COMPANIES FORM No. 12 3
Statutory Declaration of compliance
with requirements on application
for registration of a compaiy

Elreialaesig' do not Pursuant to section 12(3) of the Companies Act 1985
this mérgin
o To the Registrar of Companies Forofficialuse For official use
ease complete - - -
tegibly, pretgrably r T -;. “i QEL O ¢ g%
inblacktype, or U |
bo'dblock lettering  Name of company
—
A
*insertfull LASBOOST LIMITED

name of Company

l DAVID STEWART HODGSON, signing on behalf
" SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDCN N1 6UB
t delote as do solemnly and sincerely declare that | am a [Setieiterengaged-in-the-formatierrofthe-

appropriate . . .
Prrop company] T [person named as director or secretary of the company in the statement delivered v

the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above compary and of matters precedent and incidental to it hava been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of tha Statutory Declarations Act 1835
Declared at __11, SHIP STREET

BRECOM,

POWYS
The 4th day of January 1988

——
bofore me &‘// ///Z M ,

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred cn a

Declarant to sign below

Commissioner for Oaths.
Presentor’s name, address and For official use
reference (if any): New Companies Section PoSt rowm

317192




COMPANIES FORM No. 10

Statementof first directors
and secretary and intended
situation of registered office

please do not pursuant to section 10 of the Companies Act 1985

wite in
s margm

To the Registrar of Companies
piease complete

legibly, preferably For official use
Inhlacktype, or
bold block lettering

Name of company

L3

*insert full name LASBOOST LIMITED
of company

The intended situation of the registered office of the company on incorporation is as stated below

5 BACHES STREET
LONDON

E j [Posicode] N1 6UB

if the memorandum is delivered by ah agent for the subscribers of the

L
memorandum please mark X' in tha box opposite and insert ><
the agent's name and address below -

P

JORDAN & SONS LIMITED
l 21 ST THOMAS STREET
PRISTOL

e

[Postcodel BS16J8

e

Nurmnber of continuation sheets attached (see note 1)

- —

Presentor’s Name, address and For ofy ciaiuse
reference (if any): General Section Post room

317192




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, {0 be the first director Please do net

Or ¢ directors of the company (note 2) are as follows: t’é’.'s-f‘iﬁ';rg,n
Name (note 3) INSTANT COMPANIES LIMITED |  Business occupation
COMPANY REGISTRATION AGENT

Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED

LONDON - Date of birth (where applicable)

Postcode N1 6UB {nowe 6)
Other directorshipst NONE s gpé%g?mculars
dueclorships

held or previously
held (see note 5)

if this space s
insufficient use a
continuation sheet.

| consent to act as director of the company named on page 1

Signature Jg% (Authorised Signatory) Date 04-01-88

SECRETARY Please donat
. f . it
The name(s) and particulars of the person who is, or the persons who are, to be the first ‘t?;rl'serr:grgm

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS ILIMITED

Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N1i6UB

| consent to act as secyetary of the company named on page 1

Signature (Authorised Signatory)  Date 04-01-88

——————— / *
Signature of agent on behalf of subscribers / \/ﬁfvuv\:,/daate 04-01-88
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

6 5.4019:3

Memorandum and Articles of Association

1. The Company’'s name is

| ASBOOST LIMITED

2. The Company’s registered office is to
be situated in =ngland  and Wales.

3. The Company's objects are:-

(a) To carry 0O al or any of the
businesses of  proprietors, owners  and
operators  of restaurants,  dining  rooms,
cafes, snack and coffee  bars, shops,
kiosks, hotels, inns, public ~ houses,
motels and road houses. genaral caterors
andi refreshment contractors, licensed
victualiers, manufacturers of and dealors
in  cooked  and prepared fonds  and

provisions  and comestibles of all kinds,
ica cream manufacturers and merchants,
bakers, pastrycooks and  confectioners;
merchants of and dealers  in wines,
spirits, ligueurs, ales, soft drinks,
mireral  and serated  waters,  CIgars,
cigarettes, tobacco,  fruit, flowers  and
other table decorations and fancy goods,
novelties and articles of every
description,  proprietors of baths, clubs,
dressing rocms, jaundries, reading,

n4T401

writing,  newspaper and billiards  rooms,
dance  halls,  ballrooms, skating  rinks,
amusement arcades, theatres. cinemas and
other places of amusement and
entertainment, newsagents and caterers for
public and private amusement, motor and

other  vehicle proprietors and  dealers,
petrol fitling and sarvice station
proprietors,  Gar park proprietors, cab and
motor  garage  keepers, deglers in  potrol,
tyres  and othor  motor  stores and
accessories,  farmers, dairymen, general

merchants, agents and traders; to let the
Company's premises or any part thereof for
hanquets,  dinners, balls, dances, concerts
or any other purpose which the Cormpany may

deam  desirable; and to buy. sel
manufacture  and deal in goods, wares,
merchandise, commodities, materials,
produce,  aiicles and things of every

dascription  capable of being dealt with in
connection with the above-mentioned
businesses or any of them, or likely to be

required by customers of or QeLsQns having
dealings with the Compan\,iw,-f',f\-_ﬁiST.’:u;
I
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. {b} To carry on any other trade or businoss
whataver which can in the opinion of the Board of
Cirectors he advantageously carned on in connection
with or ancillary to any of the businesses of the
Company.

(¢ To purchase or by any other means
acquire and take options over any propery
whatever, and any rights or privileges ¢f any kind
over or in respect of any propenry.

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renaw,
whather in the United Kingdam or elsewhere any
patents, patent rights, brovets d'invention, licences,
secret processes, trade marks, designs, protoctions
and concessions and to disclaim, alter, medify, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend money in exparimenting upan, testing
and improving any patents, inventions or rights
vihich the Company may acquire or propose to
acquire.

{e) To acquire or undertake the whole or any
part of the bustness, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the bhusinesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabllities of such person, tirm or
company, or to acquire an interest in, amalgamate
with, or enter inte partnership or Into any
arrangement for sharing protits, 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 stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
dubkontures, debenture stock or securities s0
recelved.

{f) To Improve, manage, consiruct, repalr,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privilegas in
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

() To invest and deal with the moneys of the
Company not Iimmediately raguired In such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

(h) To lend and advance money ot giva credit
on any terms and with or without security to any
parsan, tirm or company (Including without prejudice
to the generality of the faregolng any holiing
company, subsldiary or fellow subsidiary of, or any
other company assoclated In any way with, the
Campany), to enter into guarantaes, contracts of
Indemnity and suretyships of all kinds, to receive
maney on deposit or [oan upon any terns, and 10
sacure or guarantee In any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, flrm or
company (including without projudice to the
generality ot the foregolng any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(I} To borrow and ralse money In any manner
and to secure tha repayment of any money barrowed,
ralsed or owing by mortgage, charge, standard
security, lian or other security upon the whole or
any part of the Company's property or assets
(whether prasent ar futura), including its uncalled
capital, and also by a simllar martgage, charqe,
standard security, lien or security to secure and
guarantea the performance by the Company of any
obligation or liability t may undertake or which may
become hinding on it,

() To draw, make, accept, endorse, discount,
negoiiate, oxescute and Issue cheques, bills of

oxchange, promissory notes, bhuls of fading,
warrants, debentures, and other negouable or
transterable instruments,

{k) To apply for, promote, and obtain any Act
of Parllament, order, or licence of the Department of
Trade or other authonty for enabling the Company
to carry any of its objects into effeect, or for
effecting any moditication 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
indirectiy to prejudice the Company's interests,

() To enter into any arrangements with any
govarnment or authotity (suprerme, municipal, local,
or otharwise) 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, privleges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, docrees, rights, privileges, and
cocncessiuns.

(m) To subscrnibe for, take, purchase, or
otherwise agquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, cbligations 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 secutities issucd or
guaranteed by any government or authonty,
municipal, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financlal interest, to provide secretarial,
administrativae, technical, gommercial and other
servicas and facilities of ail 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
pursose of acyuiring 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,
undenwrite, subscribe for, or atherwise acquire all
or any part of the shares or securlties of any such
company as aforesaid.

{(p} To scll or otherwise dispose of the whole
or any pant of the business or property of the
Company, either together or in po. ions, for such
conslderation as the Cempany may think fit, and in
particular for shares, debentures, or secunties of
any company purchasing the same.

(q) To act as agents or brokers and as
trustees for any person, firm or company, and to
undertaite and perform sub-contracts.

(r) 7o remunerate any person, firm or
company rendering services to the Company either
by cash paymant or by the allotment to him or them
of shares or other securities of the Company
craedited as pald up in full or In part cr otharwise as
may be thought expedient.

(s) To pay all or any expenses incurred in
cohnection with the promotion, formction anc
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
tc pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other socurities of the
Company.



() To support and subscnhe to any charitable
ar public objeci and t0 support and subscnbe to any
institution, scaaty, or cluly which may be for the
penefit of \he Company or its Direclors or
amployees, or may be connected with any town or
place where +he Company carries on pusiness; to
give or award pansions, annuitles, gratuities, and
suparannuation or other allowances or penetits oF
charitable aid and gencrally to provide advantages,
facilities and services tor any persons who are or
have been Directors of, or who are of nave been
amployed by, or who are serving or have served the
Company, Qr any company which i a subsidiary of
the Company or the holding company of the Company
ar a fellow subsidiary of the Company OF the
predecessors in business ot the Company ot of any
guch subsidiary, holding or fellow subsidiary
company and to the wivas, widows, children and
other relatives and dependants ot such persons; 10
make payments towards InsSurance; and 10 set up,
establish, support and maintain superannyation and
other funds or schemes (whether contributory of
non-contributory) for the beneotfit of any ot such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
ghare purchase schemes tor the benetit of any of the
employees of the Company or of any such
subsidiary, holding or toliow subsidlary company and
1o land money to any such employees or to trustees
on their behalf to enable any such purchase schemes
10 be established or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Sections 154 to 168
(inclusive) ot the Act (it and s© far as such
provisions shall be applicable), to glve, whether
directly or indiractly, any kind ot financial
assistance (as defined In Section 182(1)(a) of the
Act) for any such purpose as is specified In Section
151(1) andvor gactian 151(2) of the Act.

(v To distribute among the Members of the
company in kind any property of the Company of
whatevet natuia.

{w) To procure the Company to be rogisterad
or racoghised In any part of the world.

(xy To do all or any of the things or matters
afarasald in any part of the would and cither as
principals, agents, contractors of otherwlse, and by
or through agents, trokers, sub-cortractors or
otherwise and either alone or In conjunction with
pthors.

y To do all such other things as myy be
deemead Incidontal or conducive to the attainment of
the Company's objects or any of them.

AND so0 that:-

(1) Nono of the objects set forth in any
sup-clause o this Clause shall be restrictively
construed but the widest interpratation ghall he
given to oach such object, and nane of such objocts
shall, except whata the contaxt expressly §0
requires, be in any way limited or restricted by
refarence to or Inference from any other chject or
objects set forth I such sub-clause, or by refarence
1o of inforence from the terms of any other
subeclause of this Clause, ot by raference to ar
inference from the name of the Company.

(2) Wene of the sub-clauses of this
Clause and nore of the objacts thereln apacifled shall
ba deemed subsidlary or anclilary to uny of the
objects specified in any othor such sub-clause, and
the Company shall have as tull a power to exercise
each and avery one of the objacts specitled in each
sub-clause of this Clause as though each such
gub-clause contained the objects of a separate
Company.

(3) The word “Company” In this Clause,
axcapt wherd wood in reference to the Compahy,
ghall be deamed 10 include any partnership or other

Dated  04-01-88

Wwitness to the above signatures, Terry Jayne

body of persons, whathor neorporated  of

unincorporated and whether domicied i the United * -

Kingdom or eisewhere.

(4) In tus Clause the expression “the
Act" means the Companies Act 1385, but so that any
retarence in this Clausa to any provision of tha Act
ghall ba deemed to jnclude a referenco 10 any
statutory moditication of re-enactment of that
provision for the time being In force.

4. The liability of the Members is linuted.

§. The Company's shara capital I8 £1000 divided
inco 1000 shares of £1 each.

We, the subscribers 10 this Memorandum of
Association, wish to he tormed into a Company
pursuant to this Memorandum; and we agree to take
the numbar of shares shown opposite our respective
names.

Names and Addresses Number of shares taken
of Subscribers by each subscriber

e ———— W L e a———

For and on behalt o!

1. Instant Companies Limited . One
2 paches Strast
London N1 6UB

vor and on bahalf ot

o, Swits Incorporations Limited - One
2 Baches Street
London N16UB

P LT

Total shares taken - e

2 Baches Street
London N1 6UB

7://%“\%



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (4} The Regulations contained in Table A In
the Schedule 1o the Companies (Tables A to F)
Regulations 1985 as amended hy the Companies
(Tabies A to F) (Amendment} Regulations 1985 (such
Table being hereinafter called “Takle A") shall apply
ta the Company save In so far as they arc excluded
or varled hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

{b) In these Articles tha expression "the Aci"
means the Companies Act 1985, but so that any
raeference In theso Articles to any provision of the
Act shall be deemead to include a reference to any
statutory modification or re-enactment of that
provision for the time belng in force.

ALLOTMENT QOF SHARES

2. (a) Shares which are comprised In the
autharised share capital with which the Company is
incorporated shali 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 sama, to such
perskons. on such terms and in such manner as they
think fit.

(b)Y All shares which are not comprised In the
authorised share capital with which the Company is
incorporated and which the Directors propose to
issug shall first bhe offered 1o the Members in
proportion as nearly as may ba to the number of the
existing shares held by them respectively unless the
Company in Genecral Meeting shall by Spacial
Resolution otherwisa direct. The offer shall be mado
by notlea specifying the number of shares offered,
and limiting a period (not being less than fourtaen
days) within which the otfer, if not acceptad, will
be deemed to be declined. After the expiration of
that period, those shares so deemed to bo dacfined
shall be offered In the proportion aforesaid ta the
persons who have, within the sald perlod, accepted
all tho sharas offered to them; such further atfer
skl be made In like terms In the same manner and
limited by a like poriod as the original offer, Any
sharos not accoptod pursuant to such offer or
turther offer as aforesald or not capable of being
offerad ag aforasald oxcept by way of fractions and
any sharos released from the provisions of this
Article by any such Special Resolution as aforasald
shall bo under tho control of the Diractors, wha may
ailot, grant ortlons over or otherwise dispose of tho
sama to such parsons, on such terms, and In such
manner as they think fit, provided that, in the case
of sharos not accepted as atoresaid, such sharga
ghall not be disposed of on torms which are maorg
favourable to the subscribers therefor than tho
terms on which they were offered to the Members,
The foregoing provisions of thls paragraph (b) shall
have effect subjoct t¢ Section 80 of the Act.

(¢) In accordance with Section 91(1) of tho
Act Sactlons 82(1) and 90(1) to (6) {inclusive) of
tha Act shatl not apply to the Company.

{d) The Directors are generally  and
uncenditicnally authosised for the purposes of
Section B0 of the Act, to oxorcise any power of thp
Con pany to allot and grant rights to subsaribe for
or convert securities Into shares of the Company up
1o the amount of the authoriged share caplital with
which the Company i8 incorporated at apv time or
times during the pariod of five years from the date
of incorporation and the Directors may, after that
period, allot any chares or grant any such rlghts
under this authority In pursuance of an offer of
agreciient so to do made by the Company within that

perad The authonty hereby given may at apy tine
(subject io the said Section 80) be renewed, revoked

or viuied ny Ordinary Resolution of the Company in
General Meeting,

SHARES

4. The lien conferred by Clause 8 in Table A shall
attach also to {ully 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 tha name of any person indebted or
under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of
two ar more joint holders, foi all moneys prasently
payable by him or bis estate to the Company. Clause
8 in Table A shall be modified accordingly.

4, The Hability of any Member n default in
respoct of a call shall be increased by the addition
at the end of the {lrst sentence of Clause 18 in
Table A of the words "and all ezpenses that may
have been incurred by the Company by reason of
such non-payment”,

SENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice convening a General Meeting shali
be required to specify the general nature of the
business 10 be transacted oniy in the case of speciai
business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Maeung, and
also all that is transacted at an Annual SGeneral
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 ot the
remuneration of, the Aucitors.

{b) Every notice convening a General Mesating
shall comply with the provisions of Section 372(3) of
the Aet as to giving information to Members n
regard to their right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Meinber is entitled to racelve shall
he sent to the Directors and to the Auditors for the
time beaing of the Company.

6. (a) Ciauze 40 in Table A shall be read and
construed as if the words "at the time when the
Meaeting proceeds to businass” were added atthe end
of the first sentence.

(b) If a guorum is not present within halt an
hour from the time appointed for 2 General Meeting
the General Meeting shall stand adjourned to the
samg day in the next weok at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and it at
the adjourned General Meeting a guorum is not
present within hzif an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

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

APPOINTMENT OF DIRECTORS

7.{a) Clause 64 in Table A shal! not apply to the
Company.

(b) The maximum number and minimum numbor
respectlvely of the Diractors may be determined from
time to time by Ordinary Resolution in General
Meeting ot the Company. Subject to and in default
of any such determination there shall ba no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoaver the minimum
numbai of the Directors shall be one, a sole Director
shall have authority to exerclse all the gowers and
discretions by Table A and by these Articles
exprossed to be vested in the Diregtors generally,
and Clause 89 in Tabl. A shail be moditicd
accordingly.



{c} The Directors shall not ba required to
ratirg by rotation and Claus. * 73 to 80 (inclusive) in
Tabia A shatl not apply 10 the Lompany

{d) No persen shall be appointed a Director at
any Goneral Meeting unles: either:-

(D he Is recommen.'ed by the Directors;
or

(i) not less than fourteen nor more than
thirty-tiva clear days before tha date appeinted for
the General Meeting, notice axecuted by a Member
qualitied to vote at the General Meeting has been
given to the Company of the Intention to propose
that person tor appointmant, together with notice
oxecuted by that person of his willingness to he
appointed

(a) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who Is willing to act to
bo a Director, either to fill a vacancy or as an
additional Director,

(f) The Directors may appoint a person who is
willing to act to be a Director, either to flll a
vacancy or as an additional Director, provided that
the appeointment 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 pc Jsars of
the Company to borrow money withaut 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 tha
Act to grant zny maortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stook, and other securities
whether outright ar as security for any debt,
liability or obligation of the Company or of any thi
party.

ALTERNATE DIRECTCRS

9. (a) An alternate Diractor shall not be entitiod
as such to receive any romuneration from the
Company, save that he may ba paid by the Company
such part (if any) of the remuncration othorwlso
payable to his appointor as such appolntor may by
notico in writing to the Company from timn to tima
direct, and the first sentence of Clauso 65 in Table
A shali bo medified accordingly,

{b) A Director, or any such othor person as Is
mentioned In Clause 65 in Table A, may act as an
alternate Director to reprasent more than one
Diractor, and an alternate Director shall be entitlad
at any meeting of the Directors or of any committen
of the Directors to one vote for every Director whom
he represents in additlon to hls own vote (If any) as
a Director, but he shall count as only ona for the
purpose of determining whether 2 quorum Is prosent,

DISQUALIFICATION OF BIRECTORS

10. The office of a Director shall be vacated if ho
becomes incapabla hy reason of lliness or injury of
managing and administering his property and affalrs,
and Clause 81 In Table A shall be modifled
accordingly,

GRATUITIES AND PENSIONS

1. {a) The Directors may exerciae the powers of
the Company conferrcd by Clause 3(t) of the
Memorandum of Assoplation of the Company and
shall he entitled to retaln any benafits received by
tham or any of them by reason of the exercise of
any such powers,

(k) Clause 87 In Table A shail not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12, (a) A Directormay vote, at any meeting of tha
Diroctors or of any committee ot the Directors, on
any resolution, notwithstanding that it in oy way
concerns or relates to a matter in which he has,
cirectly or indirectly, any kind of interest
whatsoever, ard it he shaill vote on any such
resolution as aforesald his vote shall be counted;
and In relation to any such resolution as aforesad
he shall (whether or not he shall vote cn the same)
be taken into account In calculating the quorum
prasent at tha meeting.

(b) Clauses 94 to 97 (Inclusive) in Table A
shall not apply 10 the Company,

INDEMNITY

13. {a) Every Lirectar or uther officer of the
Company shall be Indemnified out of the assets of
the Company against all iosses or Hahilities which he
may sustaln or incur In or about the execution of
the dutles of his office or otherwise in refation
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 reilef is granted to him by the Court,
and no Director or other officer shall be flable 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 thereta, 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.

TRANSFER OF SHARES

14, The Directors may, in their absolute discration
and without assigning any reason therefor, decling
to registar the transfer of a share, whether or not
it Is a fully paid share, and the first santence of
Clause 24 In Table A shall not apply to the
Company,

Names and Addresses of Subscribars

Fer and on behalt of

1. Instant Companles Limited
2 Bachés Stroot
London N1 GUB

For and on behalf of
2. Swift Incorporationg Limited
2 Baches Street
Londnon N1 BUB

Dated 04-01-88

Witness to the above signatures, Tarty Jayne
2 Bachos Strapet
London N1 508

7S ..
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2250123

| hereby certify that

LASBOOST LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 3 MAY 1988 ) f

.. T ew ]

MRS P pOWLEY

an authorised officer

HC007B



THL COMPANIES ACT 1985

Company Number 2250123

SPECIAL RESOLUTICN OF

LASBOOST LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes he as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:

That the name of the Company be changed to:— e W) \
C i R
o g \1.‘\
ARGAS LIMITED TS
Dated this  10th day of May 1988
R
....................... e sseseesn et e
(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)
.......... W 7 1T @(Qp) * e [’L
(AUTHORISED SIGNATO F SWIFT INCORPORATIONS LIMITED) " |
R

FHEPIIO



CERTIFICATE OF INCORPGORATION

ON CHANGE OF NAME

No. 2250123

| hereby ceriify that

LASBOOST LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ARGAS LIMITED

Given under ny hand at the Companies Registration Office,

Cardiff the 8 JUNE 1988 ,,

an authorised officer

HC006B



THE COMPANIES ACT 19858

Company Number ~ 2250123

SPECIAL RESOLUTION OF

LASBOOST LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWUT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered eting

sub-clause {a) of Clause 3 and by substituting thereior the new sub-clause
attached hereto and for the purposes of identification marked “X™:

Ripiaitin o
[ &\;‘, -t

!
i

Dated this 19 day of May 198 8§ . T
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{&) Ta carry on both onshore and offshore, the business and
wanagenant of civil ®Nginesring., land reclamation and landfill site
cantiractors, gas enginewrs, building and public works contractors,
mining and genaral enNQinzars, marine enginewrs, in all their aspacts,
dneluding without prejudicae to  this generality, utilisation,

L mmtavation  and opsratiaon of lendTill sites, scientrfic and microbial
raclamation of land, BUrveYing for gas and other products produced by
gomestic and other waste hydrogrephic surveys and investigations, +the

- wwngshrugtion of harbours, breakwaters, artificial islandeg, sub-marins
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kimd of oftehorse construction, hirsrs and suppliers of plant,
Weehinery .and apparatus &nd machanical equipment of all kinds and
eantractors  for  and supplisrs and hirers of all gonds, materials,
plante, machinery, fumsl olls, accessories, componants anrd stock-—-ife
trade requiraed by or ussd in connection with any of the smid
businsesses and to manufactore, acquire by purchase. leasw. licence,
loarn, hire o otharwise all such plant, Mmachinery., apparatus ang
equipment, and to carry an ths businesses of undarwater divers,
weldere, cutters salvors, marine Rxplorears, anchor lavars., tnderwater
cable layers and eXcavators, brassfounders and Workers. cooperemiths
and lead merchants, and dealers in diving gwar and egquiminent, and il
other materials concerned with carrying gut of Undarwater opsraviong,
and  to carry on  all ar anv of tiwe businesises of wiwet cical  ar d
nechanical wmngineers «no Foundrymen anc aany facturerg a- a1t dealer s
in brass, coppar, stesl, loug, rabtr, leathar . plast;  w and all other
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The Companies Act 1985
Private Company Limited by Shares
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Branches throughout the United Kingdom
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THE COMPAIRIES ACT 2985

PRIVATE CC APANY LIMITED BY SHARES

MEMORANDUNM OF ASSOCIATION OF

ARGAS LIMITED

1. The Company's name is "ARGAS LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) To carry on both onshore and offshore, the business and management of civil
enginee::ng, land reciamation and landfill site contractors, gas engineers,building and
public works contractors, mining and general engineers, marine engineers, in all their
aspects, including without prejudice to this gencrality, ulllisation, excavation and
operation of landfill sites, sviemlific and microbial reclamalion of land, surveying for
gas and nther products produced by domestic and other waste hydrographic surveys and
investigations, the gonstruction of harbours, breakwaters, artificial islands,
sub-marine pipelines, terminals and jetties, land reclamation, dredging and every kind
of ofishore construction, hirers and suppliers of piant, machinery and apparatus and
mechanical equipment of alt kinds and contractors for and suppliers and hirers of all
goods, materials, plants, machinery, fuel oils, accessories, components and
stock-in-rade required by or used in connection with any of the said businesses and to
manufacture, acquire by purchase, lease, licence, loan, hire or otherwise all such
plant, machinery, apparatus and equipment, and to carry on the businesses of underwater
divers, welders, cutters and salvors, marine explorers, anchor layers, underwater cable
layers and excavators, brassfounders and workers, coppersmiths and lead merchants,
and dealers in diving gear and equipment, and all other materials concerned with
carrying out of underwalter operations, and {0 carry on all or any of the businesses of
electrical and mechanical engineers and foundrymen and manufacturers of and dealers in
brass, copper, stes! lead, rubber, leather, plastics and all other malerials and
apparatus and things required for or capable ¢! being used in connection with diving
ship repair and dismarling salvage marine exploration or research and any other
activity or undertaking appertaining in any way (o the business of salvage and under
water diving in home or foreign waters.




{1 To carry on any other trade or business whatever which can in the opinion of the
Baard of Directors be advantageously carried on tn connection with or ancillary to any of
the husinessaes of the Company.

() To purchase or by any other means acquire and take options over any property
whatever, and any nghts 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 d'invention, licences, secret processes, trade marks, designs, protections and
conces siuns and to disclaim, alter, maodify, use and turn to account and to manufacture
under or grant licences 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 pronose to acquire

{e) Toacquire or undetake the whole or any part of the business. goodwill, and assets
of any person, firm, or cumpany carrying on or proposing to carry on any of the
businesses which the Company is cuthorised to carry on and ag part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharina profits, or for co-operation, or for mutuai assistance with
any such person, firm or conpany, or for subsidising or olherwise 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, dehenture stock
or securities thal may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

(i To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, morlgage, charge. sell, dispose of, turn to acceunt, grant licences, oplions,
rights and privileges in respect of, or otherwise deal with all or any part of the propeity
and rights of the Company.

() Toinvest 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 mvasiments made

{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
comparny associated in any way with, the Company), to enter into ¢uarantees, contracts
of indemnity and suretyships of all kinds, to receive maney on dey osit or loan upon any
lenns, and to secure or guarantee in any manner and upon any te ms the payment of any
surm of money or the performance of any obligation by any nerson, firm or company
(inciuding without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associaled company as aforesaid).

(i) To horrow and raise money in any manner and to secure the ropayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's property or assets (whether
present or future), includig its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or sccurity lo secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

(i To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange. promissory notes, bills of lading, warrants, debentures, and
othar negotiablet or transferable instruments.




(k) To apply for, promote, and obiain any Act of Parliament, order, or licence of the
Depanment 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 ather purpose which may seem calculated directly or indirectly o prombte the
Company’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

(  To enter into any arrangements with ary 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 olherwise 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 any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, 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 businegss 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 underlaking 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 tha Company, and to
place or guaraniee the placing of, underwrite, subscribe for, or olherwise acquire all or
any part of the shares or securilies of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or In portions, for such consideratica as the
Company may think fit, and in parlicular for shares, debenluies, or securities of any
company purchasing the same,

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

(ry Toremunerate any person, firm or company rendearing services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part oi otherwise as may be thought
expedient.

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

() To support and subscribe to any charitable or public object und o support and
subscribe to any irstilution, scciety, or club which may be for the benefit of the




Gompany of itg Oirectors or employ2es, or may be connecled with any town or place whern
the Company carres on business: to give or award pensions, annuities. gratuities, and
superannuation or sther allowances or benefits or charitable aid and generally to providie
advantages, faciuties and services for any persoris who are or have been Directors of, or
who are or have been empioyed by, or who are serving or have served the Company, or any
company whichis 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 subsicliary company and to the wives, widows, caildren
and other relatives and dependants of siuch persons; to make payments towards insurance;
and to set up, establish, supporl 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 <et up.
2stablish, support and maintain profit sharing or share purchase schemes for the penefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary compidny and to lend money to any such employees or to trustees on their behalf
to enable any such purchas= schemes to be established or maintained.

{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
applicablel, to give, whether direclly 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
161(1) and. or Section 151{2) of the Acl.

(v) To distiibute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to he registered or recognised in any pait of the
world.

{x) To do all or any of the things ar matters aforesaid in any part of the world and
gither 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 othe- things as may be deemed incidental or conducive to the
attainment of the Compar. '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
restrictivaly construed but the widest interprotation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inferense from any other object or
objecis set forth in such sub-clause, or by reference 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.

(2) None of the sub clauses of this Clause and none of the vbjects lherein
specified shall be deemed subsidiary or anciltary 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 conlained the objects of a separate Company.

(3) The word "Company" in this Clause, nxcept 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 lo
include a reference to any statutory madification or re-enactment of that provision tor
the time heing in force.

4. The liability of the Members is limited.

5. The Company's shere capnal is £1,000 divided into 1,000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish tn be formed into a Company
pursuant 1o this Memorandum; and we agree to take lhe number of shares shown
oppusits owt respeclive names.

, Humber of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Baches Street,
London N1 8UB

2. Swift incorporations Limited - One
2, Bachas Street
London N1 6UB

Tetal sharas taken - Two

Lt T = v A — T— T Atm——

Dated this 4th day of January, 1988.

Witnhess to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 BUB




THE COMPANIES ACT 1985

FRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ARGAS LIMITED

PRELIMINARY

1. (a) The Regulatlions containedin Table Ainthe Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) {Amendment)
. Regulations 1985 (such Table being hereinafler zalled "Table A") shall apply to the
Companv save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

i) In these Articles the expression "the Act" means the Companies Act 1985, but
s0 that any reference in these Articles to any piovision of the Act shall be deemed to
melude a reference to any statutory medificalion or re-enactment of that provision for
the time beir 3 in torce.

ALLOTMENT OF SHARES

2. {a) 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
Secltion 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of th: same, 1o such persons, on such terms and in such manner as they think
fit.

(b} All shares which &re 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 Mambers m proportion as nearly as may be 10 the number of the existing shares held ty
them iespoectuvely untess the Company in General Meeting shall by Special Resoluhon
otherwise direct. The offer shall be made by notice specifying the number of sharis
offered. and limting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those
shares 30 deemecd to be declined shall 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 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
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the controi of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think f{it, provided that, in the case of shares not accepted as aforesaid, such
shares shali not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregomng
provisions of this paragraph (b) shall have effect subject te Zection 80 of the Act.

{c) 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 genarally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and arant 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 lime or times
during the period of five years from the date of incorporation and the Directors may,
afler that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so {o do made by the Company within that period.
The authority hereby given may at any time {subject (o the said Section 80) be renewed,
ravoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3 The lien conferred by Clause 8 in Table A shall altach also to fully paid-up shares.
and the Company shall also have a first and naramount lien on all shares, whether fully
paird or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate 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 all
expenses that may have been incurred by the Gompany by reason of such non-payment”.

RENERAL MEETINGS AND RESOLUTIONS

5 (a) A notice convening a Jeneral Meeting shall be required to specily the general
nature of the busine.ss to i+~ vansacted only in the case of special business and Clause 38
in Table A shall be »roadied aceordingly

All business shall be deemed spocial that is transacted at an Extraordinary General
Meeting and also ali that is transacled at an Annual General Meeting, with the exception
of duclaring a cdividend, the consideration of the accounts, balance sheets, and thea



reports of the Directors and Auditors, and the appointment of, and the fixing of the
ramuneration of, the Auditors.

{b) Every nolice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act a~ to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall ba sent to the Directors and to the Auditor s
for the time being of the Company

6. (a) Clause 40 in Table A shall be read and constiued as if the words "at the time
when the Meeling proceeds to business" were added at the end of the first sentence.

(b) f a quorum is not present within half an hour from the time appointed for a General
Meeting the General 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 Directors
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeling shall be
dissolved.

(c) Clausc 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIREGT ORS

7. (a}) Clause B4 in Table A shali not apply to the Gompany.

(b) The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General 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 Ditectors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table # and by these Articles expressed to be vasted in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses 73 lo 80
(inctusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeling unless either:-

{iy heis recommended by the Direclors; or

(ii) nct less than fourteen nor more than thirty-five clear days before the daie
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meating has been given to the Company of the intention to propose thal person
for appointmenrt, together wilh nolice executed by that person of his willingness to be
appointed.

{e) Subject to paragraph (d) above, the Company may by Qrdinary 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.

{fy The Directors may appaint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, proviued that the appointment does
not cause the number of Direclors 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 Duectors may exercise all the powers of the Company to borrow money without
iimit as 1 amount and upon such terms and in such manner as they think fit, and subject
(in the case of any secunty convertible into shares) to Section 80 of the Act to grant
any mortgage. chaige 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 lo his appointor as such appointor may by notice in
writing to the Company from lime to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director o represent more than one Director, and an alternate
Ditector shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vole 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 gquorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall he vacated if he becomes incapable by reason of iliness
or injury of managing and admmistering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GHRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of the Company conferred by Clause
3iti of the Memorandum of Association of the Gompany and shall be entitted to retain any
benadis received by them or any of them by reason of the exercise of any such powers.

(b) Clause &/ in Table A shall not apply to the Gompany.

PROCEEDINGS OF D'ECTORS

12. ta) A Direclor may vole. at any meeting of the Directors 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 resolution as aforesald his vote shall be counted: and in relation
to any such resolution as aforesaid he shal (whelher or not ha shall vote on the same)
be taken into account in calculating the quorum present at the neeting.

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




INDEMNITY

13. (1} Every Director or other officer cf the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain os incur In
or aboui the oxecution of the duties of his office or otherwise in relation therelo,
including any Hakility 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
refief is granted to him by the Court, and no Director or other officer shali be liable
for any loss, damage or mistortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto. Bul 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 tha Company.
TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any reason
therefor, deciine to register the transfer ot a share, whether or not it is a fully paid
share, and the first senlence of Clause »4 it Tabie A shall not apply to the Company.

Names and addresses of subscribers

1. Instant Companies Limiled,
2, Baches Street,
London N1 8UB

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

—rerm AL i e i e— e A Y 2k AT— T — T

Dated this 4th day of January, 1988,

Witness to the above Signatures:Terry Jayne,
2, Baches Street,
London N1 6UB
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
- of ~

ARGAS L.IMLTED

PRELIMINARY

1. The regulations comtainad in Table A in the Schedule to the Companiee
(Table A to F) Regulations 1985 (as amendad by the Companias (Tables A to F)
(Amendment) Regulations 1985) shall, except as hereinafter provided and so far
as not inconsistent with the provisions of these Articles, apply to the
Comnany to the exclusion of all other regulations or articles of association,
peferencaes haerein to regulations are to regulations in the said Table A

PRIVATE COMPANY

2, The Company is a private company and accordingly the Company shall not:~

(1) offer to the public (whether for cash or otherwise) any shares in or
debentures of the Company; or

(2) allot or agree to allot (whather for cash or otherwise) any shares in
or debentures of the Company with & view to al' or any of those
shares or debentures being offerad for sale to .he public

INTERPRETATION

3. (1) In the first line of regulation 1 after the word "ragulations' the
words "and in any articles adopting in whole or in part the same"
shrll be inserted

(2) In these Articles ;-

(a) unless the context otherwise reguires *the fo]lﬁwwnmLﬁﬁsﬁﬂ&ﬁdﬁ
have the following meaningsi-— y

w2 8 SEP 1983
M ORI
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"the Act" means the Companies Act 1985

"Additional Director" means any director for the time
being appointed and holding office
pursuant to Article 17(3)

"Ual Shares® means the "A" Shares of 10 pence
each in the share capital of the
Company from time to time

"R Shares" means the "B" Shares of 10 pence
each in the share capital of the
Company from time to time

“"deemed transfer notice" means a transfer notice de.med to
be given under any provision of
these Articles or any Relevant
Agreemant

"director” means any director of the Company
{including a Special Director or
an Additional Director

"the Management means the management agreement
Agreement"” referred to and defined in the
Relevant Agreement

"paid up" means, in relation to a share,
that such share is paid up or
cradited as paid up

"Preferred Ordinary maan. e Praferred Ordinary

Shares" Shares of 10 pence each in the
share capital of the Company from
time to time

YRalevant Agreement"” means the Joint Venture Agreement
macle on the date of adoption of
these Articles between MSC (Waste)
Limited, Biotreatment Limited,
Coal Products Limited, Cheshire
County Council and Methane
Developments Limited or any other
agreement relating (in whole or in
part) to the management of the
Company which is binding from time
to time on the Company and the
membets and which (expressly or by
implication) supplements and/or
prevails over any provisions ofl
these Articles

"share" means a share in the capital of
the Company of whatever class
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“"Special Director" means any person for the time
being appointed and holding office

pursuant to Article 17{1) or
Article 17(2)

"Special Director Share" means the Special Director Share
of 10 pence in the share capital
of the Company

"transfer notice" has the meaning attributed thereto
in Article 10(1)

(b) words or expressions the definitions of which are contained
o referred to in the Act or a Relevant Agreement shall he
construed as having the meaning thereby attributed to them
but excluding any statutory modification or amendment
theraof not in Force on the date of adoption of these
Articles

{¢) words importing the singular number shall include the
plural and vice versa, words importing the masculine shall
include the feminine and neuter and vice versa, and words
importing persons shall include bhodies corporate,
unincorporated associations and partnerships

(Y references to Articles are raferences to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs in the Article
or references to sub—paragraphs of the paragraph in which
the reference appears

(3) A special or extraordinary rasolution shall be effective for any
purpose for which an ordinary resolution is expressed to he
regquired under any provision of the regulations or these Articles

SHARE CAPITAL

4, The authorised share capital of the Company at the date of adoption
of these Articles is £1,000, divided into 1000 Preferred Ordinary Shares
of 10 pence each, 1000 "A" Sharas of 10 pence each, 1000 "B" Shares of 10
pence each, 1 Special Director Share of 10 pence and 6999 unclassified
shares of 10 pence each.

The dividand and capital rights attaching to the respective classes
of sharas shall be as followsi-

(1) DIVIDEND

The profits of the Company in respect of each financial year of the

Company shall be uppliced as Tollows: -

{(a) first in paying to the holders of the Preferred Ordinary Shares
a Fixed non-cumulative prefarential net cash dividend of such
amount as is equal to 1B8% per annum of the amount subscribed
(including any premium) from time to time on each Prefarirad
ordinary Share or so much thereof
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as the distributable profit of the company allows payable within 14 days
after the annual general meeting at which the audited accounts of the
Company for the relevant financial year are presented; and

(b) any rermaining distributable profits shull be applied amongst the
holders of the "A" Shares and the "B" Shares (pari passu as if
the same constituted one class of share) and shall be paid at
the smme time as any fixed dividend payable on the Preferred
Ordinary Sharas.

Every Dividend shall be distributed to the appropriate shareholders
pro rata according to the amounts subscribed (including premium) on
the Shares held by them respectively and shall accrue on a daily
bhasls,

The holder of the Special Director Share shall not be entitled to
recaive any dividend,

(2) CAPITAL

On a return of assets on liguidation or otherwise the assets of the
Company remaining after the nayment of its liabilities shall be
applied first in paying to the holders of the Preferred Ordinary
Shares the subscription price (including premium) paid per share
together with a sum equal to any arrears, deficiency or accruals of
the dividend payable on the Preferred ordinary Shares calculated down
to the date of the return of capital and payable whether such
dividend has been declarad or earned or not and the balance of such
assets shall be distributable amongst the holders of the "A" Shares
(pari passuy as if credited as paid up on such shares).

ISSUE _OF NEW SHARES

5, (1) The issued share capital of the Company shall consist only of
Preferred Ordinary Shares "A" Shares and "B" Shares in equal
proportions (so that for each share of one class in issue there
shall at all times he one share of each of the other two classes
in tssue) and of one Special Director Bhare,

(2) ALl unissued shares in the capital of the Company for the time
being shall be issued only in such a manner as to establish or
maintain the proportions specified in param,caph (1) and so that
on eacii occasion (unless all the members otherwise agiree) "A"
Shares and "B" Shares are issued at the same price and otherwise
on the same taerms. After the First issue of shares made by Che
directors, nc share of any class shall be issued otherwise than
Lo members holding shares of the same class. #As between holders
of the same class any shares shall be issued in proportion to
their existing holdings of such shares or in such other
proportions as may be agreed between them

(3) Subject as aforesaid and subjact to Section 80 of the Act, all
unissued sharas shall be at the disposal of the directors who
may allaot, grant options over or otharwise dispose of them to
such persons ab such times and generally on such terms and

g
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conditions as they thirk proper provided that no shares shall be
issued at a discount

(4) Section 89(1) and sub-sections (1) to (&) of Section 90 of the
Act shall not apply to the Company

ALTERATION OF SHARE CAPITAL

6. Except with the prior written consent of all the members the nowers
referred to in regulations 3, 32, 33, 34 and 110 shall be exercised only
in such a manner as te maintain the proportions seecified in Article %(1)

LIEN

7. The lien conferred by requlation 8 shall attach alsc 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 registerad in the name of any
person indebted or under liability to the Company, whether he shall ba
the sole registeraed helder thereof or shall be one of two or more joint
holders for all moneys presently pavable by him or his estate to the
Company. Requlation 8 shall be modified accordingly

TRANSFER OF SHARES

8. (1) The directors shall refuse to register the transfer of any share
unless such transfer is permitted by, or is made pursuant to and
in accordance with Article 9 or Article 1C or the provisions of
any Relevant Agreement. The directors shall also refuse to
register the transfer of any share which is prohibited under
Article 11 or the provisions of any Relevant Agreement

(2) Subject to paragraphs (3) and (6), the directors shall not be
ertitled to decline to register the transfer of any share which
is permitted by, or is made pursuant to and in accordance with
Article 9 or Article 10 or the provisions of any Relevant
Aglreament

(3) For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the
provisions of any Relevant Agreemant, the directors may require
the Lransferor or the person named as transferce in any transfer
lodged for registration to furnish the Company with such
information and evidence as the directors may Lhink necessary or
relevant. Failing such information or evidence being furnished
to the satisfaction of the directors within a period of 28 days
after such request the directors shall be entitled to refuse to
register the transfer in question

(4) If a member or other person entitled to transfer a share at any
time attempts to deal with or dispose of the share or any
interest therein otherwise than in accordance with the
provisions of Article 9 or Article 10 or any Relevant Agreement
or in contravention of Article 11, he shall be deemed
imwediately prior to such abtempt te have given a transfur
notice in respect of such share
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(5) Where a transfer notice in respect of any sharc is deemed to
have been given under any provision of these Articles or under
any Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to Lhe same such
transfer notice shall be deemed to have been received by the
directors on the date on which the directors receive actual

notice of such facts and the provisions of Article 10 shall
apply accordingly

(6) The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share which would otherwise be permitted under these
Articles 1f it is a transfer -

(a) of a share on which the Company has a lien;

(b) of a share (not being a fully paid share) to a person of
whom they shall not approve

The First sentence of regulation 24 shall not apply
(7) Except As provided in Article 9, a member shall not be entitled
te transfer part only of the shares held by him For the time

being

PERMITTED TRANSFERS

Subject always to Articles 8, 10(14) and 11:~

(1) (a) Any member being a body corporate may at any time transfer
all (but not some only) of the shares held by it to «
membetr of the same group (as hereinafter defined)

(b) Where shares have been transferred under sub-paragraph (a)
(whether directly or by a series of transfers thereunder)
From a body corporate ("the transferor company® which
expraession shall not include a second or subsequent
transferor in such & series of transfers) to a member of
the same group ("the transferee company") and subsequently
the transferce company ceases to be a member of the same
group &s the transferor company then the transferee company
shall forthwith transfar the ralevant shares {(as
hereinafter definad) to the transferor company; and failure
so to Lransfer such shares within 28 days of the transferce
company ceasing to be a member of the same group as the
transferor company shall result in a transfer notice bnring
deemed immediately to be given in respect of the relevant
shares at a price determined in accordance with paragraph
(4Y(h) of article 10

{(c) For the purposes of this paragraph:-

(i) the expression "a member of the same group' means a
company which is for the time being a holding company
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nf which the transferor company is a wholly—owned
subsidiary or a wholly-owned subsidiary of the
transferor company ot of any holding company of which

the transferor company is a wholly-owned suhsidiary;
and

(ii) the expression 'relevant sharcs" means and includes
(so far as the same remain for the time being held by
the transferes company) the shares originally
transferred to the transferee company and any
additional shares issued or transferrer to the
transferee company by virtue of the ho.ding of the
relevant shares or any of them

fny member may at any time transfer all or any of his shares Lo
any person holding shares of the same class

Any memper may at any time transfer all or any of his shares to

any person with the prior written consent of all the other
membes

A transfer of any share pursuant to this article shall only be
treated as a permitted transfer for the purposes of these
articles if i% is & transfer of the entire legal and keneficial
interest in such share free from all liens, charges and other
encumbtances

PRE-EMPTION RIGHTS

Except as provided in Article 9 or alsewhere in these Articles,
hefare transferring or agreeing to transfer any share or any
intercst tharein (including for this purpose the assignment of
the beneficial interest in, or the creation of any charge or
olher sccurity interest over, such share or the renynciation or
assignment of any right to receive or subscribe for such share)
the narson proposing to transfer the same (“the propesing
transferor') shall be obliged to give notice in writing
("transfer notice'") Lo the directors that the proposing
transferor desires to transfer all of the shares then held by
him. Tn the transfer notice the proposing transferor shall
spacifyi~

(a) the nurber and class of shares which the proposing
transferor wishes to transfer ("the Tr vsfer Shares")

(b) the price at which the proposing transferor wishes to sell
the Transfer Shares and the ldentity of any parson who has
indicated & willingness Lo purchase the Transfer Sharas at
such prica;

A transfer notice shall be deemad to contain a condition {("Total
Transfar Condition") that unless all of the Transfer Shares are
sold pursuant to the following provisions of this Article none
ahall be so sold. The transfer rntice shall constitute the

Gomn
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directors as the agents of the proposing transferor empowered to
sell the Transfer Shares (together with all righte atcaching
thereto at the date of the transfer notice or at any time
thereafter) at the Transfer Price (as hereinafter defined) on
tha terms of this Article. Once given a transfer notice may not

be revoked save with the privr written consent of all the other
members '

Within seven days after the receipt of . transfer notice the
directors shall serve a copy of Lhat transfer notice on &ll the
members otner than the proposing transferor. In the case of &
deemed transfer notice the directors shall similarly serve
notice on all the members (including the proposing transferor)
notifying them that the same has been deemed to have been given

Subject as provided otherwise in these Articles or in any
Relevant Agreement the TransFer Shares shall be offered Tor
purchase (as hereinafter provided) at a price ("the Transfer
Price') determined in accordance with paragraph (4)

(a) If the tran.fer notice is not a deemed transfer notice then
the Transfer Price shall be the price specified by the
proposing traasferor in the transfer notice; or

(b) If the tran-fer notice is a deemed transfer notice or if
ahy proposed *ansferor giving a transfer notice does not
specify a trarsfer price the Transfer Price shall be such
price as shal. be ayreed in writing between all the members
or in the abhsence of such agreement (whebher by reason of
dizagreement, absence, death or otherwise) within 21 days
after the service of notices pursuant to paragraph (2) the
Transfar Price will be determined by an independent
Chartered Accountant of not less than Five years slanding
("the Expert") who shall be nominated by agreement between
all the members or failing such nomination within 14 days
after the request of any member to the others therefor
nominecad at the raguest of any member by the President for
the time being of the Institute of Chartered Accountants in
England and Wales., The Expert shall act as an expert and
not as an arbitrator and his written determination shall be
final and binding on the membars

The Expert will certify the open market value of the Transfer
Shares as at the date of the transf~r notive on the following
assumpbions and bases:-

(i) valuing the Transfer Shares as on arm's length sale between
a willing vendor and & willing purchaser;

ii) if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do so

ii) that the Transfer Shares are capable of being transferred
without restriction
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(iv) valuing the Transfer Shares as a rateable proportiomn of the
total value of all the issued shares of the Company which
value shall not be discounted or enhanced by reference to
the class of the Transfer ahares or the number thareof !

and the Transfer Price shall be such open market value as is
cartified by the Expert.

If any difficulty shall arise in appluing any of the foregoing
assumptions or basaes then such difficulty shall be resolved by

the Expert in such manner as he shall in his ahsolute discretion
think fit

The Company will use its best endeavours to procure that the
Expert detarmines the Transfer Price within 21 days of being
requested to do so

If the determination of the Transfer Price is referred to the
Expert the date of determination of the Transfer Price ("the
petermination Date") shall be the date upon which the directors
recaive the Expert’s determination of the Transfer Price in
ariting. If the Transfer Price is determined by written
agreement between all the members &3 aforesaid then the
pDetermination Date shall be the date on which such agreement is
made. IFf the Transfer ?rice is determined pursuant to paragraph
(4)(a) then the Determination Date shall be the date upon which
the direckors receive the transfer notice

The costs and expenses of the Expert in determining the Transfer
Price shall he borne as to one half by the proposing transferor
and as to the other half by the purchasers (as hereinafter
dafined) pre rata according to the number of Transfer shares
purchased by them unless none of the Transfer Shares are
purchagsed by the members pursuant to this Article by reason of
the operation of paragraph (10) in which event the proposing
transferor shall pay all of such costs and expanses

Within 7 days after the Determination Date the Transfer Sharee
shall be offered for purchase at the Transfer Price by e
directors in the first instance to those members who at the date
of the offer are ragistered as the respective holders of shares
of the same class as the Transfer Shares pther than the
propnsing transferor and, in the case of competition, shall be
sold to the acceptors in proportion (as nearly as may be without
involving Fractions or salling to any member a greater number of
Transter Shares than the maximum number applied for by him) to
the number of shares of that class then hald by them
respectively. If any of the Transfer Shares shall not be
capable of being allocated as aforesaid without involving
fractiong, the same shall be offered amongst the acceptors, o¥
some of them, in such proportions or in such manner as may hea
determined by lots drawn in respect thereof, nnd the lots shall
be drawn in such manner &s the directors shall think fit

.
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Tf all the Transfer Shares are not accepted by a member ot
members holding shares of the same class as the Transfer Shares
within the time limit for acceptance (determined as below) or if
there are no other holders of shares of that class the directors
shall (in the former case) within 7 days after the expiration of
such time as aforesaid (and in the latter case) immediately,
offer all the remaining Transfer Shares to the members holding
shares of the other classes of shares {(with offers bheing mede
firstly to the Preferred Ordinary shareholders, secondly to the
va" Shareholders, “hirdly to the "B" Shareholders and lastly, to
the holder of the Special Director Share) and the provisions of
paragraph (7) shall apply mutatis mutandis to suvch offer (save
that in the case of competition the Transfer Shares shall he
sold to the acceptors in proportion to the amounts paid up
(excluding any premium paid on subscription) on the shares then
held by them respectively)

Any offer made pursuant to paragraphs (7) or (8) shall be made
by notice in writing and shall specify:i—

(a) the number aid class of the Transfer Shares;

(b) the proportionate entitlement of the relevant member (on
the assumption that there will be competition for the
Transfaer Shares);

(¢) the Transfer Price;

W) t'at the transfer nctice is deemed Lo contain a Total
Transfer Condition; and

(e} a period (being not less than 21 days and not more than 42
days) within which the offer must be accepted or shall lapse

(10} (a) 1f hy the foregoing procedure the directors shall not

raceive acceptances From membetrs in respect of all of the
Transfer Shares within the period(s) of the aforesaid
offar(s) they shall forthwith give notice in writing of
that fact to all the members, whereupon the holders of at
least three quarters in nominal value of the issued shares
of the Company (excluding the shares held by the proposing
transferor) shall be entitled within 14 days of the date of
sarvice of that notice to nominate (by giving notice in
writing to the directors signed by each such holder or on
his behalf and which may consist of several notices in the
ke form) any person or persons (whether or not & member)
10 has expressed his willingness in writing to purchase
all or any ~f those Transfar Shares in respect of which
acceptances have not been received at the Transfer Price as
the purchaser(s) of all or some such Transfer Shares (and
the directors shall be deemed to have made offers of such
shares accordingly); Provided that if any suct nominated
purchaser shall fail to complete any such purchase in
accordance with this Article the members (other than those
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who did not sign the aforesaid notice(s)) shall be jointly

and severally liable to complete such purchase in place of
that nominated purchaser

(b) No offer of Transfer Shares made by the directors pursianl
to this Article shall be capable of acceptance until all of
the Transfer Sharaes shall have been accepted. TIf by the
foregoing procedure the directors shall not receive
acceptances in respect of all the Transfer Chares within
the peried(s) of the aforesaid offer(s) they shall
Forthwith give notice in writing of that fact to the
proposing transferar and none of the Transfer Shares will
be sold to the members (or any person ar persons nominated
pursuant to sub—paragraph (a)) pursuant to this article,
Subject as provided belnw, the proposing transferor may
within a period of 6 months after the date of the
directors' said notice sell all (but not some only) of the
Transfer Shares to any person at any price which is not
less than the Transfer Price (after deducting, where
appropiiate, any net dividend or other distribution
declared, paid or made after the date of the transfer
notice in respect of the Transfer Shares and which has been
or is to be retainad by the proposing transferor);

(11) If any member or members or person or persons nominated pursuant

(12)

to paragraph 10(a) ("purchaser" or "purchasers") shall within
the period(s) of the aforessid offer(s) agree to purchase all of
the Transfar Shares tha di-,ctors shall forthwith give notice in
wirlting as hereinafter men’.ioned to the proposing transferor and
to the purchasers and thereupon the proposing transferor shall
hecome hound upen payment of the Transfer Price to the proposing
transferor (whase receipt shall be a good discharge to the
purchase, the Company and the directors therefor, none of whom
shall be bound to see Lo the application thereef) to transfer to
each purchaser those Transfer Shares accepted by him. Evary
such notice shall state the name and address of each purchaser,
the number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion
of the purchase (being not less than 7 days nor more than 28
days after the date of the said notice and not being at a place
outside England). Subject to the giving of such notice the
purchase shall be completed at the time and place appointed by
the diractors

If a proposihg transferor, having become bound to transfer any
Transfer Shares pursuant to this Article, makes default in
transfarring the same the directors may authorise some person
(who shall he deemed to be the attorney of the proposing
transferor for the purpose) to execute the necessary instrument
of transfaer of such Transfer Sharas and may deliver it on his
behalf and the Company may receive the purchase money and shall
thareupon (subject to such instrument being duly stamped) cause
the transferee to be registered as the holder of such Transfer
Sharas and shall hold such purchase money on behalf of the
propesing transferor, The Company shall not be bound to carn or

10
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pay interest on any moneys so held. The receipt of the Company
for such purchase money shall be a good discharge to the
transferee who shall not be bound to see to the spplication
thereof, and after the name of the transferce hes been entered
in the register of members in purported exercise of the
aforesaid power the validity of the proceedings shall not be
guestioned by any person

(13) Without prejudice to the generality of Article 8(3), Che
directors may require to be satisfied that any shares being
transferred by the proposing transferor pursuant to paragraph

(10)(b) are being transferred in pursuance of a bona fide sale
for the consideration stated in the transfer and if not so

satisfied may refuse to register the instrument of transfer
(14) (a) 1In this paragraph a "Relevant Event! means!-—
(i) in relation to a member being &n individual:—
{aa) such membar bhecoming hankrupt; or

(bb) such member dying; or

(ce) the happening of any such event as is referred to
in paragraph (¢) of regulation 81;

(ii) a member making any arrangement or composition with
his creditors generally;

(iii) in relation to a member beiny a body corporate:—

(.a) & receiver, manager, administrative receiver or
cdnrinistrator is appointed of such member or over
all or any part of its undertaking or assets; or

(bb) such member entering into liquidation (othc * than
a voluntary liquidation for the purpose of & bona
fide schome of selvent amalgamaticn or
reconstruction);

(cc) such member ceasing to be controlled (as defined
by Section 534 of tha Income and Corporation
Taxes Act 1970) by the person(s) who controlled
such member on the date on which it became a
member of the Company or on the date of adoption
of these Articles (whichever shall be the later)

(k) Upon the happening of any Relevant Event the member in
gquestion shall be deemed to have immediately given a
transfer notice in respect of all the shares as shall then
be registered in the name of such member

(¢) If the Relevant Event shall e the death or bankruptcy of a
member and if the shares ("the unsold shares") which are

-1l
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offered to the memberrs pursuant to the transfer notice
deemed to bhe given under sub-paraaraph (b) shall not be
sold to the members (or any of them) then, after the
expiration of the period during which the unsold shares
might have been purchased by a member or members pursuant
thereto, the person who has become entitled to the unsold
shares in consequence of the death or bankruptcy of the
member shall be entitled either:--

(i) to sell the unsold shares to any person in the same
manner and subject to the same conditions (mutatis
mutandis) as a proposing transferor could under
paragraph (10); or

(ii) te elect at any time to be registered himself as the
holder of the unsold shares (bui so that such election
shall not give rise to any obligation to serve &
transfer notice in respact of the unsold shares)

an obligation to transfer a share under the provisions of this
article shall be deamed to be an ohligation to transfer the
entire legal and beneficial interest in such share free From any
lien, charge or other encumbrance

The provisions of this Article may be waived in whole or in part
in any particular case with the prior written consent of all The
members

MANDATORY TRANSFER

Upon tarmination of the Management Agreement for whatever ramson
the holder of "B" Shares shall forthwith sell and transfer to
khe holders of the "A" Shares, all of the "B" Shares held by the
npt shareholder at the price of 10 pence per share and the
holders of the "A" Sharas shall purchase such shares and ba
obliged tc accept such transfer and te ay tie purchase price to
the "B" Shareheolder.

The proportion of the "B" Shares to be sold and transferred to
an "a" Shareholder pursuant to this Article shall be th=
proportion (as nearly as may be without involving fractions)
which the number of "A" Shares held by such "A" Shareholder
hears to the total number of "A" Shares in issue.

The provisions of paragrpah 12 of Article 10 shall apply mutatis
mutandis to any transfer of "B" Shares required to be made
pursuant to this Article 11 as if the holder of the "B" Shares
were +he proposing transferor refarred to therein, as if the "B"
Shares held by such holder were the Transfer Shares referred to
and as if the pelevant holder or holders of "a" shares were the
relevant transferce or transferces refarred lo.

Forthwith upon the transfer of the "g" Shares to the "A"

shareholders pursuant to this article each of the "B" Ghares so
transferred shall automatically convert, and bhe deemed to he

-12—
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converted into an "A" Share and the Company shall issue new
share certificates in respect thereof and together with the
Shareholders and the Specixl Directors shall take al. necessary
and appropriat. action to perfect and effect such conversion and
send all necessary returns tothe Registrar of Companies.

PROCEEDINGS AT GENERAL MEETINGS

2 (1) Three members present in parson or by proxy shall be a guorum
for each general meeting of which one shall be or represent a
holder of any of the Preferred Ordinary Shares, w2 shall be or
reprasent a holder of any of the "A" Shares and one a4all be or
represent a holder of any of the "g!' gshares. Reg.lation 40
whall be modified accordingly

(2) Regulation 41 shall be read as if the words "and if at the
adjournad meeting a quorum is not proesent within half an hour
from the t%» cppointed therefor, or if during the meeting a
gquorum ceases to be present, such adjourned meeting shall be
dissolv. wers ndded to the end thereof

(3) In regulation 44 the words "of the class of shares the holders
of which appointed him as director" shall he substituted for the
words "any class of shares in the company"

(4) An instrument appointing a proxy may, in the case of a
corporation, be signad on its behalf by a director or the
secretary thereof or by its duly appointed sttorney or duly
authorised representative

(5) The instrument appointing a proxy to vote st a meetirg shall he
deemed also to confer authority to vote on & poll on the
election of a chairman and on & motion to adjourn the meeting

(6) The chairman of a general meeting shall nct be entitled to a
second or casting vote. Regulation 50 shall not apply

13, Any such resolution in writing as is referred to in regulation 53
may, in the case of a corporation, be signed on its behalf by a director
or the secretary thereof »r by its duly appointed attorney or duly

authorised representative

VOTES OF MEMBERS

14, (1) Subject as provided below in this paragraph and to any other
special rights or restrictions as to voting attached to any
shares by or in accordance with thase Articles, on a show of
hands every member who (being an indivicdual) is present in
person or (haing a corporation) is present ny a duly authorisad
representative, not being himself a member entitled to vote,
shall have one vcte and on a poll every member sball have ona
vote for every share of which he is the holder; Provided that:—

w13
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(a) the holder of the Special Director Share shall not be
entitled to vote at any general meeting but shall be

entitled to receive proper notice of and to attend at any
general meeting; and

(b) none of the holders of the Preferred Ordinary Shares, the
np" Sharaes and the "B" Shares shall have any right to vote
upon a resolution for the removal from office of any
SpecialDirector appointed by the holder of the Special
Director Share.

(2) Regulation 54 shall not apply
CLASS RIGHTS

15. Whenever the capital uf the Company is divided into different classes
of shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up, with the consent in writing of the
holders of three fourths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of that class but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to General Meetings of the Company shall,
mutatis mutandis, apply, except that the necessary quorum shall be
two persons at least holding or representing by proxy one third in
nominal amount of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum as above defined is
hot present those members who are prasent shall be a quorum), and
that the holders of shares of the class shall, on a poll, have one
yote in respect of every share of the class held by them respectively
provided that, without prejudice to the generality of this Article,
the rights attached to each separate class of shares (including the
special Director Share) shall be deemed to be varied:—

(1) by any alteration or increase or reduction of the authorised or
issuad capital of the Company or of any of its subsidiaries, or
by any variation of the rights attached to any of the Shares for
the time being in the capital of the Company or of any of its
subsidiaries; or

(ii) by the sale of the undertaking of the Company or of any of its
subsidiaries or any substantial part thereof; or

(iii) by the calling of a Meeting of the Company for the purpose of
considering a resolution to approve & contract by the Company to
purchase any of its shares; or

(iv) by the calling of a meeting of the Company for the wurpose of

considering a resolution for amending the Mamorandum or Articles
of Association of the Company.

ru] fom
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AL TERNATE DIRECTORS

Any director (other than an alternate director or an Additional
Director) may at any time appoint any person (including another
director) to be an alternate director and may at any tine
terminate such appoin.ment. Any such appointment or termination
of appointment shi 1l be effected in like manner as provided in
Article 17(4). The same person may be appointed as the
alternate director of mere than cone director

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 office or if his appointor ceases to he a
director

an alternate director shall be entitled to receive notices of
meetings of the directors and of any committee of the directors
of which his appointor is a member and shall be entitled to
attend and vote as a director and be counted in the quorum at
any such meeting at which his appeintor is not petsonally
present and generally at such meeting to perform all 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 of the relevant class. It
shall not be necessary to give notices of meetings to an
alternate director who is absent from the United Kingdom. If an
alternate director shall be himself a director or shall attend
any such meeting as an alternate for more than ane director his
voting rights shall be cumulative, but he shall count as only
one for the purpose of determining whether a quorum is present.
Tf his appointor is For the time being absent firom the United
Kingdom ur temporarily unable to act through ill-health or
disability his signature to any resolution in weiting of the
directors shall be as effective as the signature of his
appointor. An alternate director shall not (save as aforesaid)
have power to act as a director nor shall he ha deemed to be &
director for the purposes of these Articles

an alternate director shall he entitled to contract and be
interested in and henefit Ffrom contracts or arrangemants or
transactions and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not be entitled
+ou raceive from the Company in respect of his appointment as
alternate director any remuneration

Regulations 65 to 69 shall not apply

APPOTNTMENT AND_RETIREMENT OF DIRECTORS

So long as each of M § C Waste Limited, Biotreatment Limited and
Coal Products Limited is the holder of shares in the capital of
the Company which confer not less than 7.5% of the votes which
may be cast at any genaral meeting of the Company each of them
shall be entitled by notice in writing to the Company to appoint
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two directors and by like notice to remove such directors and at
any time and from rime to time by like notice to appoint any
other person to he a director in the place of a director so
ramoved. Any director so appointed shall be a "MSCW Special

Director", "CPC Special Director® or "Bio Special Director" as
the case may be

(2) The holder of the Special Director Ghare shall be entitled by
notice in writing to the Company to appoint twoe directors and hy
like notice to remove any of such directars and at any time and
feom time to time by like notice to appoint any other person ta
he a director in place of a director so removed. Any director
so appointed shall be a "CCC Special Director!

(3) The Special Directors shall be entitled together to appoint one
or more additional directors and any such additional director
may be removed by notice in writing to that effect being given
to the Company by any three Special Directors. Any director so
apprinted shall be an Additional Director

{4) A notice of appointment or removal of a director pursuant Lo
this Article shall take effect upon lodgment at the registerad
office or on delivery to a meeting of the directors or on
delivery to the secretary

(5) Every directur appointed pursuant to this Article shall hold
office until he is either removed in manner provided by this
Article or dies or vacates office pursuant to regulation 81 (as
modified by Article 20) and neither the company in general
maeting nor Lthe directors siall have power to fill any such
VACANGY

(6) Any diractor appeinted pursuant to this article shall be at
liberty From time to time to make such disclosure to his
appointor(s) as to the business and affairs of the Company and
its subsidiaries as he shall in his absolute discretion determine

(7) Toere shall not at any time be more than 8 Special Rirectors
18. The directors shall not be subject to retirement by rotation and
accordingly regulations 73 to 75 shall not apply and all other references

in the regulations to retirement by rotation shall be disregardod

19, No director shall be appointed otherwise than as provided in these
Articles. Regulations 76 to 80 shall not apply

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20, Regulation 81 shall be modified by deleting paragraph (e) thereof.
The office of a director shall also be vacated if he shall be removed
from office as herein befora providod
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REMUNERATION OF DIRECTORS

21. The directors shall not be entitled to any remuneration. Regulation
82 shall not apply

PENSIONS

29 The directors may not give or award pensions, annuities, gratuities
ard superannuation or other allowances or benefits to any person.
Ragulation 87 shall not apply

PROCEEDINGS QF DIRECTORS

23. Except during pericds when there are, for whatever reason, no Special
Directors the quorum for the transaction of the business of the directors
shall be one MSCW Special Director, one CPC Special Director, one Bio
Special Directar and one CCC Special Director

In the event that at any duly convened meeting of ithe directors the
meeting is not so quorate, or if during the meeting such a quorum ceases
to be present, the meecing shall be adjourned to the same day in the next
weel. at the same time and place (or to such other day, and at such other
time and place as a majority of the Special Directors may agree in
writing) and at such adjourned meeting the gquorum shall ke any four
Special Directors

24. All business arising at any meeting of the directors or of any
committee of the directors shall be determined only by resolution passed
by a majority of votes. In the case of an equality of votes, the
chairman shall not have & second or casting vote

25, The holder or holders of the majority of the "A" Shares sh3ll be
entitled to appoint one of the Special Directors to be the chairman of
the Company and of the board of directors and may at any time renove that
parson trom office and appoint another parson in his place. Every such
appointment or remcval shall be effacted by notice in writing in like
manner as provided in Article 17(4). If no chairman is appointed, or, if
at any meeting of the directors he is unwilling to preside or is not
present within Five minutes after the time aprointed for the meating, the
special Directors who are present at the meeting, may appoint one of
their number to be the chairman of the meeking. Regulation 91 shall not
apply

26, (1) Unless otherwise agreed in writing by all of the Special
Directors in any particular case, at least 14 clear days' notice
in writing shall be giver to each director of every meeting of
the directors

(2) It shall not be necessary to giva any such notice to any
director For the time being absent from the United Kingdom

] 7=



"

MJP/KMT/KH/16"08—88/0136w
(3) Regulation 111 shall be read as if the words “except that a

notice calling a meeting of the directors need not he in
writing” were deleted therefrom

(4} Each such notice shall: -

(3) bhe senit to the address notified from time to time by each
director to the secretary (or, if there is none at that
time., the chairman) as his address for the service of such
hotices (or if no address has heen so supplied, to his last
known address);

(b) contair an agenda specifying in reasonable detail the
matters to be discussed at the relevant meeting;

(¢) he accompanied by any relevant papers for discussion at
such meeting

(5) Any such notice may he delivarad personally or by first class
prepaid letter and shall be deemed to have been served if by
delivery when delivered and if by first class letter 48 hours
aFtar posting

(6) Exnept ag may be agreed by all of tha Special Directors in any
particular case, no business or rasolution shall be transacted
or passed at any meeting of the directors except as was fairly
disclosed in the agenda For such meeting

27, Appropriate complete minutes of each meeting of the directors shall
be maintained by the Company and copies thereof distributed to the
diractors as soon as reasonably practicable after the meating shall have
baen held

28. A director who is in any way whather directly or indirectly
interested in a transaction or arrangement or proposed transaction or
arrangement with the Company may vote in respect of any such transaction
or arrangemant or proposad transaction or arrangement or any mattaer
arising thereout and if he does so vote his vote shall he counted and he
shall be capable of constituting a quorum at any meeting of the directors
at which any such transaction or arrangement or proposed transaction or
arrangement shall come bafare the board of directors for consideration
and may retain for his own absolute use and benefit all profits and
advaptages directly or indirectly accruing to him thereunder or in
conseguance thereof. Regulations 94 to 97 shall not apply

29, The Special Directors may delegate any of their powers to a
management committee consisting of one or more diractors. Aany such
delegation may be made subject ko any condition the Special Directors may
{mpose and may he revoked or altered, Subject to any such conditions,
the proceedings of a conmittee shall be governed by the articles
regulating the proceedings of directors so far as they are capable of
applying
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BORROWING POWERS

30. The directors acting as a Board may exercise all the powers of the
Company to bhorrow mehey, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and subject as
otherwise provided in these articles to issue debentures, debenture stock
and other securities whether outright or as security for any debt,
liability or obligation of the Company, or uf any third party

ACCOUNTS AND INFORMATION

31. Every member shall be entitled, either himself or through his agents
duly authorised in writing, during the Company 's normal hours of business
to inspect and take capies of the bhooks of account and all other records
and documents of the Company and each of its subsidiaries on giving not
less than 48 hours, written notice to the secrntary (or, if there is none
for the time being, the chairman)., The Company shall give each such
member all such tacilities as he may reasonably raquire for such purposes
including the use of copying facilities. The Company may make a
reasonable charge for any copies taken but otharwise shall not charge for
any facilities requested as aforesaid. Regulation 109 shall not apply

NOTICES

32, A notice sent by prot ahall be deamed to be given at the time when
the same was posted. The sacond sentence of regulation 115 shall not
apply

TNDEMNITY
33, Subject to the provisions of and so far as may be parmitted by law,
avery director, auditor, secretary or other officer of the Company shall
be entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any liabilily
incurred by him in deflanding any proceedings, civil or criminal, which
relate to anything done or ow.tted or alleged to have heen done or
omitted by him as an officer or employee of the Company and in which
judgment is given in his favour (or the procaedings are otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief frem liability in respect of any
such act or omission in which relief is granted to him by the Court.
Regulation 118 shall not apply

OVERRIDING PROVISIONS

34, (1) Notwithstanding the provisions of these Artacles the directors
shall be obliged, so far as may be permitted by law, to act in
all respacts in accordance with and give effect to any Relevant
Agreement

(2) Where the approval, agreemeni or consent of any member ar
director is required undar any provision of these Articles to
any particular matter, such approval, agreement or consent may
be given subject to such terms and conditions as that member or
diractor may reguire and any breach of such terms and conditions
shall ipso facto be doemed to be a breach of these Articlas
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COMPANIES FORM No. 122

Notice of consolidation, division,

- sub-~division, redemption or
cancellation of shares, or conversion,
re~conversion of stock into shares

Pleasa do not Pursuant to section 122 of the Companies Act 1985
wiite in
this margin

To the Registrar of Companies . For official use Company number
Please complete il e —
lagibly, preferably | A N RQagota‘l
in blaci type, or | T N

bold block lettering Name of company

*Insert full name *

.- ARGAS LIMITED
of company

gives notice that:

In accordance with an ordinary resolution passed on |7 ‘& S, 1988,
the existing authorised share capital of the company be varied as follows: -

1. By the re-designation of the two existing issued shares into twenty 'A'
shares df 10p each,

2. The conversion of all unissued sharesinto shares of 10p each.
3, The further re-desidgnation of the unissued shares into:

1,000 Preferred Ordinary shares
980 'A' ghares

1,000 'B' ghares

1 gpecial director share

6,999 un-designated shares

tinsert Dircctor, Signed %I//%cbo% 7”’507/’ (dl/:e&?é/). Designationt Date ( /th“ SKM (0’ &5/

Secretary,
Administrator,
Administrative

F‘Secegl‘;i';,?zge"el"a’ Presentor's name, address and For official use
(ap‘;,?,opﬂam reference (if any): General Section Post room

ALSCP WILKINSON
INDIA BUILDINGS
WATER STREET

LIVERPOOL L2 ONH

MJP/EMT

The Soalicitors’ L_aw Stationery Soclety ple, 24 Gray's Inn Road, London VWC1X BHR 41337 igigg?
! 501 704ZI
* kK % *

Companies G122
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NO. 2250123

Companies Act 1985

ORDINARY AND
SPECIAL RESOLUTIONS
-y P
ARGAS LIMITED

Passed I‘Th/(:am 1988

AT AN EXTRAORDINARY GENERAL MEETING of the above named company duly
convened and held at Dock Office, Trafford Road, Manchester on

1988 the following Resolutions were duly passed,
Resolutions Number 1 and 2 as Ordinary Resolutions and Resolution humba i

3 as a Special Resolution:—

ORDINARY RESOLUTIONS

1., 1. THAT the existing authorised share capital of the Company be and is
hereby varied by the te-designation of the two existing issued
shares into twenty 'A' Shares of 10 pence each, the vonversion of
a8l unissued shares into shares of 10 pence each and the further
re~dasignation of 980 of the unissued shares into 'a! Shares, the
re~designation of 1000 of the unissued shares into "Praferred
Ordinary Shares®™ of 10 pence each, the re-designation of 1000 of
the unissued shares into 'B' Shares of 10 pence each and the
re~designation of 1 unissued share into 1 Special Director Share of
10 pence (the balance of the unissued shares remaining as
undesignated shares) and THAT all of such shares shall have
attached thereto the rights set out in the new Arti of...
Association proposed to be adopted pursuant to the _pfec'cufﬁ“-“;“'f*ﬁ?ﬁ”ﬁ"‘ l

Resolution set out below. 12 4 JUN pge
e M Ching

b . b
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THAT the diractors be generally authorised during the period of five
years from the date of passing this Resolution to exercise all powars of
the Company to allot relevant securitirs (as defined in Section #0 of
the Companies Act 1905), provided that the nominal value of the relevant
securities allotted under this authority shall not exceed the nominal

value of the present unissued share capital of the Company .

SPECTAL RESOLUTION

THAT the regulations set out in the printed document marked "a"
submitted to this Meeting and for the purposes of identification signed
by the Chairman thereof be and they are hereby approved and adopted as
the Articles of Association of the Company in substitution for and to
the exclusicn of its existing Articles of Association.

Chairman
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THE COMPANIES ACT 1985

0

OMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

- f -

ARGAS LIMLITED

PRELTIMINARY

1. The regulations contained in Table A in the Schadule to the Companies
(Table A to F) Regulations 1985 (as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985) shall, excapt as hereinafter provided and so far
as not inconsistent with the provisions of these Articles, apply to the
Company to the exclusion of all othep regulations or articles of association.
References herein to regulations are to regulations in the said Table A

PRIVATE COMPANY

2. The Company is a private company and accordingly the Company shall not:—

(1)

(2)

3. (1)

(2)

offer to the public (whether for cash or otherwise) any shares in or
debentures of the Company; or

allot or agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of those
shares or debentures being offered for sale to the public

INTERPRETATION

In the first line of regulation 1 after the word "regulations" the
words "and in any articles adopting in whole or in part the same"
shall be inserted

In these Articles;-

(a) unless the context otherwise requirg ~thawfollowing expressions
have the following meanings:-— /] MBSKEG}R\MI;&:(MK
2.0 M 1wy
=1 gt Coeg
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"the Act™

"additional Director"

Illlﬁll Shar‘esll

IIHBH Sharesll

“deamed transfer notice”

"director"

"the Managemernt

Agireement"

"paid up"

"Praferred Ordinary
Sharas®

"Relevant Agreement"

"shatre"

means the Compmnies Act 1985

maans any director for the time
being appointed and holding office
pursuant to Article 17(3)

means the "A" Shares of 10 pence
each in the share capital of the
Company from time to time

means the "B" Shares of 10 pence
each in the share capital of the
Company from time to time

means a transfer notice deemed to
be given under any provision of
these Articles or any Relevant
Agreemant

means any director of the Cempany
(including a Special Director or
an Additional Director

means the management agreement
refarred to and defined in the
Relevant Agreement

means, in relation to a share,
that such share is paid up or
credited as paid up

means the Preferred Ordinary
Shares of 10 pence each in the
share capital of the Company from
time to time

means the Joint Venture Agreement
made on the date of adoption of
these Articles between MSC (Waste)
Limited, Biotreatment Limited,
Coal Products Limited, Clieshire
County Council and Methane
Developments Limited or any other
agreement relating (in whole or in
part) to the management of the
Company which is binding from time
to time on the Company and the
members and which (expressly or by
implication) supplements and/or
prevails over any provisions of
these Articles

means a share in the capital of
the Company of whatever class



(3)

(k)

(¢)

(d)

"Special Director" means any person for the time
being appointed and holding office
pursuant to Article 17(1) or
Article 17(2)

"8pecial Director Share" means the Special Director Share
of 10 pence in the share capital
of the Company

"transfaer notice" has the meaning attributed thereto
in Article 10(1)

words or expressions the definitions of which are contained
or referred to in the Act or & Relevant Agreement shall be
construed as having the meaning thereby attributed to Lthem
but excluding any statutory modification or amendment
thereof not in force on the date of adoption of thase
Articles

words importing the singular number shall include the
plural and vice versa, words importing the masculine shall
include the feminine and neuter and vice versa, and words
importing persons shall include bodies corporate,
urincorporated associations and partnerships

refairences to Articles are references to these Articles and
references to paragraphs and sub-paragraphs are, unless
otherwise stated, references to paragraphs in the Article
or referaences to sub-pari graphs of the paragraph in which
tha reference appears

A spacial or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution is expressed to ba
required under any provision of the regulations or these Articles

SHARE CAPITAL

4. The authorised share capital of the Company at the date of adoption
of these Articles is £1,000, divided into 1000 Preferred Ordinary Shares
of 10 pence each, 1000 "A" Shares of 10 pence each, 1000 "B" Shares of 10
prhce each, 1 8pecial Director Share of 10 pence and 6999 unclassified
shares of 10 pence each,

The dividend and capital rights attaching to the respective classes
of shares shall be as follows -

(1) DIVIDEND

The profits of the Company in respect of each financial year of the
Company shall be applied as followsi-

(a)

first in paying to the holdaers of the Preferred Ordinary Shares

a fixed non-cumulative prefarential net cash dividend of such
amount as is egual to 15% per annum of the amount subscribed

(including any premium) from time to time on each Prefarrad

Ordinary Share or so much thereof
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- as the distributable profit of the company allows payable within 14 days

after the annual general meating at which the audited accounts of the
. Company for the relevant financial year are piesented; and

(2)

(b} any remaining distributable profits shall be applied smongst the
holders of the "A" Shares and the “B" Shares (peri passu as 1Ff
the same constituted one class of share) and shall be paid at
the same time as any fixed dividend pavable on the Preferred
Ordinary Shares,

Every Dividend shall be distributed to the appropriate shareholders
pro rata according to the amounts subscribed (including premium) on

ghe_Shares held by them respectively and shall accrue on a daily
aslis,

The holder of the Special Diractor Share shall not bhe entitled to
receive any dividend.

CAPITAL

On a return of assets on liguidation or otherwise the assets of the
Company remaining after the payment of its liabilities shall he
applied first in paying to the holders of the Preferred Ordinaty
Shares the subscription price (including premium) paid per share
together with a sum equal to any arrears, deficiency or accruals of
the dividend payable on the Preferred ordinary Shares calculated down
to the date of the return of capital and payable whether such
dividend has been declared or earned or not and the balance of such
assets shall be distributable amongst the holders of the A" Shares
(pari passu as if crodited as paid up on such shares),

ISSUE OF NEW SHARES

(1) The issued share capital of the Company shall consist only of
Prefarrad Ordinary Shares "A" Shares and "B" Shares in equal
proportions (so that for each share of one class in issue Lhare
shall at all times be one share of each of the other two classes
in issue) and of cne Special Director Share.

(2) All unissued shares in the capital of the Company for the time
being shall be issued only in such a manner as to establish or
maintain the proportions specified in paragraph (i) and so that
on each occasion (unless all the members otherwise agree) “A"
Shares and "B" Sharas are issued at the same price and otherwise
on the same terms, After the first issue of shares made br the
directors, no share of any class shall be issued otherwise than
to members holding shares of the same class. As between holders
of the same class any shares shall be issued in proportion to
their existing holdings of such shares or in such other
proportions as may be agreed between them

{(3) Subject as aforesaid and subject to Section 80 of the Act, all
unissued shares shall be at the disposal of the directors who
may allot, grant opltions over or otherwise dispose of them to
such persons at such times and generally on such terms and



conditions as they think rroper providad that no shares shall be
issued at a discovnt

(4) Section 89(1) and sub-sections (1) to (6) of Section 90 of the
Act shall not apply to the Company

ALTERATION OF SHARE CAPITAL

6. Except with the prior written consent of all the members the powers
refarred to in regulations 3, 32, 33, 34 and 110 shall be exercised only
in such a manner as to maintain the proportions specified in Article 5(1)

LIEN

7. The lien conferred by regulation 8 shall attach also to fully paid up
shares and the Company shall also have a Tirst 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 holder theraeof or shall be one of two or more joint
holders for all moneys pre.ently payable by him or his estate to The
Company. Regulation 8 shall be modified accordingly

TRANSFER OF SHARES

8., (1) The uirectors shall refuse to register the transfer of any share
unless such transfer is permitted by, or is made pursuant to and
in accordance with Article 9 or Article 10 or the provisions of
any Relevant Agreement. The directors shall alsc refuse Lo
register the transfer of any share which is prohibited under
Article 11 or the provisions of any Relevant Agireement:

(2) Subject to paragraphs (3) and (6), the directors shall not be
entitled to decline to register the transfer of any share which
is permitted by, or is made pursuant to and in accordance with
Article 9 or Article 10 or the provisions of any Relevant
Agtreement

(8) For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or under the
provisions of any Relevant Agreement, the directors may require
the transferor or the person named as transferee in any transfer
lodged for registration to furnish the Company with such
information and evidence as the directors may think necessary or
relevant, Failing such information or evidence being furnished
to the satisfaction of the directors within a period of 28 days
after such request the directors chall be entitled to refuse to
tegister the transfer in question

(4) If a member or other person entitled to trensfer a share at any
time attempts to deal with or dispose of tha share or any
interest therein otherwise than in accordance with the
provisions of Article 9 or Article 10 or any Relevant Agreement
or in contravention of Article 11, he shall be deemed
immediately prior to such attempt to have given a transfer
notice in respect of such share



(%)

(6)

(7

Where a transfer notice in respect of any share is deemed to
have been given under any Qrouision of these Ariicles or under
any Relevant Agreement and the circumstances are such that the
directors are unaware of the facts giving rise to the same such
transfer notice shall be deemed to have been received by the
directors on the date on which the directors receive actual
notice of such facts and the provisions of Article 10 shall
apply accordingly

The directors may, in their absolute discretion and without
assighing any reason therefor, decline to register any transfer
of any share which would otherwise be permitted under these
Articles if it is a Lransferi-—

(8) of a share on which the Company has a lien;

(b) of a share (not being a fully paid share) to a pet son of
whom they shall not approve

The first sentence of regulation 24 shall not apply

Except as provided in Article 9, & member shall not be entitled
to transfer part only of the shares held by him for the time
being

PERMITTED TRANSFERS

9. Subject always to Articles 8, 10(14) and 11:—

(1)

() Any member being a body corporate may at any time transfer
all (but not some only) of the shares held by it to a
membar of the same group (as hereinafter defined)

(v) Where shares have been transferred under sub-paragraph (a)
{(whether directly or by a series of transfers thereunder)
from a body corporate (“the transferor company" which
exprassion shall not include & second or subsequent
transferor in such a series of transfers) to a member of
the same group (“"the transferee company") and subsequently
the transferee company ceases to be a member of the same
group as the transferor company then the transferee company
shall forthwith transfer the relevant shares (as
herairafter defined) to the transferor company; and failure
so to transfer such shares within 28 days of the transferee
company ceasing to be a member of the same group as the
transferor company shall result in a transfer notice being
deemed immediately to be given in respect of the relevant
shares at a price determined in accordance with paragraph
(4)(h) of Article 10

(¢) For the purposes of this paragraph:-—

(i)} ‘the expression "a member of the same group" means a
company which is for the time being a holding company



(2)

(3)

(4)

10, (1)

of which the transferor company is a wholly—owned
subsidiary or a wholly—-ownad subsidiary of the
transferor company or of any holding company of which
the transferor company s a wholly—owned subsidiary;
and

(ii) the expression "relevant shares" means and includes
(so far as the same remain for the time being held by
the transferee company) the shares originally
transferred to the transferee company and any
additional shares issued or transfarred to the
transferee company by virtue of the helding of the
relevant shares or any of them

Any member may at any time tiransfer all or any of his shares Lo
any person holding shares of the same class

Any member may at any time transfer all or any of his shares to
any person with the prior wiitten consent of all the other
membes

A transfer of any share pursuant to this Article shall only be
treated as a permitted transfer for the purpeses of these
Articles if it is a transfer of the entire legal and beneficial
interest in such share free from all liens, charges and othepr
encumbrancas

PRE-EMPTICN RIGHTS

Except as provided in Article 9 or elsewhare in these Articles,
before transferring o agreeing to transfer any share or any
interest therein (including for this purpose the assignment of
the heneficial interest in, or the creation of any charga or
other security interest over, such share or the renunciation or
assignment of any right to receive or subscribe for such share)
the person proposing to transfer the same ("the proposing
transfaror") shall he obliged to give notice in writing
("transfer notice") to the directors that the proposing
transfaeror desires to transfer all of the shares then held by
him, In the transfer notice the proposing transferor shall
specify -

(a) the number and class of shares which the proposing
transferor wishes to transfer ("the Trangfer Shares")

(b) the price at which the proposing transferor wishes to sell
the Transfer Shares and the identity of any peirrson who has
indicated a willingness to purchase the Transfer Shares at
such price;

A transfer notice shall be deemed to contain a condition (“Total
Transfer Condition") that unless all of the Transfer Shares are
sold pursuant to the following provisions of this firticle none
shall be so sold., The transfer notice shall constitute the



(2)

(3)

(4)

directors as the agents of the proposing transferor empowered to
sall the Transfer Sharas (together with all rights attaching
thereto at the date of the transfer notice or at any time
thereafter) at the Transfer Price (as hereinafter defined) on
the terms of this Article, Once given a transfer notice may not

be revoked save with the prior written consent of all the othar
mambears

Within seven days after the receipt of a transfer notice the
directors shall sorve a copy of that %ransfer notice on all the
members other than the proposiny transferor. In the case of a
deemed transfer notice the directors shall similarly serve
notice on all the members (including the proposing transferor)
notifying tham that the same has been deemed to have been given

Subject as provided otherwise in these Articles or in any
Relevant Agreement the Transfer Shares shall be offered for
purchase (as hereinafter provided) at a price ("the Transfer
Price") determined in accordance with paragraph (4)

(a) If the transfer notice is not a deemed transfer notice then
the Transfer Price shall be the price specified by the
proposing transferor in the transfer notice; or

(b) If the transfer notice is a deemed transfer notice or if
any proposed transferor giving a transfer notice does not
spacify a transfer price the Transfer Price shall be such
price as shall he agreed in writing between all the members
or in the absence of such agreement (whether by reason of
disagreement, absence, death or otherwise) within 21 days
after the service of notices pursuant to paragraph (2) the
Transfer Price will be determined by an independent
Chartered Accountant of not less than five years standing
("tha Expert") who shall be nominated by agreement betwean
all the members or failing such nomination within 14 days
after the request of any member to the others therefor
nominated at the recquest of any member by the President for
the time being of the Institute of Chartered Accountants in
England and Wales, The Expert shall act as an expert and
not as an arbitrator and his written determination shall be
final and binding on the members

The Expert will certify the open market value of the Transfer
Shares as at the date of the transfer notice on the following
assumptions and bhases:—

(i) valuing the Transfer Shares as on arm's length sale between
a willing vendor and a willing purchaser;

(ii) if the Company is thun carrying on business as a going
concern, on the assumption that it will continue to do so

(iii) that the Transier Shares are capable of being transferred

without restriction



(5)

(6)

(7)

(iv) valuing the Transfer Shares as a rateable propoirtion of the
total value of all the issued shares of the Company which
value shall not be discounted or enhanced by reference to
the class of the Transfer Shares or the number thereof;

and the Transfer Price shall be such open market value as is
certified by the Expert.

If any difficulty shall arise in applying any of the foregoing
assumptions or bases then such difficulty shall be resolved by
the Expert in such manner zs he shall in his absolute discretion
think fit

The Company will use its best endeavours to procure that the

Expert determines the Transfer Price within 21 days of being
requested to do so

If the determination of the Transfer Price is referred to the
Expert the date of determination of the Transfer Price ("the
Determination Date") shall be the date upon which the directors
receive the Expert's determiration of the Transfer Price in
writing., If the Transfer Price is determined by written
agreement between all the members as aforesaid then the
Determination Date shall be the date on which such agreement is
made. If the Transfer Price is determined pursuant to paragraph
(4)(a) then the Determination Date shall be the date upon which
the directnrs receive the transfer notice

The costs and expenses of the Expert in determining the Transfer
Price shall be borne as to one half by the proposing transferor
and as to the other half by the purchasers (as hereinafter
defined) pro rata according to the number of Transfer Shares
purchased by them unless none of the Transfer Shares are
purchased by the members pursuant to this Article by reason of
the operation of paragraph (10) in which event the proposing
trangferoir shall pay all of such costs and axpenses

Within 7 days after the Determination Date the Transfer Shares
shall be offered for purchase at the Transfer Price by the
directors in the first instance to those members who at the date
of the offer are registered as the respective holders of shares
of the same class as the Transfer Shares other than the
proposing transferor and, in the case of competition, shall be
sold to the acceptors in proportion (as nearly as may he without
involving fractions or selling to any member a greater number of
Transfar Shares than the maximum number applied for by him) to
the number of shares of that class then held by them
respectively. If any of the Transfer Shares shall not he
capable of being allocated as aforesaid without involving
fractions, the same shall he offered amongst the acceptors, or
some of them, in such proportions or in such manner as may be
determined by lots drawn i - respect thereof, and the lots shall
be drawn in such manner as the directors shall thimk Fit



(8) If all the Transfer Shares are not accepted by a mamber or
membars holding shares of the same class as the Transfer Shares
within the time limit for acceptance (determined as betow) or if
there are no other holders of shares of that c¢lass the directors
shall (in the former casae) within 7 days after the expiration of
such time as aforesaid (and in the latter case) immediately,
offer all the remaining Transfer Shares to the membars holding
shares of the other classes of shares (with offers being made
firstly to the Preferred Ordinary Shareholders, secondly to the
"a" shareholders, thirdly to the "B" Sharcholders and lastly, to
the holder of the Special Director Share) and the provisions of
paragiraph (7) shall apply mutatis mutandis to such offer (save
that in the case of competition the Transfer Shares shall be
sold to the acceptors in proportion to the amounts paid up
(excluding any premium paid on subscription) on the shares then
held by them respectively)

(9) Any offer made pursuant to paragraphs (7) or (8) shall be made
by notice in writing and shall specify:-

(a)
¢))

(¢)

(d)

(e)

(10) (a)

the number and class of the Transfer Shares;

the proportionate antitlement of the relevant member (on
the assumption that there will be competition for the
Transfer Shares);

the Transfer Price;

that the transfer notice is deemed to contain a Total
Transfer Condition; and

a period (being not less than 21 days and not more than 42
days) within which the offer must be accepted or shall lapse

If by the foregoing procedure the directors shall not
Feceive acceptances from members in respect of all of Lhe
Transfer Shares within the period(s) of the aforesaid
offer(s) they shall Fforthwith give notice in writing of
that fact to all the members, whereupon the holders of at
least three guarters in nominal value of the issued shares
of the Company (excluding the shares held by the | roposing
transfaeror) shall be entitled within 14 days of the date of
sarvice of that notive to nominate (by givim notice in
writing to the directors signed by each such nulder or on
his behalf and which may consist of several notices in the
like form) any person or persons (whether or not a member)
who has expressed his willingness in writing to purchase
all or any of those Transfer Shares in respect of which
acceptances have not baen received at the Transfer Price as
the purchaser(s) of all or some such Transfer Shares (and
the directors shall be deemed to have made offers of such
shares accordingly); Provided that if any such nominated
purchaser shall fail to complete any such purchase in
accordance with this Article the members (other than those

10



who did not sign the aforesaid notice(s)) shall be jointly

and severally liable to complete such purchase in place of
that nominated purchaser

(b) No offer of Transfer Shares made by the directors pursuant
to this Article shall be capable of acceptance until all of
the Transfer Shares shall have heen accepted. If by the
forrgoing procedure the directors shall not receive
acceptances in respect of all the Transfer Shares within
the peried(s) of the aforesaid offer(s) they shall
forthwith give notice in writing of that fact to the
proposing transferor and none of the Transfer Shares will
be sold to the members (or any person or persons nominated
pursuant to sub-paragraph (a)) pursuant to this Article.
Subject as provided below, the proposing transferor may
within a period of 6 months after the date of the
directors’ said notice sell all (but mot some only) of the
Transfer Shares to any person at any price which is not
less than the Transfer Price (after deducting, where
appropriate, any net dividend or other distribution
declared, paid or made after the date of the transfer
notice in respect of the Transfer Shares and which has been
o is to be retained by the propesing transferor);

(11) If any member or members or person or persons nominated pursuant

(12)

to paragraph 10(a) ("purchaser" or "puirchasers") shall within
the period(s) of the aforesalid offer(s) agree to purchase all of
the Transfer Shares the directors shall forthwith give notice in
wiriting as hereinafter mentioned to the proposing transferor and
to the purchasers and thereupon the proposing transferor shall
become hound upon payment of the Transfer Price to the proposing
transferor (whose receipt shall be a good discharge to the
purchase, the Company and the directors therefor, none of whom
shall be bound to see to the application thereof) to transfer to
each purchaser those Transfer Shares accepted by him. Every
such notice shall state the name and address of each purchaser,
the number of Transfer Shares agreed to be purchased by him and
the place and time appointed by the directors for the completion
of the purchase (baing not less than 7 days nor more than 28
days after the date of the said notice and not being at a place
outside England). Subject to the giving of such notice the
purchase shall be ¢ompleted at the time and place appointed by
the directors

If a proposing transferor, having bhecome bound to transFer any
Transfer Shares pursuant to this Article, makes default in
transferring the same the directors may authorise some person
(who shall be deemed to be the attorney of the proposing
transfaror for the purpose) to execute the necessary instrument
of transfer of such Transfer Shares and may deliver it on his
behalf and the Company may receive the purchase money and shall
theraupon (subject to such instrument heing duly stamped) cause
the transferee to bhe registered as the holder of such Transfer
shares and shall hold such purchase money on behalf of Lhe
proposing transferor. The Company shall not be bound to earn or

—1 L



(13)

(14)

pay interest on any moneys so held. The receipt of the Company
for such purchase money shall be a good discharge to the
transfeiee who shall not be hound to see to the application
thereof, and after the name of the transferee has been entered
in the register of members in purported exercise of the
aforesaid power the validity of the proceedings shall not he
questioned by any person

Without prejudice to the generality of Article 8(3), the
directors may require to be satisfied that any shares being
transferred by the proposing transferor pursuant to paragraph
(10)(b) are being transferred in pursuance of a bona fide sale
for the consideration stated in the transfer and if not so
satisfied may refuse to register the instrument of transfer

(a) In this paragraph a "Relavant Event" means:-—
(i) in relation to a member being an individual:-
{am) such member bhecoming bankrupt; or
(bb) such member dying; or

(cc) the happening of any such event as is referred to
in paragraph (¢} of regulation 81;

(ii) a member making any arrangement or composition wit -
his crediters generally;

(ili) in relation to a member being a body corporate:—

(aa) a receiver, manager, administrative receiver or
administrator is appointed of such member or over
all or any part of its undertaking or assets; or

(bb) such member entering into liquidation (other than
a voluntary liquidation for the purpose of a bona
fide scheme of solvent amalgamation or
reconstruction);

(ec) such membar ceasing to be controlled (as defined
by Section 534 of the Income and Corporation
Taxes Act 1970) hy the person(s) who conttollad
such member on the date on which it became a
member of the Company or on the date of adoption
of these Articles (whichever shall be the later)

(b) Upon the happening of any Relevant Event the member in
quastion shall be deemed to have immediately given &
transfer notice in respect of all the shares as shall then
be registered in the name of such member

(¢} If the Relevant Event shall be the death or bankruptcy of a
member and if the shares ("the unsold shares") which are

o] P



11,

(15)

(16)

(1)

(2)

(3)

(4)

offered to the members pursuant te thue transfer notice

deemed to be given undar sub—paragraph (k) shall not be
sold to the members (or any of them) then, after the
expiration of the period during which the unsold sharesg
might have been purchased by a member or members pursuant
thereto, the person who has become entitled to the unsold
shares in consequence of the death or bankruptcy of the
member shall he entitled either:-—

(1) to sell the unsold shares to any person in the same
marmer and subject to the same conditions (mutatis
mitandis) as a proposing transferor could undear
baragraph (10); opr

(ii) to elect at any time to be registeraed himself as the
holder of the unsold shares (but so that such election
shall not give rige to any obligation to serve a
transfer notice in respect of the unsold shares)

An obligation to transfer a share under the provisions of this
Article shall be deemed to be an obligation to transfar the
entire legal and heneficigl interest in such share free from any
lien, charge or other encumbrance

The provisions of this Article may be waived in whole or in part
in any particular case with the prior written consent of all the
members

MANDATORY TRANSFER

Upon termination of the Management Agreement For whatever reason
the holder of "gn Shares shall forthwith sell and transfer to
the holders of the "a" Shares, all of tha "B" Shares held by the
"B ““areholder at the price of 10 pence ber share and the

he  or  of the "A" Sharaes shall purchase such shares and he

ol Lo accept such transfar and to pay the purchase price to
the "B" shareholder.

The proportion of the "B" Shares to he sold and transferred to
an "A" Shareholder pursuant to this Article shall ha the
braoportion (as nearly as may be without invelving fractions)
which the number of v Shares held by such "g" Shareholdar
bears to the total number of "A" Shares in issue,

The provisions of paragrpah 12 of Article 10 shall apply mutatis
mutandis to any transfer of "B" Shares required to be made
Pursuant to this Article 11 as if the holder of the "B" Shares
Were the proposing transferor referred to therein, as if the »g"
Shares held by such holdar were the Transfer Shares referrad Lo
and as if the relevant holder or holders of "A" shares ware the
relevant transferce or transferees referred to.

Forthwith upon the transfer of the "B" Shares to the "a"

Share! olders pursuant to this Article each of the "B* Shares so
transfarred shall automatically convert, and be deemed to be

] G



12, (1)

(2)

(3)

(4)

(5)

(6)

converted into an "A" Share and the Company shall issue new
share certificates in respect thereof and together with the
Shareholders and the Special Directors shall take all necessary
and appropriate action to perfect and effect such conversion and
send all necessary returns tothe Registrar of Companies.

PROCEEDINGS AT GENERAL MEETINGS

Three members present in person or by proxy shall be a guorum
for each general meeting of which one shall be or represent a
holder of any of the Preferied Ordinary Shares, one shall be or
represent a holder of any of the "A" Shares and one shall be or
represent a holder of any of the "B" Sharas. Regulation 40
shall be modified accordingly

Regulation 41 shall be read as if the words "and if at the
adjourned meeting a guorum is not prasent within half an hour
from the time appointed therefor, or if during the meeting a
quorum ceases to be present, such adjourned meeting shall be
dissolved" were added to the end thereof

In regulation 44 the words "of the class of shares the holders
of which appointed him as directoph shall be substituted for the
words "any class of shares in the company

An instrument appointing a proky may, in the case of a
coirporation, be signed on its behalf by a director or the
secretary thereof or by its duly appointed attorney or duly
authorised representative

The instrument appointing a proxy to vote at a meeting shall be
deemed also to confer authority to vote on a poll on the
election of a chairman and on a motion to adjourn the meeting

The chairman of a general meeting shall not be entitled to a
second or casting vote, Regulation 50 shall not apply

13. Any such resolution in writing as is referred to in regulation 53
may, in the case of a corporation, be signed on its behalf by a director
or the secretary thereof or by its duly appointed attorney or duly
authorised representative

14, (1)

VOTES OF MEMBERS

Subject as provided belew in this paragraph and to any other
special rights or restrictions as to voting attached to any
shares by or in accordance with these Articles, on a show of
hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised
representative, not being himself a member entitled to vote,
shall have one vote and on a poll every member shall have ohe
vota for every share of which he is the holder; Provided that:—
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(a) the holder of the Special Director Share shall not be
entitled to vote at any general meeting but shall be
entitled to receive proper notice of and to attend at any
genaral meeting; and

(b) none of the holders of the Preferred Ordinary Shares, the
"A" shares and the "B" Shares shall have any right to vote
upon a resolution for the removal from office of any
Speciallirector appointed by the holder of the Special
Director Share.

(2) Regulation 54 shall not apply

CLASS RIGHTS

. Whenever the capital of the Company is divided into different classes

0: shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or
in contemplation of a winding up, with the consent in writing of the
holders of three fourths of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a separake
meeting of the holders of the shares of that class but not
otherwise. To every such separate meeting all the provisions of
these Articles relating to Genersl Meetings of the Company shall,
mutatis mutandis, apply, except that the necessary quorum shall be
two persons at least holding or representing by proxy one third in
nominal amount of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum as above defined is
not present those members who are bresent shall be & quorum), and
that the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the class held by them respectively
provided that, without prejudice to the generality of this Article,
the rights attached to each separate class of shares (including the
Special Director Share) shall be deemed to be varied:-

(i) by any alteration or increase or reduction of the authorised or
issued capital of the Company or of any of its subsidiaries, o
by any variation of the rights attached to any of the Shares for
the time being in the capital of the Company or of any of its
subsidiaries; op

(ii) by the sale of the undertaking of the Company or of any of its
subsidiaries or any substantial part thereof; or

(iii) by the calling of a Meeting of the Company for the purpose of

considering a resolution to approve a contract by the Company to
purchase any of its shares; or

(iv) by the calling of a meeting of the Company for the purrpose of

considering a resolution for amending the Mamorandum or Articles
of Association of the Company.
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16. (1)

(2)

(3)

(4)

(5)

17, (1)

ALTERNATE DIRECTORS

Any director (other than an alternate director or an Additional
Director) may at any time appoint any person (including another
director) to be an alternate director and may at any time
terminate such appointment. Any such appointment or termination
of appointment shall be effected in like manner as provided in
firticle 17(4). The same person may be appointed as the
alternate director of more than one director

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 office or if his appointor ceases to be a
director

An alternate director shall be entitled to receive notices of
meetings of the directors and of any committee of the directors
of which his appointor is a member and shall be entitled to
attend and vote as a director and be counted in the quorum at
any such meeting at which his appointor is not personally
present and generally at such meeting to perform all functions
of his appointor as a director and for the purposes of the
proceadings at such meeting the provisions of these Articlas
shall apply as if he were a director of the relevant class. It
shall not be necessary to give notices of meelings to an
alternate director who is absent from the United Kingdom. If an
alternate director shall be himself a director or shall attend
any such meeting as an alternate for more than one director his
voting rights shall be cumulative, but he shall count as only
one for the purpose of determining whather a quorum is present.
If his appointor is for the time being absent from the United
Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the
directors shall be as effective as the signature of his
appointor. An alternate director shall not (save as aforesaid)
have power to act as a diraector nor shall he be deemed to be a
director Tor the purposes of these Articles

An alternate director shall be entitled to contract and be
interested in and benefit from contracks or arrangements or
transactions and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not he antibled
to receive from the Company in respact of his appointment as
alternate director any remuneration

Regulations 65 to 69 shall not apply

APPOINTMENT AND RETIREMENT OF DIRECTORS

So long as each of Manchester Ship Canal Company, Biotreatment
Limited and Coal Products Limited is the hoider of shares in the
capital of the Company which confer not less than
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(2)

(33

(4)

(5)

(6)

(7)

7.5% of the votas which may ke cast at any general meeting of
the Company each of them shall be entitled by notice in writing
to the Company to appoint two directors and by like notice to
remove such directors and at any time and from time to time by
like notice to appoint any other person to be a director in the
place of a director so removed. Any director so appointed shall
be & "MSCW Special Director", "CPC Special Director" or "Bio
Special Director'" as the case may be

The holder of the Special Director Share shall be entitled by
notice in writing to the Company to appoint two directors and by
like notice to remove any of such directors and at any time and
frrom time to time by like notice to appoint any other person to
be a director in place of a director so removed. Any director

s0 appointed shall be a "CCC Special Director”

The Special Directors shall bhe entitled together to appeint one
o more additional directors and any such additional director
may be removed by notice in writing to that effect being giwvern
to the Company by any three Special Directors, Any director so
appointed shall be an Additional Director

A notice of appeintment or removal of a director pursuant to
this Article shall take effect upon lodgment at the registered
office or on delivery to a meeting of the directors or on
delivery to the secretary

Every director appointed pursuant to this Article shall hold
office until he is either removed in manner provided by this
Article or dies or vacates office pursuant to regulation 81 (as
modified by Article 20) and neither the company in general
meeting nor the directors shall have power to TFill any such
vacancy

Any director appointed pursuant to this Article shall be at
liberty from Lime to time to make such disclosuire to his
appointor(s) as to the businese and affairs of the Company and
its subsidiaries as he shall in his absolulte discretion determine

There shall not at any time be more than 8 Special Directors

18, The directors shall not be subject to retirement by rotation and
accordingly regulations 73 to 75 shall not apply and all other references
inh the regulations to retirement by rotation shall be disregairded

19, No di

Articles,

ractor shall be appointed otherwise than as provided in these
Regulations 76 to 80 shall not apply

DISQUALTFICATION AND REMOVAL OF DIRECTORS

20. Regulation 81 shall be modified by deleting paragraph (e} thereof.
The office of a director shall also be vacated if he shall be renoved
from office as herein bhefore provided
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REMUNERATION OF DIRECTORS

21, The directors shall not be entitled to 'many remuneration. Regulation
82 shall not apply

PENSIONS

22, The directors may not give or award pensions, annuities, gratuities
and superannuation or other allowances or henefits to any person,
Regulation 87 shall not apply

PROCEEDINGS OF DIRECTORS

23, Excapt during periods whaen there are, for whatever reason, no Special
Diraectors the gquorum for the transaction of tha husiness of the directors
shall ke one MSCW Special Direcltor, one CPC Special Director, one Bio
Special Director and one CCC Special Director

In the event that at any duly convened meeting of the directors the
meeting is nhot so quorate, or if during the meeting such a quorum ceases
to be present, the meeting shall be 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 & majority of the Special Directors may agree in
writing) and at such adjourned meeting the quorum shall be any four
Special Directers

24, All business arising at any meeting of the directors or of any
committee of the directors shall be determined only by resolution passed
by & majority of votes. In the case of an equality of votes, the
chairman shall not have a second or casting vote

25, The holder or holders of the majority of the "A" Shares shall be
entitled to appoint one of the Special Directors to be the chairman of
the Company and of the hoard of directors and may at any time remove that
person from office and appoint another person in his place. Ewvaery such
appointment or removal shall bhe effaected by notice in writing in lilke
manher a&s provided in Article 17(4). If no chairman is appointed, or, if
at any meeting of the directors he is unwilling to preside or is not
present within five minutes after the time appointed Ffor the meeting, the
Special Directors who are present al the meeting, may appoint one of
their numbar to be the chairman of the meeting, Regulation 91 shall not

apply

26, (1) Unless otherwise agreed in writing by all of the Special
Directors in any particular case, at least 14 clear days' notice
in writing shall be given to each director of every meeting of
the directors

(2) It shall not be necessary to give any such notice to any
director for the time being absent from the United Kingdom

] Bue



{8) Regulation 111 shall he read as if the words "except that a
notice calling a meeting of the directors need not be in
writing" were deleted therefrom

{4) Each such notice shall;~

(a) be sent to the address notified from time to time by each
director to the secretary (or, if there is none ali that
time, the chairman) as his address for the service of such
notices (or if no address has bean so supplied, to his last
known address);

(b) contain an agenda specifying in reasonable detail the
matters to he discussed at the relevant meeting;

(¢) be accompanied by any relevant papers for discussion at
such meeting

() Any such notice may be delivered personally or by first class
prepaid letter and shall be deemaed to have been served if by
delivery when delivered and if by first class letter 48 hours
after posting

(6) Except as may be agreed by all of the Special Directors in any
particular case, no husiness or resolution shall be transacted
or passed at any meeting of the directors except as was fairly
disclosed in the agenda for such meeting

27, Appropriate complete minutes of each meeting of the directors shall
be maintained by the Company and copies thereof distributed to the
directors as soon as reasonably practicable after the meeting shall have
been hald

28. A director who is in any way whether directly or indirectly
interested in a transaction or arrangement or proposed transaction or
arrangement with the Company may vote in respect of any such transaction
or arrangement or proposed transaction or arrangement or any matter
ariging thereout and if he does so vote his vote shall be counted and he
shall be capable of constituting a quorum at any meeting of the directors
at which any such transaction or arrangement or proposed transaction or
arrangamant shall come before the board of directors for consideration
and may retain for his own absolute use and henefit all profits and
advantages directly or indirectly aceruing to him thereunder or in
consequence thereof, Regulations 94 Lo 97 shall not: apply

29. The Special Directors may delegate any of their powers to a
management committee consisting of one or more directors. any such
delegation may be made subject to any condition the Special Directors may
impose and may be revoked or altered., Subject to any such conditions,
the proceedings of a committee shall be governed by the Articles
regulating the proceedings of directors so far as they are capable of

applying
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BORROWING POWERS

~ 30. The directors acting as a Board may exercise all the nowers of the

Company to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and subject as
otherwise provided in these Articles to issue debentures, debenture stock
and other securities whether outright or as security for any debt,
liawility opr obligation of the Company, or of any third party

AGCOUNTS AND INFORMATION

31, Every member shall be entitled, aither himself opr through his agents
duly authorised in writing, during the Company's normal hours of business
to inspect and take copies of the books of account and all other records
and documents of the Company and each of i’ subsidiaries on giving not
imss than 48 hours, written notice %o the secratary (or, if there is none
for the time being, the chairman), The Company siimall give each such
member all such facilities as he may reasonably require for such pPUIrposaes
including the use of copying facilities, The Company may make =
reasonable charge for any copies taken but otherwise shall not charge for
any facilities requested ag aforesaid, Regulation 109 shall not apply

NOTICES
32. A notice sent by nost shall be deemed to be given at the time when
the same was posted. The second sentence of regulation 115 shall not
apply

INDEMNITY

33. Bubject to the provisions of and so far as may be permitted by law,
avery director, auditor, sacretary or other officer of the Company shall
be entitled to be indemnified by the Company against all costs, charges,
lossce, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation theraeto including any liability
incurred by him in defending any proceedings, civil or criminal, thich
relate to anything done or omitted or alleged to have baen done or
omitted by him as an officer or empioyea of the Company and in which
judgment is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for rellef from liability in respect of any
such act or omission in which relief is granted to him by the Court.
Regulation 118 shall not apply

OVERRIDING PROVISIONS

34. (1) Notwithstanding the provisions of these Articles the directors
shall be obliged, so far as may be permitted by law, to act in
all raspects in accordance with and give effect to any Relevant
Agreament

(2) Where the approval, agreement or consent of any member or
director is required under any provision of these Articles Lo
any particular matter, such approval, sgreement or consent may
pe given subject to surh teras and conditions ag that member op
director may require and any breach of such terms and conditions
shall ipso facto be deemed to be a breach of these Articles
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COMPANY NO: 2250123

THE COMPANIES ACT, 1985
PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF ARGAS LIMITED

We, the undersigned, being together all the rémbers of the above pamed
Company do hereby resolve, and so that the same shall take effect as &
Special Resolution pursuant to clause 53 of Table A in the Schedule to
the Companies (Table A to F} Regulations 1985, as applied to the Company.,
as follows:—
THAT:—
The name of this Company be and is hereby changed to
Arpley Gas Limited.

Dated.. 1t February, 1989

gz

duly authorised director of

MSC Waste(Ldynited.
} ”7%'1
imly aufhorigia director of
imd &«J—r&ul M L it

) o ”?) ',
iy authoised/Airector of ,@S\Mm -
Biotreatment Limited.

I Aewriiny

7
duly authorised director of ,7!4 QVQNM\D f 0165
Methane Develogment Company Lirmdited.

éh;ly al.ntl.u;fiseé for Chéshire

Coumnty Council:
£40
...@ yr-:\.Zhal. g % ws 6/&4

H.WIJ'

o
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2250123

| hereby certify that

vy ARGAS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ARPLEY GAS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 MARCH 1989

Ao dhoan,

MRS, . MOBS

an authorised officer

HCOO6B



Please do not
write in this
margin

Please complete
leaibly, preferably
in black type, or
bold biock lettering

* insert full n!me
of company

»

Note

Please read notes
1 to 4 overleaf
belore completing
this form

I delete as
appropriate

Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an ac¢counting reference period

Pursuant to section 225(1} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

For official use  Company number
[l B iy |

L v P J

To the Registrar of Companies

LTl AR

Name of company

« ARPLevy LA MATE D

GAS

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of Y a——
the company is to be treated as coming, or as having IR RN
come, to an end is ' ' -
Day Month Year
The current accounting reference period of the company y . . - ' ’ '
is to be treated as [shortened]{extended]t and [is to be 00 0 2 i e 19 0R
treated as having come to an end][wit-eeme-te-amend]t on i t 1 1 ! 1 i

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary][holding companyjt of

company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting refererce period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was mad relation to the company on
and it is still in fofce, X ° -
v ffﬁd‘ o N A
Signed //;(E )7)7 Designationt i&&;‘%{/? Date 2.9.9y%
r Rt~ = /

Receiver
{Scotiand) as
appropriate . .
Presentor’'s name address and For official Use
reference (if any): Ges .-7ai Section | Post room
Miss DT, Pratans i '
GATFE Heas€  Toanfike Rp
N
¢ Buetes ALl]  XASNDI4FSe [ 234
HP 1, Fne COMPANIES HOUSE @e/e9/9¢
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