 ST. THOMAS ST
BRISTOL, BS1 645

factory and other waste materials,

Ryssao|b

the clearance and levelling of sites, .



(b) To carry on any other trade or business whatever whiqh can in t.he
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

{¢) To purchase or by any other means acquire and takfa options over
any property whatever, and any rights or privileges of any kind over or In
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 dlinvention, licences, secrel processes, tirade
marks, designs, protections and concessions and to disclaim, alter, modify,
"use and turn to account and to .manufacture under or grant ligences or
privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilitles of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement 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-property acquired, any
shares, debentures, debenture siock or securities that may be agreed upon, .
and to hold and retain, or sell, mortgage and deal with any shares, r
debentures, debenture stock or securities so received, z

(f} To improve, manage, construct, repair, develop, exchange, let on A
lease or otherwise, mortgage, charge, sell, dispose of, turn to account, ‘grant i
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company. ‘

¢

‘ {g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold
or otherwise deal with:any investments made. '

7

I PP, S S

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of :
all kinds, to receive money on deposit or [oan upon any terms, and to secure 0
or guarantee in any manner and upon any 'terms. the payment of any sum of o
money or the performance of any obligation by any person, firm or company.
(including withdut prejudice to the generality of the foregoing any suchg -
holding company, subsidiary, - fellow -subsidiary or associated company as’
aforesaid). , "

(i) To borrow and raise money in any manner and to secure the
repayment of any wmoney borrowed, .raised or owing by mortgage, charge,
standard security, liert or other security upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard security, .
lien or security to secure and guarantee the performance by the Company of

any obiigation or liability it may undertake or which may become binding on it.



_ (j} To drayv, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, orcer, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem 'calculated directly or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

(1) To enter inte any arrangements with any. government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and .dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any

other company constituted or carrying on business in any part of the world, '

and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by hny government or authority, municipal, local or otherwise, in
any part of the “yorid.

Y

(n} To controi, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or indirect
financial Interest, to provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or

operations of or generally with respect to any such company or companies.

(o} To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may' appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid. .o

(p) To sell or Stherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,

debentures, or securities of any company purchasing the same.

(g} To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

(r) To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the aliotment to him or them of

shares or other securities of the Company credited as paid up in full or in

part or gtherwise as may be thought expedient.

(s} To pay all or any expenses incurred in cornection  with the
promotion, formation and incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions to

o




brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or otner securities of the Lompany.

(t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club 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
aliowances 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 wha 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 ar the
. predecessors in business of the Company or of any such subsid.ary, holding
or fellow subsidiary company and to the wives, widows, children and other
relatives and dependants of such persans; 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. v

{(u) Subject to and in accordance with a due‘-@ compliance‘ with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable}, to give, whether “directly or indirectly, any

kind 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. o : i

1
n

(v} 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 worjld. ‘

(x) 7o do all or anyi of the things or matters aforesaid In any‘:‘,part of

she 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 desmed 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, except where the context
expressly so requires, be in any way jimited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
referénce to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company.

) L

—



{2? ] None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or aricillary to any of the objects
specified in any other such sub-ciause, 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 contained 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 incorporated 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 statutory modification or

re-enactment of that provision for the time being in force.

k. The liability of the Members is limited,

5. The Company's sharel\ capital is £50,000 divided into 50,000 shares of

£1 each..

' 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. N

Number of
shares taken
Names and addresses “of Subscribers by each
\ ' l Subscriber
1. For and on behalf of g
Instant Companies Litnited, ~  One
2, Baches Street,
London N1 6UB. Jﬁ:\
B ".—.-—__—*—-u
2.  For and on behalf of - ﬂ /
Swift Incorporations limited,. - One
2, Baches Strest, 7 -
iondon Ni 6UB., ]
! Total shares taken - "Two
{

o~ i

Dated this\3rd day of December, 1987.

Witness to the above Signatures:- /\%ﬂv‘
u‘ i L]

Terry Jayne,

19 2, Baches Street,
miJ2f London N1 6UB.
ltmu

i
i




THE COMPANIES ACT 1985

FRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

CAIRD ENVIRONMENTAL LIMITED .

PRELIMINARY

)

1. (a) The Regulaticns contained in Table A in ‘the Schedule to the

‘Companies (Tables A to F) Regulat

(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter -

called “"Table A") shall apply to th

jons 1985 as amended by the Companies

¢ Company save in so far as they are

excluded or varied hereby and such Regulations (save as so excluded or’

varied) and the Articles hereinafter
Company.

contained shall be the regulations of the

(b) In these Articles the expression "the Act" means the Companies Act

1985, but so that any reference in t

hese Articles to any provision of the Act

shall be deemed to include s reference to any statutory modification or
re-enactment of that provision for the time being in force,

ALLOTMENT OF SHARES

' which the Company is incorporated s

)

2. (a) Shares which are comprised in the authorised share capital with
hail be under the control of the Directors -

: who may (subject to Section 80 of the Act and fo paragraph (d) below) allot,
‘ grant options over or otherwise dispose of the same, to snich persons, on such

. terms and in such manner as they th

{b) All shares which are not

e aik mimwrae . =

to the number of the existing shar
Company in General Meeting shall by
offer..shall be made by notice speci

W e T

. all the shares offered to them; such
in the same manner and limited by

Resolution as aforesaid shail be
-AS

"

ink {it.

comprised in the authorised share capital

with which the Company is .incorporated and whichf‘the Directors propose to
issue shaill first be offered to the Members in proportion as nearly as may be

es held by thein respectively unless the
Special Resolution qtherwise direct. The
fying the rumber of shares offered, and

limiting a period (not being less than fourteen days)iwithin which the-offer, if
. not accepted, will be deemed to be declined., After the expiration of that
period, those shares so deemed to be declined ishall be offered in the .
preportion aforesaid to the persons who have, within the said peridd, accepted

further offer shall be made in like terms

a 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 aforesaid except by way of fractions and any
chares released from the provisions of this Article by any such Special

under the controt of the Directors

R |

Cre
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L

~ in Table A shall be modified accordingly. ’

who may atlot, grant options over or otherwise disposg of .the sume to such
persons, on su‘h terms, and ip such manner as _they think fit, provided that,
in the case nf shares not accepted as aforesaid, such -hares shall not be
disposed of un terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the
Act. .

(¢} In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) .

to {6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditichally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights i subscribe for or convert securities into.shares of the
Company up to the amount of the authorised share caputa!_‘ with which the
Company |s incor.orated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot

any shares or grant any such rights under tais authority in pursuance of an '

offer or.agreement 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 Resoiution of the Company in General
Meeting. '

SHARES

3, The. lien conferred by{ Clause 8 in Table A shall attach also 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 [iability to the Company, whether he shall be the
‘sole registered holder thereof or shali be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clausa §

increased by the addition at the end of the first sentence”of Clause ‘18 in
Table A of the words "and all expenses that may have been inturred by the
Company by reason of such non-payment", ~ :

i—

CENERAL MEETINGS AND RESOLUTIONS

\

P

4, The tiability of any Member in default in respect of a call shall be

[0

5, . (a) A natice convening a General Meeting shall’ be required to specify

the ‘general nature of the business to bé transacted only in the case of special
business. and Clause 38 in Table A shall be modified accordingly.

All "business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
Geneyal Meeting, with the exception of declaring a dividend, the consideration
of ine accounts, balance sheetS, and the reports of the Directors and

Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors. . . , Ce

{b) Every notice convening a General Mesting. shall comply with the
provislons of Section 372(3). of the Act as to giving inifurmation to Members In
regard to their right ‘t¢' appoifit proxies; and notices of and other
communications relating to any ‘General Meeting which ‘any Member is entitied to

receive shall be sent to the Directors and to the Auditors for the time being of

the Company.

4]
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6. (a) Clause 40 in '_Table A shall be read -and construed as if the words "at
the time when the Meeting proceeds to business' were added at the end of the

firot sentence.

(b) If a guorum fis not present within half an hour from the time

. appointed for a General Meeting the General Meeting shail stand adjourned to

e

I

vy epn o e == mm—

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 Directors may determine; and if
at the adjourned General Meeting a quorum is nol present within half an hour
from the time appointed therefor such adjourned General Meeting shail be

dissolved.

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

APPOINTMENT OF DI RECTORS

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
Generai 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 chall be one. Whensoever the minimum numbet of the
Directors shall be one, 2 sole Director shall have authority to exercise ail the
powers and discretions by Table A and by these Articles expressed /Lo be
vested in the Directors: generally, and Clauge 89 in Table’ A shall be wodified
. b B .

accordingly.

2

{¢c) 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.

(d) Mo person sha'll ke appointed 3 Director at any General Meeting

unless either:-
(i) heis recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days
before the .date appointed for the General Meeting, notice executed by a
Member qualified 1o yvote at the General Meeting has been given to the
Company of the ‘ntention to propose that person for appointment, together .
with notice executed by that person of his willingngss to be appointed.

: (e} Subject ta paragraph (a) . 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. - N

a person who is willing to act to be a
dditional Director, provided that
to exceed any number
he maximum number of

() The Directors may appoint
Director, either to fill a vacancy or as an addi
_the appointment does not cause the number of Directors

determined in accordance with paragraph {b) above as i
Directors and for the time beir,g in force.

&)

rs of the Company to borrow
h terms and in such manner as

BORROWING POWERS

8. The Directors may exercise all the powe
money without limit as te amount and upon suc
they think fit, and subject (in the case of any

security convertible into

¥




PROCEEDINGS OF DIRECTORS

shares) to Section 80 of the Act to ‘grant any mortgage, cl_warge* or standard
security over its undertaking, property and uncalled capital, or \:g-my.;.pe.lrt
thereof, and to issue debentures, debenture stock, and otl_wer“_securltles
whether outright or as security for any debt, lability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. - (a)} An alternate Diractor. snall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the*C’:ompany
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 modified
accordingly. " : ; “

{b} A Director, or ény such other person as is mentioned in Clause 65
in Table A, ‘may act as an alternate Director to represent more than one

Director, and an alternate Director shail be entitied at any meeting of the

Directors or of any committee of the Directors to one vote for every Director

~ whom he represents in addition to his own vote (if any) as a Director, ‘but he
shall count as only one for the purpose of determining whether a quorum is .

present.

DISQU\ALIFICATIONWOF DIRECTORS o
10, The ofiice of a Director shall be vacated if he becomes ‘incapable b(y
reasonn of illness or injury of managing and administering his property and
affairs, .and Clause 81 in Table A shall be modified accordingly. :

)

W

! GRATUITIES AND PENSIONS '

‘ B

11, {a} The Directors may exercise_the powers of -the Company. conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers. ‘ N

o

(b) Clause 87 in Table A shall not apply to the Company.

% B

12, (a) A :Director may vote, at any meeting of the Direclors or of any
committee of the Directors, on' any resolution, 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 regolution
as aforesald his vote shall be counted; and in relationn to any such resolution
as aforesaid he shall (whether or not he shall vote ori the same) be taken into

account in calculating the quorum present at the meeting, - :
¥ . .

. [ ‘ . |
(b) Clauseés 94 to 97 Lirgc:l/,lslve) in Table A shall not apply to the
Company. ' e Co .

._.7_&’_,_ PR
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INDEMNITY

s
-
,//

v

)
\‘\\13 ta) Ever i i
. very Director or othar officer of the Company shall be indemnified
out of the assets qf the Company against zll losses DE' ligbilities which he may
sustain or Incur in or about the execution of the duties of his office or
otherwise in rela*ion thereto, including any liability incurred by him in
d:efendl'ng any p: uceedings, 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 shall be liable
for any Io§s, 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 Company.

TRANMSFER OF SHARES
AN

14, The Directors may, in their absolute discretion and withiout“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 not
apply to the Coni;‘v\any.' ;

l

[N 2}
St

Names and addresses of Subscribers

| {
1. For and on behalf of
Instant Companies Limited,
“2, Baches Street,
London N1 6UB.

7
[

2. For and on behalf of
Swift Incorporations Limited,
2, Batches Street,
~‘London N1 6UB. -

Y

omn
o]4]

-

Dated this 3rd day qf December, 1987.

Witness to the abowve Signatures:- / \é"vh«?f. a

12/ Terry Jayne, : . ,
A9 2, Baches Street, ‘
London N1 6UB.-
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CERTIFICATE OF INCORPORATION

' OF A PRIVATE LIMITED COMPANY

NO. 2206141

- | hereby ’;certify‘ that

CAIRD ENVIRONMENTAL LIMITED

is this day incorporéted under the Companies Act 1988 as

a private company and that the Company is limited.

Giv”én under my hand at the Companies Régistrgtion Office,

Cardiff the 16 DECEMBER 1987 | o
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el ive LERTZR,

an authorised officer
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