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THE COMPANIES ACIS 1985 to 1989

PRIVATE CQMPANY LIMITED BY SHARES

MEMORANEDUM OF ASSCCIATICON
of

DMWSL 072 LIMITED

I. The nave of the Camany is "CMwWSL 072 Limited”.

IT. The Registered Office of the Company will be situate in England and

Wales.

IIXI. The cbjects for which the Campany is established are:—

(1)

(=)

{b)

{<)

(Q)

To carry cn the business of waste disposal contractors in all
their branches in the United Kingdom and elsewhere including
the collection, transportation, handling, treatment and/or
disposal of domestic, camercial, industrial, agricultural
and/or other waste and/or scrap.

To purchase, rent, lease, occupy, hire, construct, erect,
maintain, reclaim, restore and develop any lands, quarries,
clay pits, bulldings, transfer stations, and plant and
machinery in connecticon with the collectidon, transportation,
handlitg, treatment and disposal of waste or scrap.

To construct, erect, lay down, enlarge, alter and maintain
any roads, rallways, sidings, bridges, buildings, tanks,
drains, pipes, culverts, chamnels and plant and machinery,
sewage and other works or things necessary or cenvendent for
the Company's business.

To carvy on the business of carriers and haulage controcters

Ly ai) geans of (rancport by J1ang, sea, rall and indand
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waterway and to operate, work, repalr, maintain, equip and to
construct, purchase, sell, hire or lease lorries, trucks,

engines, rolling stock, ships or any other vehicles
appropriate for the carriage of passengers, goods, waste or
scrap.

To manufacture, purchase, sell, deal in, or otherwise dispose

of manures, chemicals, oilg, wvegetables, and other
substances, materials and things that may be dealt with in

connection with the c<ollection, transportation, handling,

treatment and disposal of waste,

To collect, prepare for market, distribute, lImport and export
landflll gas and gases of all kinds and to utilise and develop
for sale or use landfill gas and other sources of energy
genarally.

To carry on &1l or any of the trades or businesses of

builders and building contractors, civil and constructional

engineers, public works contractors, quarry owners,

quarriers, brick manufacturers, plunbers, excavators,

colliery proprietors, contractors for mining, road naking,

drainage, site levelling, embankment building and for the

erection of dams and culverts and all otre.r ¢ivil engineering

oparations and equipment and services for and in connecticn

with all aspects of the construction and oontracting

industry.

To acquire lands, mines, metals and minerals of any sort, and

mining and quarrying and other sirmdlar rights and to work any

mines or pits and to search for, bore for, work, win, and get

any of thae substances before menticned or reforred to, and to

exerclse any quarrying, mining, or similar rights aceired er
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to be acquired by the Company, and to mamifacture or treat or
subject to any process or processes any of the said
substances, and to let or sub-let on lease or otherwise,
sell, deal in, and dispose of or otherwise turn to profit any
of the sald lands, mines, metals, minerals, aggregates or
other substances or the products thereof either belonging to
the Campany or any other Campany or perscnsg, and generally to
carry on the business of land cwners, mineral owners, royalty
cvmers, miners and wholesalers, retailers, hirers,
manufacturers and providers of, and dealers in, any or all of
the metals, minerals, and other substances before referred
o, and for any of these purposes to act as agents or
licensees upen commlssion or otherwise,

To acquire by * xc-use, lease, exchange or otherwlse ILor
development, iLwes ment or resale and to traffic in land and
house and other pr. perty of any tenure o©or any interest
therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the
security of land or house or other property or any interest
therein, and whether erected or in course of erecticn, and
generally to deal in, traffic by way of sale, lease, exchange
or otherwise with land and house property and any other
property (whether real or perscnal) and to tixm the same to
account as may seem expedient, and in particular by
constructing, reconstructing, altering, repairing, inmproving,
decoraticns, fumiching, ard maintaining houses, flavs,
bungalows, offices, factories, warehouses, wharves,
buildings, works and conveniences of all kinds; and te manasgo
any land, bulldings or other property as aforesaid, wheother
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kelonging to the Covpany or not.

{1} To carry on bhusiness of advisers in relation to the administration

(2)

(3)

and organisation o industry and business and the training of
personnel for industiy ond business and to carry c¢n all or any of
the businesses of industrial business and personnel consultants
and to research into and advise upon the means and methods for
extending, developing and iwproving all types of businesses or
industries and all systems or processes relating to the
production, storage, distribution, marketing and sale of goods
and/or relating to the rendering of services.

To purchase, take on lease or in exchange, hire or otherwise
azquire and hold real or personal, rwoveable or imroveable,
property of every Gescription and wherevew gsituate and any opticn,
interest, licence, servitude, easement, right or privilege in or
over such property which the Campany or its Directors may think
recessary or convenient for the purposes of its business or for
investment: or for the furtherapte of 41ts cbiects, and in
particular but nct limited to any land, buildings, apparatus,
machinery, plant and stock-in-trads; and also to sell, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, Gavelcp, replace or
turm to account. in any manner or way any such preperty or to grant
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.

To pramote, egtablish, develop and carxy on any other business or
activity whatscever and to do anything of any nattre which in the
opinion of the Conpany or its Directors is or may b copsble of
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being conveniently carried on or done in connecticn with any
business of the Company hereinbefore or hereilnafter authorised,
whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more

profitable all or any part of the Cawpany's undertaking, property,

rights or assets or utilising its know-how or expertise or other-
wise advancing the interests of the Corpany or of its members.

TO purchase or acquire by exchange, subscription, application,

pranoticn or othexwise and to hold and deal with in any manner or

way any of the property following:-

(a) all or any part of the undertaking, property, business or
assets of any person, firm or company carrying on or propos-
ing to carry on any business which the Carpany is authorised
to carry ot or possessed of property which in the opinion of
the Ccoompany or its Directors is suitable for any of tha
purposes of the Campany; or any interest in any partnership
or joint venture or joint-purse arrangsment or other arrange-
ment regarding the sharing of profits or any union of
interests with any such person, fimm or campany, and, as part
of the consideration for any such acquisiticn, to undertake
all or any of the transactions or liabilities of arvy person,
fimm or campany, and to give or accept by way of considera-
tion, for any of such acts or things or for any such under-
taking, property, business, assets or intereste acquired, any
shares, stock, debentures, debenture stock or other
securities which the Comwpany has power to issuez or partiy in
nore than one of or in all of such modes and w asgire,
hold, retain, sell, dispose of, charge, mortgage and Seal

with any shares, otock, debentures, dobonture steck oy othoy
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securities received;

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participaticns
or interests in or of any corporations, campanies, assccia-
tions, undertakings, or fimms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or ail of those which the Corpany is
emporered by this Memorandum of Association to carry on or
which can conveniently be carried on in connection with any
such business, trade or industry as aforesaid or the acquisi-
tion of which may seem to the Campany or 1its Directors
calculated directly or indirectly to benefir. the Company or
the interests of its members and to pramote the beneficial
co~operation of any such coawpanies, associations or firms as
well with one another as with the Campany and to exercise in
respect of such idnvestments and heldings all the rights,
powars and privileges of ownershin including the right o
vote thereon;

plant, machinery, and personal, movesble, real and heritable
property of all kinds; and

patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,
pramote and advertise the same.

{5) To perform or éo all or any of the following operations, acts or
things:=-

{a/

to enter Iinto any arrangoment with any govwrnmment  or
authority, supreme, mindcipal, local or otherwise whieh ey

aeom o the Capany or its Directors conducive o thie attain-
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)

%
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ment of the Campany's objects or any of them and to apply
for, promwote and obtain any legislation, orxder, charter,
privilege, concessicn, licence, right, franchise or author-
lsation from any such goverrment or authority for enabling
the Cowpany to carry any of its objectz into effect or for
extending any of the powers of the Company or for effeciing
any modification of the constitution of the Campany or for
any other purpose which the Campany or its Directors censider
may be likely directly or indirectly to further the cbjects
of the Campany or the interests of its members, and to carry
cut, exercise and camply with the same and to oprose any
proceedings or applications or the like which the Coampany or
its Directors consider may be directly or indirectly
prejudicial to the interests of the Campany or its members;
to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like con~
ferring any exclusive or absolute or non~exclusive or limited
right to use, or any secret processes or other informaticn
regaxding, any invention or discovery which may seem to the
Camparly or its Directors capable of being used for any of the
purpcses of the Cawpany or the acquisition of which may seem
Likely to the Company or its Directors directly or indirectly
to benefit the Corpany or its members and to carry on
research and o acquire, use, maintain, exercise, Sovelop,
manufacture wder, cell or otherwice dispose of, deal with or
Lm0 account any such licences, concescions and the like
and qther information aforesaid;

to lend wnd advanice mongy, to plefe money on CUrTEnt acoount

oy depesit and to grant or provide ecredit and financiad
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(e)

accamodation to any person, firm or camwpany, including,

without limitation, any clients of or other persons having
dealings with the Coamwpany, or to agents acting for or
representing the Company on such temms as may be thought fit
end with or without security and to buy and sell foreign
currency and to carry on the busiress of a banking, finance
or insurance campany;

to recelve fram any person, fimm or company, including share-
holders and Directors of the Comany, money or securities, on
ceposit or leoan, at interest or for safe custody or other—
wise;

to borrow and raise money witli or without security and, for
the purposes of or in connection with the borrowing or rais-
ing of money by the Campany, to become a member of any build-
ing soclety and tc accept money ¢on deposit and to secure or
discharge any debt or cbligation of or binding on the Company
in such manner as may be thought fit by the Coawpany or its
Director.; and, in particular, by the granting or creating or
the permitting to subsist of any mortgages, charges (whether
fixed or floating), security rights, liens or encumbrences
upon the undertaking of the Campany and all or any of its
real and personal, moveable and inmcveable property. (present
and future) or by the granting or creating or the permitting
to subsist of any rortgagje, pledge or charge over all or any
of the uncalled capital for the tirme being of the Corpany or
oy the creation and isgue, at par o at a promdum or discount
ol for such conslderatlon and with and subject ro guch

righty, powergs, privileges and conditions as may bo thought
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fit, of bonds, desbentures, debenture stock, perpetual,
redesmable or repayable or otherwisez or of other cbligauvions
or securities of the Company of any descripticn;

to enter int «-° oimv.ores, contract of indemity or surety-
ship and in pz il ylar, (without prejudice to the generality
of the foregoing) whether with or without the Campany recelv-
ing any consideration, to guarantee or to grant any incdemnity
in respect of or to secure (with or without a personal
covenant and with or without a mortgage, charge (whether
fixed or floating), security right, lien or encumbrance upan
all or any part of the undertaking and assets, present and
future, and the uncalled capital of the Campany, the perform-
ance of any cbligation, contract or liability or loss or cost
or expense or the payment of any debt or sum including the
principal amcunt thereof or any dividend, interest or premiux
on any stock, debenture, debenture stock, bond, share or
other security of any person, firm or company including
{(without prejudice to the generality of the foregoing) any
company which is fe~ the time being a subsidiary or @ holding
campany of the Campany or another subsidlary of a holding
company of the Campeny or otherwise associated with the
Company in business;

to accept, draw, issue, make, create, execute, discount,
endorse, negotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promisgory notes, debentures, bills of
lading asd other instruments and securitles, whother negoti-
able, transferable or otherwlise;

o enter into ony partrership or any joint venture or any

Joint~purce arrangament or any profit-ghardiesg arrangoment ang
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to Jo-operate or participate in any way with, and to assist
or subsidise, any corpany, firm or person;

to establish, prowote, organise, incorporate, reoxganise,
finance and to ald and assist, financially or otherwise,
companies, corporations, syndicates, partnerships and assoc-
iations of all kinds;

to carry on any business or branch of a business which the
Company 1s authorised to carry on by means, or through the
agency, of any subsidiary company or campanies, and to enter
inte any arrangmment with any such subsidiary campany for
taking the profits and bearing the losses of any business or
branch so carried on or for financing any such subsidiary
campany or guaranteeing its liabilities or to meke any other
arrengement which may seem desirable to the Company or its
Directory with reference to any business or branch 5o car ied
on including power at any time, and either tenporarily or
pemmanently, to close any such branch or business;

to acquire and carry on any business carried cn by a subsid-
iary or a holding cawpany of the Company or another subsid-
iary of a holding campany of the Campany;

to carry on the business of a holding company and to
establish or promote any company or companies for the purpose
of taking over, acquiring or working any of the property,
rights and liabilities of the Campany. or for the purpose of
carrying on eny business which the Company iz authorised
carry cn, or for any other purpose which nay teem to the
Conpanyy or its Directors directly or indlrectly calculated to
benetit or to advance the dbiects or interests of the Copany

or the interesto of its merbers, with power (o ansict ouch
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caxpany or coampanies in every way, but especially by taking
shares, stocks and securlties thereof, providing capital and
paying preliminary expenses;

o employ the funds of the Company in the development and
expansion of the busginess of the Campany and all or any of
its subsidiary or associated compandes and in any other
capany whether now existing or hereafter to ©  formed and
engaged in any like busineszs to the business ¢ the Conpany
or in any other industry ancillary thereto or which can in
the copinion of the Campany or its Directors conveniently be
carried on in connecticn therewith and to invest money of the
Campany in any investments and to carry on the business of a
property campany;

to act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,
managers, registrars or transfer agents of any subsidiary
corpany or of any camany in which the Company 1s or may be
interested or of any other campany and to take part in the
management, supervision and control of the business or cpera-
tions of any campany or undertaking, and for that purpose to
appoint and remmerate any directors, managers, trustees,
sulicitors, accouatants, actuaries, architects, valvers,
surveyors or other experts or agents;

to pay all the expenses of and preliminary and incidental to
the pramwticn, formaticn, establishment and registration of
the Campany, and any other company pramoted by the Corgeny or
any cerpany in which the Comany i3 or may canterplate being
interested including in such expences all or sny port of the

costs and oxponses of owners of any business o proporty
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acquired by the Company: and to procure the registraticn,
recognition or incorporation of the Coampany in or under the
laws of any place outside England and Wales;

to issue and allot, credited as paid up in full or in part or
othierwise, shares, debentures or other securities of the
Carpany for cash or in payment or part payment for any herit-
able or moveable, real or perscnal property purchased or
otherwise acquired by the Canpany or for any services
rendered to the Company or in satisfacticon of any cbligation
or deability undertaken or agreed to be undertaken by the
Campany or for any other purpose;

to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or
te be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issuve of, any shares or dsbentuies
or other securities of the Campany or in or about the forma-
ticn of the Campany or the conduct or course of its business,
and to estsblish or pramote, or concur or participate in
establishing or pramoting any company, fund or trust and to
subscribe for, underwrite, purchase or otherwise acquire
securities of any campany, fund or trust and to carry on the
husiness of campany, fund or trust prawoters or mansgers, and
of underwriters or dJdealers in securities and to act as
trustees of any kins for amy person, firm or conpany and o
undertake and execute any trust;

to sell, exchange, transfer. let on rxent, share of profit,
royalty or cswﬂrwim,m grant licences, sexvwitudes, easemunto,
cptiong and cther rights over and in any cotheor wormey @ d

with, twm to account, cr dispose of all or any port of the
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undertaking, property and assets (present and future) of the
Campany whether real or perscnal, heritable or noveable,
either together or in porticns, for any such consideration as
may be thought fit by the Company or its Directors and in
particular (without prejudice to the generality of the fore—
going) for any shares, stock, debenfures, debenture steck or
other securities, whether fully or partly paid up, of any
other campany or partly in more than one ©f or in all of such
nodes of payment and fo hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received;

to esteblish, maintain, participate in and contribute to or
to procure the establishment and meintenance of, particip~
aticn in and contributlon to, any pension, superannuaticn,
benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and
former officers) who are or shall have been at any time in
the employment or gervice of the Company or of any company
vhich at the time is or was a subsidiary or a holding campany
of the Campany or another subsidiary of a holding cowpany of
the Carpany or otherwise assoclated with the Company or of
the predecessors of the Company in business or of ary such
other company as aforesaid cr of the relations, wives,
widows, femilies, comnections or dependants of any such
persons and for the benefit of any other perscns whiose
servace or services have directly or indirectly been of bene-
fir to the Company and for the henefit of their relatieng,

connecticns or dependants or any of them and to grant or
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procure the grant of donations: gratulities, pensions, allow-
ances, including allowsnces on death, or other payments or
benefits of any kind o any of such persons as aforesald;
and to establish, subsidise, subscribe to or support institu-
tions, asscciations, clubs, schools, funds or trusts
calculated or considered to be for the kenefit of any of such
perscns as aforvsaid or otherwise to adveance the interests
and well-keing of the Company or of any such other compary as
aforesald or its members; and to make payments for or towards
the ‘roirance of any such persons as aforosald;

(subjecy to rre provisions of Sections 151 to 158 of the
Companies Auc 1985) to establish and contribute to any
ampioyees' share scheme (within the meaning of Section 743 of
the Corpandes Act 1985) for the purchase or subscription by
trustees of shares of the Campany or of a holding campany of
the Company and to lend money to the Campany's enployees to
enable them to purchase or subscribe for shares of the
Carnpany or of a holding company of the Campany; to establish
and maintain any option or incentive scheme whereby selected
employees (including salaried Directors and officers) of the
Campany are given the opportunity of acquiring shares in the
capital of the Campany; to formulate and carry into effect
any scheme for sharing the profits of the Company with its
employees (including salaried Divectors and officers) or any
of them; and to fom or subscribe to any associaticn,
institution or fund for the protection of the interests of
CWners or enplovers by insurance against loss caused by bad
debte, strikes, fire, accldents, waxr risks or otherwise;

o pay, subcoribe or guarantee Ty U0 Or for any purteso

g




which the Company or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Company or of its menbers or for any ¢haritable, benevolent,
national, educational, social, public, general or useful
cbject or for any exhikition;

to cease carrying on or to wind up any business or activity
of the Company, #nd to cancel any reglstraticn of and to wird
up or procure the dissoluticn of the Campany in any state or
territory;

to distribute among the members of the Ccmpany in specie or
otherwise, by way of dividend or konus or by way of reducticn
of capital, all or anv property or assets of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other campanies
belorging to the Campany, or of which the Carpany may have
the power to dispose, but so that no distribution amounting
to a reduction of capital be made except with the sancticn
(1f any) for the time being required by law;

to do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors, nominees, trustees or otherwlse and either by or

through agents, contractors, nominees, trustees, subsidiary

carpanies or cotherwise and elther alone or iIn conjunction
with others;

to do all such other things az in the opinion of the Canpany
are or may be incidental or conducive to the attaurment of
the above cbiects or any of them;
And it ig hereby declared that, for tho purposes of this clause,
(A) "oorpany”™ except where used in referonce to the Comeny, ohall
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include any partnership or other body of perescong, whether incorp~
orated or not incorporated, and whether duniciled or resident in
the United Kingdom or elsewhere, (B) "person" shall include iy
person acting in any capacity whatscever and any coarpany, corpora~
tion, association, syndicate or society as well as any other Jogal
or natural perscn, (C) "subsidiary™ and "holding company" shall be
construed in accovdance with Section 736 of the Companies Act,
1985, (D) "securities" shall include any fully, partly or nil paid
share, stock, unit, dsbenture, debenture or loan stock, deposit
receipy, bill, note, warrant, coupcn, right to subscribe or
convert, or similar right or cbligation, (E) "and" and "or" shall
mean "and/or" where the context so permits, (F) "other" and
"otherwise" shall not be construed ejusdem generis where a wider
construction is possible, {G) reference to any Act of Parliament
shall be deemed to include any statutory amendment or modificaticn
thereof, and (H) the chbjects specified in the different paragraphs
of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Campany, but mav be carried out in as full and ample a ranner and
shall be construed in as wide a sense ag if each of the said para
graghs defined the cbiects of a separate., distinct and independent
canparny .

IV. The liability of the marbers is limirved.

V. The share capital of the Company is £100 divided into 100 shares of £1
each, with power to increase the capital and the Corpany chall have
power to divide the original or any increaszed capital into ceveral
ciasces, and to attoch theretd any preferential, deferred, cualified ov

ather special rights, privileges, restrietions or conditiens,
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VWE, the several persons whose nemes and addresses are subscribed, are
desirous of being formed into a Camwpany, in pursuance of this Memorandum of
Asscciation, and v respectively agree to take the number of Shares in the

capital of the Company set opposite our respective names:-

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

ALAN GRAHAM MARTIN

Royal London House

22/2% Finsbury Square

London EC2a 1DS 1

Solicitor

MICHAEL, JOHN BARRON

Roval London House

22/25 Fingbury Square

London FC2A 108 1

Solicitor

Total Shares taken 2

Pated the day of 19

WITNESS to the above Signatures:—

PETER GEORGE WILSON
Royal Longdon House
22/25 Finsbury Square
Lendon EC2A 108

Solicitor



THE COMPANIES ACT 1985

PRIVATE COMPANY LIOYYTED BY SHARES

ARTICLES OF ASSCCIATICN
of
DvSL 072 LIMITED
The Corpany is established as @ private cawpany within the meaning of
v » 4,00 Of the Campanies Act 1985 (hereinafter referred to as "the
Act") in accordance with and subject to the provisions of the Act and
of the Memorandum of Association of the Company and of the Requlations
contained in Table A, set out in Statutory Instrument: 1985 No. 805 as
amended by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as “Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40,
41, 53, 64 to 69 (inclusive), 73 to 87 (inclusive}, 89, 93 and 118 of
Teble A, and of any other Regulaticns which are inconsistent with the
additicns and modifications hereinafter set forth.
SHARE CAPYTAL

The share capital of the Campany 1s £100 divided into 100 shares of £1

each,.

(4) Any shares may be issued on the terms thac they are, or at tho
cpticn of the Campany are liable, to be redeemnad.

(B) Subject to the provisicns of the Act and of every other statute
for the time being in force concerning companies and affecting the
Company and to eny divection to the contrary that may ve given by
ordinary resolution of the Corpany, all the uniscued shares
(including any redeemable shares) of the Company {whether forming
part. of the existitiy or any increased capital) hall be gt tho

dicpocal of the Dlvegtors, who ray cffer, allek, issue, oyranh

options or rights cvor or otherwice dicpoce of thom to oueh
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persons, at such times and for such consideraticn and upon such
terms and conditions and with such preferred, deferred or other
special rights or restrictions whether in regard to dividend,
voting, retum of ¢apital or otherwise as the Directors may deter-
mine, but so that no shares shall be issued at a discount.

(C} For the purposes of Section 80 of the Act, the Directors are
authorised generally and uncenditiconally to allot without the
authority of the Company in general meeting up to a meximum of
£98 in noninal amount of relevant securities (as hereinafter
defined) of the Company at any time cor times from the date of
Incorporation of the Campany until the date occurring five years
after such date of incorporaticn., The aforesaid authority may be
previocusly revoked or varied by the Conpany in general meeting ang
may be renewed by the Company in general meeting for a further
peried not exceeding five years., The Campany may make any offer
or agreement befcre the expiry of this authority which would or
might require relevant securities to be allotted after this
authority has expired and the DLirectors may allot relevant
securities in pursuvance of any such offer or agreemant. In this
paragrapn, references to the allotment of relevant securities
ghall be construed in accordance with Section 80 of the Act.

{D} In accordance with Section 95 of the Act, sub-Secticn (1) of
Secticn 89 of the Act shall be excluded from arplying to the
allotment of equlty securities (es defined in Section 94 of the
Acy).

The Conpany shall not be bound by or be copeiled in any wwy o

reeoquise (even when having notice thereof) any equitshie, sontingent,

future cor partial interest iIn any share cr ony intoyeot in any
fracticnal port of a ghare or {except only oo by these regqulations sr
by low otheowse provided) any other rights in rerpect f any ohare

excopt an choolute night W the atirety thovesf In thw registered
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holder. The Company shall however be entitled to register trustees as
such in respect of any shares,
THE SEAL

In Regulation 1 of Table A the words "the coamon seal of the Company™
shall be anitted and the words "any seal for the time being adopted
by the Ccorpany as its common seal" shall be inserted after the words
""the Seal" means”.

LIEN
In Requlation 8 of Table A the words "(not being a fully paid ghare)"
shall be cmitted and the words "and the Corpany shall also have a first
and paremountt lien on all shares standing registered in the name of a
single person or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his
estate or thelr estates to the Campany" shall be inserted after the
words "in respect of that share".

CALLS CN SHARES

In Regulation 12 of Table A the words "save in the case of a call
deemed to have been made in tems of Requlation 16 which ¢all shall be
irrevocable, " shall be inserted after the words "postpened in whole or
in part".

FORFELTURE OF SHARES

In Regulaticn 15 of Table A the words "and all expenses that may have
been incurred by the Conpany by reasen of such non-payment” shall be
inserted after the word "Act}” and after the words "payment of the
interest”,

In Requlaticn 18 of Table A the words "and expenses that way have boon
Incurred by the Coarpany by reason of such non~peyment” £hail be
inserted afver the words “may have ascrued®,

TRACEER OF SHARES

A} The Dirvectors may, in thelr cohaolute diccretion and wrltimue

i oy 45 e e 2 yer g pe A en ] 4 —— .y e
GasLEnANY Sty vedoun tmeloy, denlirg o yogister ony trancfer of
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any share, whether or not it is a fuliy paid share.

(B) Subject to such of the restrictions of thixse Articles as may be
applicable, any member may transfer all or any of his shares in
writing in any usual or camon form or in any other form which the
Directors may approve. The instrnmernt of transfer shall be
executed by or on behalf of the transferor and (except in the case
of fuily pald shares) by or on behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
nerber of the Campany until the name of the transferee is entered
in the Register of Menbers in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
of menbers is present at the time when the meeting proceeds o
business. Save as herein otherwise provided, two members present in
person or by proxy or, 1if corporations, by representatives gduly
authorised shall be a quorum.

If a quorum is not present within half an hour of the time appointed
for a general meeting the meeting, Af convened on the requisiticn of
menbers, shall ke dissolved; in any other case it shall stand adiouwrned
to such day and at such time and place as the directors may determine,
and if at the adjowrned meeting a quorum is not present within hslf an
hour from the time appointed for the meeting the merbers rresent shall
be a guonum,.

Subject to the provisions of the Ackt, a resolution in writing signed ty
all the mexbers of the Company who would be entitied to recelve notico
of and to attend and vote at a general meeting at vhich such resolutien
was o be proposed, OF by their Guly appointed attommoys €y ropresont
ativez, chall be as valid and effcotual oo if it hod besn pasoed at a
genoral moeting of the Cogany Gy convened and held, Aoy sueh

rogoelution may oonsist ©f ceveral Sooovents dn the ke form esct

[

signed by ane o nove of U rerbors or theilr &y appointed atiomoys
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or representatives and the signature in the case of a corporate body
which is a member shall ke sufficient if made by a director or the
secretary thereof or by its duly appointed attorneys or represent-
atives,
A poll may be demanded at any genersl reeting by the Chairman or by any
merber present in person or by proxy or, if a corporaticn, by any
representative duly authorised and entitled to vote. Regulation 46 of
Table A shall be construed accordingly.
No resolution not previcusly approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the
merer intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Campany three
clear days prior to such meeting.
A notice of every general meeting shall be given to every marber
whether or not he shall have supplied to the Company an address within
the United Kingdom for the giving of notices and Regqulation 112 of
Table A shall be construed accordinglv,

DIRECTORS
Unless and untll otherwise determined by ordinary resolution of the
Campany, the minimum nurber of Directors shall be two and there shall
be no maximn number,
A Director shall not be required to hold shares of the Campany in order
to qualify for office as a Directer, but he shall be entitled to
receive notice of and attend and speak at all general mectings of the
Carpany or of any class of moxbers of the Company.

18, A Directer who is in any way vhether divectly or indirectly interested

in a gontract or propoced Controct Or arrangement with the Copany
ehall declare the natwe of his interest at a meecting of tho Dlresters

in agcordance with Soovien 317 of the Act., Subject o such dAigelesure
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as aforesald a Director may vote in respect of any contract or proposed

contract or arrangement in which he 1s interested and if he does so

vote his vote shall be counted and he may be counted in ascertaining
whether a quorum is present at any meeting at which any such contract

Or propoged cantract or arrangement shall come before the Directors for

consideration and may retain for his own absolute use and benefit all

profits and advantages accruing to him therefrom. For the purposes of
this Article:-

(a) & general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified
in the notice in any transaction or arrangement in which a
specified parson or class of persons is interested shall be deemed
to be a disclosure that the Director has an interest in any such
trancaction of the nature and extent so specified; and

(b} an interest of which a Director has no knowledge and of which it
1s unreasonable to expect him to have knowledge shall not be
treated as an interest of his.

The Directors may dispense with the keeping of attendance records for

meetings of the Directors or comittees of the Directors. Requlation

100 of Table A shall be modified accordingly.

The office of a Director shall be vecated:-

(@) if he becomes bankrupt or suspends payment of or compounds with
his creditors;

{b} 1f he becames of unsound mind or a patient for the purpose of uany
statute relating to mental health or otherwise incapax;

() if (not being a Director holding executive office as such for n
fixed term) by notice in writing to the Cameary he resignn hio
office;

W Af ke 1o prohibited by low from being a Direstor o ¢ouses o o a
Dixector by virtue of the Ast O ony otatutory rodificsticsn or

roonastrent thoreod;



22,

24,

(e} 1if he is removed frau office by notice in writing signed by all
his Co-Directors and served upen him;

(f) if he shall for more than six months have been absent without
vermission of the Directors from meetings of the Directors held
during that pericd and the Divectors resolve that his office be
vacated,

The Directors shall have power at any time, and from time to time to
appoint any person to ke a Director of the Campany either to £ill a
casual vacancy or as an addition <o the existing Directors.
The ordinary remureration of the Directors shall from time to time be
determined by an ordinary resolution of the Campany and shall (unless
such resolution otherwise provides) be divisible among the Directors as
they may agree or, failing agreement, equally except that any Director
who shall hold office for part cnly of the pericd in respect of which
such remmeraticn is payable shall be entitled only to rank in such
division for such proportion of remumeration as relates to the peried
during which he has held office. The Directors may repay to any
Director all such reasonsble expenses as he may properly incur in
attending and returning fram meetings of the Directors or of any
wedttee of the Directors or general meetings of the Company or any
. 2338 of members of the Company or otherwise in qr about the business
S the IGspany. In the event of any Director necessarily performing or
rendering any special duties or services to the Corpany outside his
ordinmary dutles as a Director the Directors may, if co authorised Ly an
ordinary resolution of the Carpany, pay such Divector spocial remunerg-
tien and such cpecial remuneration may be by way of salavy, compleoion,
participation in profits or otherwise as may be arranged,

The Dirootors may fram time o time appoint ong or meve of their nusdbor

W an wecutive office (Ineluding that of Managing Divestor, Deputy or

Anpistant Mangglng Director, Monzoer ey any cothor oalovied offire) fop

8 s . = S n e e - e B - - e TV L T B
such poziod and on fach toms and wenditions oo they ohaal thisk £,
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and subject to the terms and conditions of any agreement entered into
in any particular case, may revoke such appointment, Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesald shall be ipso facto determined if he ceases from
any cause to be a Director. Regulation 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Manager afore-
said,

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesald shell receive such remuneration
(either by way of salary, commission, participation in profits or
pensicn or otherwise howsoever, whether similar to the foregoing or
not) as the Directors may determine,

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, partic-
ipaticn in and contribution to, any pension, superannuation, behevolent
or life assurance fund, scheme or aurangement (whether contributory ovr
otherwliee) for the benefit of any persons {including Directors, former
Directors, officers and former officers) who are or shall have been ag
any time in the employment or service of the Campeny or of any carpany
which at the time is or was a subgidiary or a holding conpany of the
Carpany or another subsidiary of a holding company of the Compony (as
defined in Zoction 736 of the Act) or otherwise associated with the
Carpany or of tho predecessors of the Canpany dn business or of any
such other corpoeny as aforesaid, or for the benefit of the relaticons,
wives, widows, familles, connectiens or dependonts of ary cuch porcons
er for the benefit of any other persons whose seyvice or sorvices havo
directly or indirectly becn of berefit o the Corpany and thelr rela-
tions, comections oy dependumts, ard the Direstorg on behalf of thoe
Corpany ond without the spmroval of any recolutdon of the Corgany muy

grant or procure the gront of domatiens, grotuities, porsicng, allow-
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ances, including allowances aon death, or other payments or henefits of
any kind to any of such persons as aforesaid; and the Directors on
behalf of the Covpany and without the approval of any resolution of the
Carpany may establish, subsidise, subscribe to or support institutlons,
assoclaticns, clubs, schools, funds or trusts calculated or considered
to be for the benefit of any of such persons as aforesaid or otherwise
for the advancement of the Interests and well-being of the Compary or
of any such other carpany as aforesaid or its members; and the
Directors on behalf of the Company and without the approval of any
rezolution of the Canpany may make payments for or towards the insur—
ance of any of such persons as aforesaid. Any such Director or ex-
Director may participate in and retain for his own benefit any such
denaticn, gratuity, pensicn, allowance, payvment or other henefit
conferred under or pursuant to this Articie and the receipt thereof
shall not disqualify any person fram being or becaming a Director of
the Company.

The Directors on behalf of the Campany and without the aporoval of any
resoluticon of the Campany {(but subject to the provisions of Secticns
151 to 158 of the Act) may establish and centribute to any employees’
share scheme (within the meaning of Section 743 of the 2Act) for the
parchase or subscripticn by trustees of shares of the Company or of a
holding corpany of the Corpany and may lend money to the Company’'s
enployees to enable them to purchase or subscribe for shares of tho
Cuarpany or of a holding company of the Campony; and may esteblish sud
maintain any cption or Incentive scheme sdigreby gelected anployecs
{includirg salaried Directoprs and officers) of the Carpany are given
tha opportunity of acquiring shares in the capital of the Camparyy ang
nay fonmulote and caxry dnto offect any echome for sharing tho prefits
of the Caony with its oplorecs Eneluding salaried Divesters and
officers) cr any of them., Any Divestor roy porticipate in ond resaln

fior hic own berefit any cuch chaves, profit or othor beneflt oonforred
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under or pursuant to this Article and the receipt thereof shall not
discualify any perscn fram being or becaning a Director of the
Canpany .
The Directors shall nct be subject to retivement by rotation and
accordingly all references in Table A to retirement by rotaticn shall
be disregarded,
A resoluticn in writing signed by all the Directors for the time being
in the United Kingdom shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held and may consist of
several docurents in the like form, each signed by one or more of the
Directors.

BORROWING AND OTHER PCWERS
The Directors may exercise all the powers of the Campany without Limit
as to amount to borrow and. raise money and to accept money on deposit
and to grant any security, mortgage, charge or discharge as they may
consider fit for any debt or cbligation of the Company or which is
binding ¢n the Camwpany in any manner or way in which the Campany is
ermpovered so to grant and similarly as they may consider fit to enter
inte any guarantee, contract of indemnity or suretyship in any mamner
or way in which the Camany is empovered 50 to enter into.

ALTERNATE DIRECTORS

(A} Any Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, arpoint. any persen to be his altermate Director and
may in like manner at any time teminate such appointmont.  If
such alternate Dlrector is not anothor Divector, sush appointmont,
unless previcusly approved by the Directors, oiwvdl hove effecss
anly uweon and subject to being co arpyoves.

{3} Tho appointment of an altomate Directer shall Sotenidne an he
beppening of any ocvent widch 4 ha were a Birector wenld eauzo him

te vasate cuch office oy Af his appeintor censes 6 be a Direster
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(retirement at any general meeting at which the Director is re-
elected being for such purpose disregarded).

{C) An alternate Director shall (except when absent from the United
Kingdam) be entitled to recelve notices of meetings of the
Directors and shall be entitled to attend and vote ag a Director
at any such meeting at which his appointor is not perscnally
present and generally at such meeting to perform all the functions
of his appointor as a Director and for the puwposes of the
procesdings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent from the United Kingdom or temporarily unable to act
througn ill-health or disability, an alternate Director’s
signature to any resolutien in writing of the Directors shall be
as effective as the signature of his appointor. Every person
acting as an alterrate Director shall have one wote for each
Director for vhom he acts as alternate (in addition to his own
vote if he is also a Director). An altemate Director shall not
(save as aforesaid) have poser to act as a Director or be deemad
to be & Director for the pirposes of these Articles.

(D) An alternate Director may be repaid expenses and shall be entitled
mbelndamiﬁedbytheCamnytothesmextentgyg_a_t;gg
mutandis as if he were a Director but he shall riot be entitled to
recelve fram the Coampany any remuneration except only such propor-
ten (if any) of the remmeration otherwise payeble to his
appointor as such appeintor may by notice in writing to tho
Company from time to time direct,

INDENMD
Bvary birector or officer of the Coarpany shall oo entiticd to be inder-

rificd out of the ascets of the Cuampory ogainst all loocos er 1dph-

[ ad

ilicies wiizh he may custain or inour in or obhout the ewetion er

dinchaxg ef the dutles of his office or etlwrvize in relation thorets
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including any ldability incurred by him in defending any procesdings
vhether ¢ivil or ¢riminal in which judgrent 1s given in his favour or
in which he is acquitted or in which the charge is found not proven or
in comnection with any applicaticn under Section 727 of the Act in
which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may
happen ©to be incurred by the Cavpany in the axecuticn or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

OVER-RIDING PROVISICNS

In the event that any perscn -dlone or jointly with any other persen,
(hexeinafter called "the Parent”) shall be the holder of not less than
90 par cent in nominal value of the issued shares of the Compuny as
confer the right for the time being to attend and vote at general
meetings of the Coawpany, the following provisions (but without
prejudice to the provizions of Sections 303 and 304 of the Act) shail
apply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:-

(8) the Parent may ar any tire and from time to time appoint any
pergon to be 2 Director or remove fram office any Director howso-
ever appointed;

(o} any or all powers of the Directors ghall be restricted in guch
respects and to such extent as the Parent may by notice to the
Corpany from time to time prescribe and any such restristien ey
be vaoved or varled in such regard and $o such oxtert as tho
Paxent may by notice &o the Copany fran time to time prescribe.

Any ouch appointrent, removal, comwnt or notice shall be in wwiting

comved on the Capaty and glgned by the Farent or in the ease ¢f o

corpany an its behalf by ony oo of itg dwrectory or by ito secrotary

or by come gther pertmm Quy authpriced for the purposo, WO porson
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served on the Campany and signed by the Parent or in the case of a
campany on its behalf by any one of its directers or by its secretary
or by scme other person duly authoriszed for the purpose. No person
dealing with the Company shall be concerned to see or enquire as to
whether the powers of the Directors have been in any way restricted
hereunder or as to whethor any requisite consent of the Parent has bazen
chtained and no chligation incurred or security given or transaction
effected by the Coampeny to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that
the incurring of such cbligation or the giving of such security or the
effecting of such transaction was in excess of the powers of the

Directors.
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