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Statutory Declaration of cempliance
with requirements on apgplication
for registration of a company

Pursuant to sactior: 12(3) of the Companias Act 1985

1
’ - . ¥

To the Registrar of Companies * For official use  For official use
(Address overleaf) CoTT T

b

o e e o
Name of company , :

e

d4 CYNON VALLEY NASTE DISPOSAL COMPANY LiMizED LA
|, __DUNCAN FRANCIS McDONALD 0
of _30 DRAPERS ROAD ' -

LEYTON

LONDON E15 2AY

do solemnlf gnd sin'cerely declare that | am a\Solicitor engaged in the formation of the company}t )/—
[pexsornnRRR 6t % director Bisextetaty afithe aompany inthe ﬁqﬁ;\%nbajeﬁmcemﬁoxha{ne'muar pra
undrxeRtorKtOiE and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedéat and incidental to it have been cdmplied with,

And | make this solemn declaration conscientiously believing the same to be tfue and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _{ 9_Nan_TrAV el SR G T Declarant to sign below :
Lo~DRN NCLE. 3RS 5

D i
- ’ / A/Bn ’
the o day of Ocdabrs ) -

One thousand pij:e hundred and Ad oty oma

s v

befor.e me__{ i ‘}v

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths, -

AL T, A, T Byl 2 ¥T T2 e e
G v S, e s ey e T Y-S e RO

TRTYRTE Ll

PRy
T

Presentor's name address and For oﬁ?a(ﬁ;; ' ;:\.\
reference {if any): New C pa:%.%g%sec f;n'? ',‘ Post room
LAWRENCE GRAHAM |

71 0CT 1991

190 STRAND
LONDON WC2R 1JN CORPANIES
HOUSE
p-—_

o

Ref: SR/JAG




OMPANIES HOUSE

Statement of first directors and
secretary and intended situation

This form shouild be completed fn black, Of regﬁstered @ﬁl ce
1/ .,_1
§ ,'-‘;I @ (O (0 0 b ] e For official use ‘é’
Company name (in full) __CMQN__NALLEX_WASTE DISPOSAL_COMBANY LIMITED

Al e

Registared office of the companw‘\‘/'lon
incorporation. RO| prock r*normnq |

HIGH STREE% ¥ ‘ RIS |
[ ‘f ("’/ ‘;A ///[ '
Post town ,._A.BERDARE-,__CKNON—\LALLEX ”

COUmyﬁmgon MID GLAMORGAN i

Postcode _CF44 7AE \ |
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in"the box X ,
opposite and give the agent's name B W

and address,

Name LAWRENCE GRAHAM |

RA 190 STRAND |

Post town [,ONDON ‘ o i

County/Region |

Postcode _gcaR 1IN : i

Number of continuaticn sheets attached

To whom should Companies House

direct any enquiries about the _LAWRENCE. _GRAHAM
information shown in this form?

190 STRAND
LONDON Postcode WC2R 1JN
Telephone 071 379 0000 Extension 50717




wOmMpany Decretary (Senos i - 5)

Name *Style/Title
Forenames
Surrame

*Honours etc

Previous forenames

1o .
Previous surname

Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (se e 1-5)
DPiease list directors in alphabetical order,

Name *Style/Title
" Forenames

Surname
*Hdnours etc

Previous forenames

Previous surname

NI

Address

Usual residential address must be gjiven.

in the case of a corporation, give the
registered or principal office address,

Date of birth
Busingss occupation

Other directorships

* Voluntary details

Page 2 Consent signature

SN
(CS| mMr .

oo 2 LMON__JAMES. .CRAWEQRD....... e

RANDALL

C.B.E.

AD| 5 CRANMER ROAD

RIVERHEAD

Post town SEVENOAKS

County/Region XENT

1]

Postcode TN13 2aT |  Country ENGLAND

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

Signed Date28 /10/91

CD| MR

CHARLES NIGEL

OUIN

b? 3. DORLCOTE_RQOAD

AN

Posttown 1. oNDON

County/Region

Country ENGLAND

Postcode _gw1a 3rp |
DO[2|12(0}4]4|8

Nationality [NA| BRITISH

OC| SOLICITOR

|OD|SEE ATTACHED

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

Signed

Date 28/10/91




ITGGRONS ({CONURLRT)
(Sive nates | -

Name *Style/Title
Forenames
Surname
*Hono_grs etc
Previous forenames
Previous" surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behaif of
all the subscribers.

All the subscribers
must sign either
parsonally or by a
Person or perscns
autherised to sign
for them,

Page 3

cp !

L M e e s e e o

__SIMON JAMES CRAWFORD

RANDALL

C.B.E.

l-;;l 5 _CRANMER ROAD

RIVERHEAD

Post town SEVENOAKS

I

County/Region KENT

Postcode TN13__2_AE——”
DOo 5

Qle l4fa

OC|SOLICITCR

Nationality |NA

Country ENGLAND

BRITISH

OD|SEE ATTACHEED

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

N

Date 28/10/91

Signed \(\ ‘
AN *

Signature of agent on behalf of all subscribers

Date 23 /10/91

Signe Date

Signed \ Date

Signed \ Date

Signed \ME

Signed Date\

Signed Date | \\




CHARLES NIGEL QUIN

Directorships (current)

Company -

l.

4.

5.

6.

7.

Highém Wines Limited
Hugh Langmead Limited

Laggen Farms Limited

Matg"hroom Limited

Norma Limited
William Sinclair Holdings Plc

Graphtec (UK) Limited

Company Secretary (Current)

Company

L. Laggan Farms Limited

2. Atkin Grant & Lang Limited

3. Longauge Limited

4. Longauge 91982) Limited

3. Environment Equipments Limited
6. Graphtec (UK) Limited

Date Appointed

13,6.85

12.1.88

31.8.89

1.3.88

14.8.80

" 23,5.88

16.12.81

“‘.\‘
AN

- Date Appointed

31.8.89
112.9.90
28.7.77
23.5.77
4.4.82

16.12.81




Y,

Directorships (past)

Company .
Longauge Limited
Longauge (1982) Limited
Graphtec (UK) Limited
Kvaerner Engineering’
(UK) Limited "

(Formally K.E.
International Limited)

CHARLES NIGEL QUIN

Appointed Resigned
7.2.77 1,7.82
23.5.77 ’ 1.1.82
9,12.81 ' ’16.12.81
16,9,88 14.5.91




SIMON JAMES O?)ﬁmomu RANDALL

Present Directorships

Churchill Theatre Trust Limited

Cranelaw Nominees

Housing mem:mmm.,Wo:m Mobility and Exchange Services

Lawrence Graham Trust Corporation - - -

Local Atthority Consultancy Services Limited

Social Care Management Limited . - o
The Social Housing Agency Limited , ,
Broomleigh Housing Association Limited : »

Past Directorships

Forest Croft Limited
House the Homeless of London Pic
First Bromley Assured Properties Plc

B B e -

Date of Appointment

28 August 1990
23 September 1988

12 May 1983
13 June 19%0

Date of Resignation

26 March 1990
24th January 1991
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THE COMPANIES ACT 1985

~  PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

CYNON VALLEY WASTE DISPOSAL COMPANY LIMITED

The name of the Company is "Cynon Valley Waste Disposal Company

Limited" {the "Company").

2.
Wales,

3. 1.

3.2,

The registered office of the Company will be situate in England and

The objects for which the Company is established are:-

3.1.1. To provide facilities for the storage, sorting, disposal (by
whatever means), collection, transportation, treatment and
recycling of waste material (industrial, commercial and
domestic) of all kinds

3.1.2, To provide advisory and consultancy services to any person,
firm, company, governmental or local authority or any other
entity in relation to the activities described in clause 3.1.1
above,

to acquire and undertake upon such terms as the Company shall deem
expedient the whole or part of the undertaking, assets or liabilitizs of any
person or body owning any business within the objects of the Company, or
whose business, or any part of whose business, may conveniently or
advantageously be combined with the business of the Company, or any of

05337

whose property is suitable for the purposes of the Company;




3.3,

3.4,

3.5.

3.6.

3.7.

3.8.

to purchase, take on lease, hire, or by any other means acquire and hold
and take any rights or privileges of any kind, or options, over lands,
heredltaments, buildings, plant, machinery, goods, chattels, or real or
personal property of any kind, or any right or interest therein or thereover
(and whether in possession or reversion or remainder) which the Company
may thh:ak desirable in connection with its business;

to construct, alter, remove or replace any buildings, erections, structures,
roads, railways, reservoirs, machinery, plant, or tools, or works of any
description or to contribute to the costs thereof, as may seem desirable in
the interest of the Company; |

to improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal
with, any part of the property and rights of the Company, both real and
personal;

to acquire, in such manner and upon such terms as the Company shall
think fit, secret processes, inventions, patents, copyrights, designs or
trade marks or any other intellectual or industrial property, or any
interest of any nature therein, the acquisition of which shall seem
beneficial to the directors;

to enter into partnership or amalgamate with any person or body for the
purpose of carrying on any business or transaction within the objects of
the Company, and to enter into such arrangements for co-operation,
sharing profits, losses, mutual assistance, or other working arrangements
as may seem desirable;

to borrow or raise money in such amounts and manner and upon such terms
as the Company shall think fit, and, when thought desirable, to execute
and issue security of such kind, subject to such conditions, for such
aimount, and payable in such place and manner, and to such persons, as the
Company shall think fit, including in the power aforesaid (and without
prejudice to its terms) the power to issue as primary, collateral, or other
security, debentures, debenture stock (perpetual or otherwise), mortgages,
charges or securities over the whole or any part of ils assets, present or
future (including uncalled capital), as the Company shall think fit;



309-

3.10,

3.1

3'12.

3.13.

3.14,

to receive loans at interest, or otherwise, from and to lend money and
give credit to, and to guarantee and become or give security for the
performance of contracts by, and act as bankers for, any person or
company, where the so doing may seem advantageous or desirable in the
lnter?sts of the Company;

to invest, lend, or otherwise deal with unemployed moneys, in such
manner, and upon such terms, as the directors may think fit, and to hold
or otherwise deal with and vary any investments made;

te acquire and hold, sell, mortgage, or deal with the shares, stock, bonds,
debentures or securities of or in any other company or body (whether such
shares or securities be fully paid or not) where the so doing may seem
des;rable in the interests of the Company;

to draw, make, accept, endorse, discount, negotiate, execute and issue,
promlssory notes, bills of exchange, cheques, bills of lading, warrants,
debentures and other negotiable, transferabie or mercantile instruments;

to proinote any other company for the purpose of acquiring the whole, or
any part of, the business, property or undertaking, and any of the
liabilities of the Company, or of undertakmg any business or operations
which miay appear likely to assist or benefit the Company, or to enhance
the value of any property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise acquire,
all or any part of the shares or securities of any such company as
aforesaid;

to pay gratuities or pensions or allowances on retirement to any director
of the Company who has held any salaried office or place of profit with
the Company, or to his widow or dependants, and to make contributions to
any fund, and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance, and to promote or assist - financially,
whether by way of contributions, donations, the payment of premiums or
otherwise, any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors, or employees or ex-employees of the Company, or
their dependants or relatives, or for charitable purposes generally;




3.15,

3.16.

3.17.

3.18.

3.19.

3.20.

to engage and remunerate full or part-time employees and servants of the
Company and others out of the reiurns or profits, or in proportion to the
returns or profits, of the Company, or otherwise as the Company shall
think flt, and to promote and give effect to any scheme or arrangement

for sharmg profits with employees, whether involving the issue of shares
or not;

to pay for any property or assets acquired by the Company by the issue of
fully or partly paid shares of the Company with or without any preferred
or special rights or privileges, or by the issue of debentures or other
securities, with or without special rights or privileges;

to apply for, promote and obtai;l any Act of Parliament, order, -or licence
of the Department of Trade and Industry or other authority for enabling
the Company to carry out any of its objects, or for effectmg any
modification of the Company's constitution, or for any other purpose
which may seem expedient, 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 wnth any, government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects, or any of ‘them, and to obtain from
any such government or autherity any chariers,{’éjecrees, 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;

to subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite, shares, stocks, debentures,
debenture stock, 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 stock, bonds, obligations or securities
issued or guaranteed by any government or authority, municipal, local or
otherwise in any part of the world;

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,



3.21.

3.22.

3.23.

3.24,

Commercial and other services and facilities of all kinds for any such
Company or companies and to make payments by‘way of subvention or
otherwise and any other arrangements which may seem desirable with
respect to any business or operations of, or generally with respect to, any
such company or companies;

for th:e attainment and furtherance of the objects of the Company, and in
particular, but without prejudice to the generality of the foregoing words,
for the attainment and furtherance of clause 3.1, to act as agents or
brokers, and as, trustees for any person, firm or company, and to undertake
and perform sub -contracts, and also to act in any of the business of the
Company th.ou;,h or by means of, agents, brokers, sub-contractors or
others;

to pay all or ar{"fy expenses incurred in connection with the promotion,
formation and ind‘orporation of the Company, or to contract with any
person, firm or cnmpany 1o pay the same, and to pay commissions to
brokers and Gthers! for underwriting, placing, selling, or guaranteemg the
subscnptxon of any .hares or other securltxes of the Company;

to support and subscr 1be to any chn\rltable or public object, and to support
and subscribe to any institution, soc:ety or club which may be for the
benafit of the” Company or its directors or employees, or may be
connected with any totyn or place where the Company carries on business;
to .give or award pensionéi, annuities, gratuitiés and superannuation or
other allowances /or benefits, or charitable aid, and generally to provide
advantages, facumes ar\d services for any persons who are or have been
directors of, or who are or have been employed by, or who are serving or
have served the Company, or any company which is a subsidiary of the
Company, and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any
of such persons and of their wives, widows, children and other relatives
and dependants;

to sell, let, license, develop, give, transfer or otherwise deal with or
dispose of the undertaking, property and assets of the Company, or any
part thereof, whether at a profit or not and whether at full market value




3.25,

3.26,

3.27.

3.28.

or not {including in whole or in part by way of gift), or otherwise as the
directors think fit, with power to accept shares, debentures, or securities
of, or interest in, any other company;

to procffra the Company to be registered or recoghised in any overseas
country or place, and to exercise any of the objects or powers aforesaid in
any part of the world;

to distribute among the members any assets of the Company in specie, but
so that no such distribution which would amount to a reduction of capital
shall be made without such sanction (if any) as may be required by law;
subject to, and in accordance with, a due compliance with the provisions
of sections 155 to 158 (inclusive) of the Companies Act 1985 ("the Act™)
(if and in so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance’ (as defined in
section 152(1Xa) of the Act) for any such purpose as is specified in section
151(1) and/or section 151(2) of the Act;

to do all such other things as are incidental or .conducive to the
attainment of the above objects or any of them.

The objects set fcii'th in each sub-clause of this clause 3 shall not be
restrictvely construed, but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly S0
requires, be in any way limited or restricted by reference to, or inference
from, any other object or objects set forth in such sub-clause, or from the
terms of any other sub-clause, or froi, the name of the Company. None
of such sub-clauses or the object or objects therein specified, or the
powers thereby conferred, shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, but the Company
shall have as full a power to exercise all or any of the objects conferred
by, and provided in, each of the said sub-clauses as if each sub-clause
contained the ohjects of a separate company. The word "combany" in this
clause 3, except where used in reference to the Company, shall be deemed
ko include any partnership or other body of persons, whether incorporated
or unincorporated, and whether domiciled in the United Kingdom or
elsewhere.




4, The liabiiity of the members is limited,
W
\f\,‘ .
3. The share capital of the company is E‘iﬂﬂ\givided into 100 shares of €1
each, |
- f
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W.E, the subscribers to this Memorandum of Asscciation, wish to be formed into a
company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and addresses Number of
of Subscribers shares taken
by each
Subscriber
‘Siimon Randall H
1% ' Strand
Lordudi WC\ZR 1;IN
Salicitor | )’
Charles Quin l
190 Strand
Ldndon WC2R 1IN
Solicitor
Total Shares taken 2 ,

Dated 28th October 1991

Witness to the above sigratures:-

J.A. Gort
190 Strand
London WC2R 1IN

Trainee Solicitor



Incorperated in England and Wales on [ ]

Company Nos: | ] PRIVATE COMPANY LIMITED BY SHARES

CYNON VALLEY WASTE DISPOSAL COMPANY LIMITED

' ARTICLES OF ASSOCIATION

Lawrence Graham
190 Strand
London WC2R 1IN

Tel: 071-379 0000
Faxs 071-379 6854
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

- ARTICLES OF ASSOCIATION

OF

ey

CYNON VALLEY WASTE DISPOSAL COMPANY LIMITED

1.1

INTERPRETATION

In these Articles, unless there is something in the subject or context
inconsistent therewith the following expressions shall have the meanings
set opposite them:- a ‘ '

"Act" the Companies Act 1985 as amended,
modified, supplemented or re-enacted
from time to time and all regulations
made thereunder;

"Articles" these articles of association or other the
articles of association of the Company
from time to time in force;

"Auditors" the auditors for the time being of the
Company;
"clear days" in relation to a period of notice means

that period excluding the day when the
notice is given, or deemed to be given,
and the day for which it is given or on
which it is to take effect;

"Company" Cynon Valley Waste Disposal Company
Limited;




"company"

"Directors"

"Holder"

Min writing" and

"written"

"Meeting"
"Month"

"Office"

"paid up"

"Register"

"Secretary® .

shall include bedies corporate, wherever
incorporated, bodies unincorporate,
associations, firms, nationalised
industries, state organs (local or central
government, or any other, and whether
with or without sovereign immunity) and
all other juridical entities not being
natural persons;

the directors of the Company from time
to time, except any divisional, regional or
local directors;

in relation to issued shares in the capital
of the Company means the member whose
ﬁ%ime is entered in the Register as the
holder of the shares in question;

printing, lithography and all other modes
of representing and reproducing words in a
visible and durable form;

a general meeting of the Company;

calendar month;

the registered office of the Company
from time to time;

includes credited as paid up;

the register of members of the”cémpany
required to be kept by section 352 of the
Act; ’

N
“

any person appointed by the Directors to
perform the duties of the secretary to the
Company and any assistant, joint or
deputy secretary;
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"Statutes” the Companies Acts 1985 and 1989;

"United Kingdom" the United Kingdom of Great Briiain and
- Northern Ireland.

H

Words importing the singular number only include the plural number and
vice versa.

Words importing one gender only include either or both the others as the
context may require.

Words importing persons include corporations and bodies unin-:sporate

wherever situated.

Unless the context requires otherwise, words and expressions defined in

the Statutes shall have the same meanings which used in these Articles.

References to particular\:Acts, or sections of Acts, are references to such
Acts or provisions as from time to time amended, modified or re-enacted.

Headings used in these Articles are for convenience only -and shall not
affect interpretation of these Articles.

THE COMPANY'S ARTICLES OF ASSOCIATION

None of the regulations contained in Table A in the Schedule to the
Companies (Tabies A 1o F) Regulations 1985 (as amended) shall apply to
the Company, except so far as embodied in any of the following Articles,
which shall be the regulations for the management of the Company.

AUTHORISED CAPITAL

The authorised capital of the Company is £100 divided into {00 ordinary
shares of £1.00 (one pound) each.
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INCREASE IN CAPITAL

The Company may from time to time by ordinary resolution increase the
capital of the Company by the creation of new shares, such increase to be
of such aggregate amount and to be divided into shares of such respective
amojunts as the resolution may prescribe, Subject to such privileges,
priorities or conditions as are or may be attached thereto, all new shares
shall be subject to the same provisions in all respects as if they had been
part of the original capital of the Company,

REDUCTION IN CAPITAL

The Company may from time to time by special resolution reduce its
share capital, any capital redemption reserve and any share premium
account, in any manner authorised by law. The Company may also, by
ordinary resolution, cancel any shares not taken or agreed to be taken by by
any person, and diminish the amount of its share capital by the no;mna?
value of the shares so cancelled

CLASSES OF SHARES

Subject to the provisions of the Statutes and these Articles, any new
shares in the capital of the Company may be allotted with such
preferential rights to dividend, and such priority in the distribution of
assets, or subject to such restriction or postponement of d1v1dends, or in
the distribution of assets, and with or subject to such preferentlal or
limited or qualified rights of voting at general meetings, as the Company
may from ‘time to time by ordinary resolution determine or, if no such
determination is made, as the Directors shall determine, but so that the
rights attached to any issued shares as a class shall not be varied except
with the consent of the holders thereof, duly given under the provisions of
these Articles,

REDEEMABLE SHARES

Subject as aforesaid, any shares may, with the sanction of a special
resolution of the Company, be issued on the terms that they are to be
redeemed or, at the option of the Company or the shareholders, are to be
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liable to be redeemed, and such redemption may be effected on such
terms and in such manner as shall be permitted by the Statutes and
provided for by these Articles or in the terms of issue of such shares,

.
“

COMMISSIONS ON SHARE ISSUES

;
In addition to all other powers of paying commissions, the Company may

exercise the powers conferred by sections 97 and 98 of the Act of paying
commissions to any person in consideration of his subscribing, or agreeing
to subscribe, whether absolutely or conditionally, for any shares in the
Company, or procuring, or agreeing to procure, subscriptions, whether
absolute or conditional, for any shares in the Company, provided that the
rate per cent or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the said section 97, and that
the rate of the commission shall not exceed ten per cent of the price at
which the shares in respect whereof the same is paid are 1ssued or an
amount equal to ten per cent of such price (as the case may ‘be). Such
commission may be satisfied by the payment of cash or (with the sanction
of an ordinary resolution of the Company) the allotment of fully or partly
paid shares, or partly in one way and partly in the other. The Company
may also on any issue of shares, pay such brokerage as may be lawful,

EFFECT OF REGISTRATION AS HOLDER

Except where required otheszise by these Articles or by the Statutes, the

Company shall be entitled to treat the Holder of 4any share as the absolute
owner thereof, and accordingly shall not, except as ordered by a Court of
competent jurisdiction or where required by law,' be bound to recognise
any equitable, contingent,'future, partial or other claim to, or interest in,
any share on the part of any other person.

FINANCIAL ASSISTANCE

The Company shall not give any financial assistance for the acquisition of
shares in the Company, except and in so far as permitted by Chapter VI in
Part V of the Act,
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PURCHASE OF OWN SHARES

Subject_ to the provisions of the Statutes, the Company may purchase-its
own shares, including any redeemable shares, and make a payment in
respect of the redemption or purchase of\?\‘i\;s own shares otherwise than
out of distributable profits of the Company or the proceeds of a fresh
issue of shares, o

B
B

ENTITLEMENT TO SHARE CERTIFICATES L

Every member shall be entitled without payment to one certificate for all
the shares reglctered in his name, or m the case of shares of more than
one class being registered in his name, 1o a separate cert1f1cate for each
class of shares so registered, and where a member transfers part of the
shares of anf class registered in his riame,' he shall be entitled, without
payment, to onecertificate for the balance of shares retained Yy hlm.
Every such certificate shall specify the number and class and the
distinguishing numbers (if any) of the shares in respect of which it is
issued, and the amount paid up thereon. If any member shall requ1re
additional certlfmates, he shall pay for each additional certificate all
reasonable out-of-pocket. expenses incurred by the Company in providing
the same, as the Directors shall determine,

SEALING OF SHARE CERTIFICATES

Jhare certificates shall be issued under the common seal of the Company.

LOST, WORN OUT OR DEFACED CERTIFICATES

R\
A3y
\\

If any certificate be worn out {)r defaced then upon delivery thereof to
the Directors, they may order th e same to be cancelled, and may issue a
new certificate in lieu thereof, and If any certificate be lost or destroyed,
then, upon proof thereof to the satlsfaction of the Directors and on such
indemnity being given, with or without security, as the Directors deem
adequate, a new certificate in lieu thereof shall be given 1o the party
entitled to such lost or destroyed certificate.
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COST OF REPLACEMENT CERTIFICATE

Every certificate issued under the last preceding Article shall be issued
without payment, but there shall be paid to the Company a sum equal io
any exceptional expenses incurred by the Companj,r of any such indemnity
and security as is refe;red to in that Article.

1

CERTIFICATE FOR JOINT HOLDERS

The Company shall not be bound to issue more than one certificate in
respect of shares registered in the name of two or more persons, and any

such certificate shall be delivered to the first named Holder in respect of
such shares. ’

LIEN ON SHARES

The Company shall have a first and paramount lien upon all the shares,

other than fully paid up shares, for any amount payable to the Company in

respect of such shares, whether the period for payment thereof shall have
actually arrived or not, and such lien shall apply to all dividends from time
to time declared, or other moneys payable, in respect of such shares. The
Directors may at any time deélare any share “to be ‘wholly or in part
exempt from the provisions of this Article,

NOTICE OF INTENTION TO ENFORCE A LIEN

For the purpose of enforcing such lien, the Dlrectors may sell the shares
subject thereto, or any of them, in such manner as they think fit, but no
such sale shall be made until such period as aforesaid shall have arrived
and until notice in writing stating, and de}r\anding payment of, the sum
payable and giving notice of the intention to sell in default of such
payment shall have been served on such member, and delault shall have
been made by him in the payment of such amounts payable for fourteen
days after such notice has been served or deemed served in accordance
with these Articles.



!.90

20,

21.

22,

ENFORCED SALE

Upon any sale or re-allotment . after forfeiture, or upen any saie for
enforcmg any lien in purported exercise of the powers given by tnese
Articjles, the Directors may, in the case of a sale, nominate some person'
to execute a transfer of the shares sold in the name and on behalf of the
Holder, his executors or administrators or (in the case of c_ompames) the
tiquidator, admlmstrator or other representative of the company, and may
in any case cause the name of the purchaser or allottee to he entered in
the Register in respect of the shares sold or re- allotted, and the purchaser
or allottee shall not be bound to see to the reguiarlty of the proceeiings
or to the apphcatlon of the purchase or subscrlptlon money After the
name of the purchaser or allottee has been entered in the Register in
respect of such shares the val;/r,‘:ty of the sale or forfeiture shall not be .
impeached by any person, ano\hhe title of the purchaser or allottee to the
shares in questlon shall not be affectéd by any irregularity in, or invalidity
of, the proceedlngs in reference to the sale or allotment,

PROCEEDS OF ENFORCED SALE

-

The net proceeds of any such sale, after payment of the costs thereof,
shall be apphed in or towards satisfaction of such part of the amount in
respect of which the lien ex1sts as is presently payable. The residue, if
any, shall -(upon surrender to the Company for cancellation .of the
certificate for the shares sold, ang subject to a like lien fer any moneys
not presently payable as existed Gpon the shares before the sale) be paid
to the person entitled to the sharesg{t the date of the sale.

AMOUNT AND TIME OF CALLS

The Directors may make arrangements on the issue of shares for a
difference between the Holders of such shares in the amounts of calls to
be puid, and the time of payment of such calls.

CALLS ON SHARES

The Directors may, subject to the terms of allotment thereof, from time
to time make such calls as they think fit upon the members in respect of
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all moneys unpaid on the shares held by them respectively {whether of
nominal value or of premium), provided that fourteen days' notice at least
be given of each call, and each member shall pay the amount of each call
so rnade on him to the person, and at the time and place, specified by the
Directors in the said notice. A person upon whom a call is made shall
remaln liable for calls made upon him notwithstanding the subsequent
trans; of the shares in respect of which the call was made.

INSTALMENTS, REVOCATION AND POSTPONEMENT OF CALLS

A call may be made payable by instalments and may, at any time before
receipt by the Company of a sum due thereunder, either be revoked or
postponed, in whole or in part.

PAYMENT OF INSTALMENTS DUE ON SHARES .~

L

If, by the conditions of allotment of any share,';the whole or part of the
amount or issue price thereof shall be payablfﬁ Liy instalments, every such
instaiment shall, when due, be paid at the direction of the Company by the
persouwho for the time being shall be the Holder of the share.

LIABILITY OF JOINT HOLDERS FOR CALLS AND INSTALMENTS

The joint Holders of a share shall be severally, as well as jointly, liable for
payment of all instalments and calls in respect of such share, and any one
of such persons may give effectual receipts for any return of capital
payable in respect of such share.

TIME OF CALL

A call shall be deemed to have been made at the time when the resolution
of the Directors authorising such call is passed.

INTEREST ON AN UNPAID CALL OR INSTALMENT

If the sum payable in respect of any call or instalment is not paid on or
before the day appointed for payment thereof, the Holder for the time
being of the share in respect of which the call shall have been made, or
the instalment shall be due, shall pay interest on the same at such rate as
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may be fixed by the terms of allotment of the share or, if no rate is fixed,
at the appropriate rate (as defined in section 107 of ‘the Act) from the
time appointed for payment thereof until the actual payment thereof (but
the Directors shall have power to remit such interest or any part thereof),
and shall not receive any dividend in respect of the amount unpaid. .~

}
ADVANCE PAYMENTS OF CALLS

The Directors may, if they think fit, receive from any member willing to
advance the same all or any part of the money unpaid upon the shares held
by him beyond the sums actually called up; and upon the money paid in
advance, or so much thereof as from time to tlme exceeds the amount of
the calls then made upon the shares in respect of which such advance shall
have been made, the Company may pay interest at such rate {not
exceeding, without the sanction  of the Company given by ordinary
resolution, the appropriate rate aforesaid) as the member paying such sum
in advance and the Directors agree upon; but a payment in advance of a
call shall not-entitle the Holder of the shares to participate in respect of
the payment in a dividend declared after the payment but before the call.

DEEMED CALLS

Any sum which, by the conditions of allotment of a share, becomes
payable on allotment or at any fixed date, whether on account of the
inominal value of the share or by way of premium, and where any amount
is payable in respect of any shares by instalments every such irista'lment,
shall, for the purposes of these Articles, be deemed to be a call duly made
and payable on the date on which, by or pursuént to the terms of
allotment, the same becomes payable, and in case of non-payment, all the
relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.,

NOTICE OF FAILURE TO PAY A CALL OR INSTALMENT

I[f any member fails to pa‘y'l any call or instalment on or before the day
appointed for the payment of the same, the Directors may, at any time
thereafter, during such time as the call or instalment or any part thereof
remains unpaid, serve a notice on such member requiring him to pay the
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same, together with any interesi that may have accrued thereon, and all
expenses incurred by the Company by reason of such non-payment,

The notice shall name a day (not being less than fourteen days from the
date’of the notice) and a Place on and at which such call or instaiment and
such interest and expenses as aforesaid are to be paid. The notice shall
aldo state that in the event of non-payment at or before the time and at
the place appointed, the shares in respect of which the call was made, or
instalment is payable, will be liable to be forfeited.

FORFEITURE

'If the requirements of any such notice as aforesaid are not complied with,

any shares in respect of which such notice shall have been given may at
any time thereafter, and before payment of all calls or instalments,
interest and expenses due in respect thereof, bo forfeited by a resolution
of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited sh?i{.jm;éj and“not actually paid before
the forfeiture. The Directors may accept.the surrender of any share liable
to be forfeited hereunder, and in such case reierences in these Articles to
forfeiture shall include surrender., Where, for the purposes of its disposat,
a forfeited share is to be transferred f6 any person, the Directors may
authorise some person to execute an instrument of transfer of the share to
that transferee.

NOTICE THAT SHARES HAVE BEEN FORFEITED

When any share has been forfeited, notice of the forfeiture shall be served
upon the person who was, before forfeiture, the Holder of the share; but
no forfeiture shall be in any manner invalidated by any omission or neglect
to give notice as aforesaid. Subject to the provisions of the Statutes, any
share so forfeited shall be deemed to be the property of the Company, no
voting rights shall be exercised in respect thereof, and the Directors may
sell, re-allot, or otherwise dispose of the same in such manner as they
think fit, either to the person who was before the forfeiture the Holder

. thereof, or to any other person, and either with or without any past or
'accruing dividends, and in the case of re-allotment, with or without any

money paid thereon by the former Holder being credited as paid up
thereon.
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DIRECTORS MAY ANNUL FORFEITURE

The Dlrectors may, at any time before any share so forfeited shall have
been cancelled or sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as they think fit.

i

CONSEQUENCES OF FORFEITURE FOR SHAREHOLDER

Any member whose shares have been forfeited shall thereupon cease to be
a member in respect of such shares and shall surrender to the Company his
certificate for them for cancellation, but shall, notwithstanding, be liable
to pay, and shall forthwith pay to the Company all calls, instalments,
interest, and expenses owing upon or in res;pect of such shares at the time
of forfeiture, together with interest thereon, from the time of forfeiture
until payment, at such rate as may be fixed by the terms of allotment of
the shares or, if no rate is so fixed, at the approprlate rate aforesaid, and
the Directors may enforce payment thereof if they think fit, but the
Directors may waive payment wholly or in pért, or enforce payment

‘without any allowance for the value of the shares at the time of forfeiture

or for any consideration received on.their disposal.

DIRECTOR!'S DECLARATION AS TO FORFEITURE

: (])
A statutory declaration 1r: wrltlng that the declarant is a Director, and
that a share has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share, and such declaration and

receipt of ‘the Company for the consideration {if any) given for the share

on the re-allotment or re-issue thereof shall constitute a good title to the
share, and the person to whom the share is re-allotted or re-issued shall
not be bound to see to the application of the consideration (if any) on a
disposal of the share and shali be registered as the Holder thereof, and his
title to the share shall not be affected by any itregularity or invalidity in
the proceedings in reference to the forfeiture, disposal, re-allotment or
re-issue of the share.
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TRANSFERS OF SHARES

The mstrument of transfer of any share in the Company shall be in the
usual or common form, or in such other form as shall be approved by the
D!rgctors, and shall be signed by or on behalf of the transferor {and in the
case of a transfer of a partly paid share by the transferee), and the
transferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Register in respect thereof, and

when registered the instrument of transfer shall be retained by the
Company.

REFUSAL TO REGISTER TRANSFERS

The Directors may, in their absolute discretion and without assigning any
reason therefor, refuse to register any share transfer unless:-

37.1 it is ‘in respect of a fully paid share;

37.2 itisin resp‘ect of only one\class of shares;

37.3 it is in favour of not more than four joint holders as transferees;
and

7.4 the conditions referred to in the next succeeding Article have

been satisfied in respect thereof,

If the Directors refuse to register a transfer of a sﬁare, they shall within
two monthé after the date on which the transfer was lodged with the
Company send to *he transferee notice of the refusal, Nothing in these
Articles shall prec lude the Directors frem recognising a renunciation of
the allotment of any share by the allottee in favour of some other person,

REGISTRATION OF TRANSFERS

Every instrument of transfer must be duly stamped and left at the Office,
or at such other place as the Directors may from time to time determine,
to be registered, accompanied by the certificate of the shares comprised
therein and such evidence as the Directors may reasonably require to
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prove the title of the transferor, the due execution by him of the transfer,
and thereupon the Directors, subject to such of the restrictions contained
in these Articles as may be applicable, shall register the transferee as
Holder. '

REGISTRATION FREE OF CHARGE

No fee shall be payable for registering any transfer, grant of probate or
letters of administration, certificate of marriage or death, power of
attorney, or other document relating to or affecting the title to any
shares cr the right to transfer the same.

SUSPENSION OF REGISTRATION

The registration of transfers may be suspended at such times and for such
periods as the Directors may from time to time determine, and either
generally or in respect of any class of shares, provided that the Register
shall not be closed for more than thirty days in any year.

INSTRUMENTS OF TRANSFER TO BE RETAINED OR RETURNED

All instruments of transfer which are registered shall, subject to Article
133.3, be retained by the Company, but any instrdmer;/kc’i’f transfer which
the Directors may refuse to register shall (except in the case of fraud) be
returned to the person depositing the same.

TRANSMISSION OF SHARES

The executors or administrators of a deceased member (not being one of
ts0 or more joint holders) shall be the only persons recognised by the
Company as having any title to shares held by him alone; but in the case
of shares held by more than one person, the survivor or survivors only shall
be recognised by the Company as being entitled to such shares. Nothing
herein contained shall release the estate of a deceased joint holder from
any liability in respect of any share jointly held by him.
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REGISTRATION ON TRANSMISSION OF SHARES, AND SUBSEQUENT

TRANSFER

Any person becoming entitled to a share in consequence of the death 0(///7
bankruptcy of any member may, upon such evidence being produced a;
nllay be required by the Directors, elect in writing either to be registered
as a member (in respect of which registration no fee shall be payable) by
giving notice in writing to that effect or, without being so registered,
execute a transfer to some other person who shall be registered as a
transferee of such share, and the execution of such a transfer shall signify
his election as aforesaid; but the Directors shall in either case have the
like power of declining or refusing to register such transfer as is provided
with respect to ordinary transfers. The Directors may at any time give
notice requiring any such person to elect as aforesaid, and if such notice is
not complied with within sixty days the Directors may thereafter withhold
payment of all dividends and other moneys payable in respect of such
share until compliance therewith.

RIGHTS PENDING REGISTRATION-ON TRANSMISSION
‘ R ’\1\:’

Any person becoming entitled tq\:a sbdre in consequence of the death or
bankruptcy of any member shall be entitled to the same dividends and
other advantages to which'he would be entitled if he were the registered

holder of the share, except that he shall not, unless and until he is

registered as a member in respect of the share, be entitled in respect of it
to receive notices of, or to exercise any rights conferred by membership
in relation to, Meetings, or meetings of any class of members of the
Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

The Company may, by ordinary resolution, consolidate and divide all or
any of its share capital into shares of a larger amount.

SUB-DIVISION OF SHARES

The Company may, by ordinary resolution, sub-divide its shares, or any of
them, into shares of a smaller amount, and may by such resolution
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determine that, as between the holders of the shares resulting from such
sub-division, one or more of such shares shail have some preferred right or
other advantage as regards dividend, capital, voting or otherwise over, or
shall have such deferred rights, or be subject to such restrictions as
comparéd with, the other or others as the Company has power to attach to

shares upon the allotment thereof.
;

FRACTIONS ARISING ON CONSOLIDATION OR SUB-DIVISION

Subject to any direction by the Company in General Meeting, whenever, as
the result of any consolidation or sub-division of shares, members of the
Company are entitled to any issued shares of the Company in fractions,
the Directors may deal with such fractions as they shall determine, and in
particular may sell the shares to which members are so entitled in
fractions for the best price reasonably obtainable, and pay and distribute
to and amongst the members entitled to such shares in due proportions the
net proceeds of the sale thereof. For the purpose of giving effect to any
such sale, the Directors may nominate some person to execute a transfer
of the shares sold on behalf of the members so entitled to the purchaser
thereof, who shall be entered in the Register as the Holder of the shares
comprised in any such transfer, and such purchaser shall not be bound to
see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity in, or invalidity of proceedings in
reference to, the sale,

CLASSIFICATION OF MEETINGS

All Meetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings. Annual General Meetings shall be held
at such time and place as may be determined by the Directors.

CONVENING OR__REQUISITIONING EXTRAORDINARY GENERAL
MEETINGS

The Directors_may, whenever they think fit, convene an Extraordinary
General Meeting of the Company, and Extraordinary General Meetings
shall also forthwith be convened by the Directors for a date not later than
eight weeks from receipt of such requisition as provided by the Statutes,
In default, an Extraordinary General Meeting may be convened by such




50,

51.

-~ b7 -

requisitionists. Any Meeting convened under this Article by requisitionists
shall be convened in the same manner as nearly as possible as that in
which Meetings are to be convened by the Directors.

NOTICE 'OF MEETINGS

Annuaf General Meetings and Meetings called for the passing of a special
resolution shall be cailed by not less than twenty-one clear days' notice in
writing, and all other Meetings shall be called by not less than fourteen
clear days' notice in writing, The notice shall be exclusive of the day on
which it is served, or deemed to be served, and of the day for which it is
given, and shall specify the place, the day and the time of the Meeting,
and the general nature of the business to be iransacted thereat. The
notice shall be given to the members, other than such as, under the
provisions of these Articles or the terms of issue of the shares they hold,
are not entitled to receive notice from the Company, to the Directors,
and to the Auditors. A notice calling an Annual General Meeting shal}
specify the Meeting as such, and the notice convening a Meeting to pass a
special resolution or an extraordinary resolution (as the case may be),
shall set out the terms of the resolution and specify the intention to
propos%,,iﬁ as such. / B

i

CONSENT TO SHORT NOTICE

A Meeting shall, notwithstanding that it is called by shorter notice than

that specified in the immediately preceding Article, be deemed to have

been duly called if it is so agreed:-

Skl in the case of an Annual General Meeting by all the members
entitled to attend and vote thereat; and *

J1.2 in the case of any other Meeting by a majority in number of the
Members having a right to attend and vote being a majority
together holding not less than ninety-five per cent in nominal
value of the shares giving that right.
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RIGHT TO APPOINT A PROXY

In every notice calling a Meeting, or a meeting of any class of the
members of the Company, there shall appear with reasonable prominence
a statement that a member entitled to attend and vote js entitled to
appojmt one or more proxies to attend and, on a poll, vote instead of him,

and that a proxy need not also be a member,

INADVERTENT FAILURE TO GIVE NOTICE TO ALL ENTITLED

The accidental omission to send a notice to, or the non-receipt of any
notice by, any member, any Director, or the Auditors, shall not invalidate
the proceedings at any Meeting or at any meeting of any class of the
members of the Company.

SPECIAL NOTICE

Where, by any provision contained in the Statutes, special notice is
required of a resolution, the resolution shall not be effective unless notice
of the intention to move it has been gwen to the Company not less than
twenty-eight days {or such shorter penod as the Statutes permit) before
the Meeting at which it is moved, and the Company shall give to its
members, subject as in these Articles provided, notice of any such
resolution as provided by the Statutes,

QUORUM AT MEETINGS

The quorum for a Meeting shall be not less than two members present in
person or, if a company, by a duly authorised representative, and except
where provnded to the contrary in these Articles, no business shall be
transacted at any Meeting or adjourned Meeting unless there is a quorum
present,

CONSEQUENCE OF LLACK OF QUORUM

If, within 15 minutes from the time appointed for a Meeting a quorum is
not present, or if at any time during such Meeting it shall cease to be
quorate, the Meeting, if convened upon the requisition of members, shall.
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fifteen mirutes from the time appointed for the Meeting, it shal] pe
dissolved. o

CHAIRMAN OF MEETINGS

Any chairman elected under Article 95 shall preside as chairman at every
Meeting, If there is no such chairman, or if at any Meeting he is not
Present within fifteen minytes after the time appointed for holding the
Meeting, or is unwiiling or unable to act, the Directors present shall select
one of their number to be chai'irman, and that failing, the members present
and entitled to vote shall choose one of their ﬁumber to he chairman, and
shall be entitled to do this even when inquorate for all other purposes,

CHAIRMAN'S POWERS TO ADJOURN GENERAL MEETINGS

X
e

The chairman may, with the consent of the ‘Meeting (and shall, if so
directed by the Meeting) adjourn any Meeting from time to time and from
place to place. No business shall be transacted at any adjourned Meeting
other than the business left unfinished at the Meeting from which the
adjournment took place.

NOTICE OF ADJOURNED MEETINGS '

Whenever a Meeting is adjourned for fourteen days o maore, at least seven
Clear days' notice in writing specifying the place, the day and the time of
the adjourned Meeting shail be given to all persons entitled to receive
notice of Meetings, but it shail not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned Meeting,
Except whe;e otherwise provided in these Articles, and save as aforesaid,

it shall not be necessary to give any notice of an adjournment of a
Meeting.




60. DIRECTORS' RIGHTS AT MEETINGS OF MEMBERS

Notwithstanding that he may not be a member of the Company, a Director
shall be entitled to attend and speak at any Meeting and at any separate
meetgng of the Holders of any class of shares in the Company.

6l. VOTING AT MEETINGS AND WRITTEN RESOLUTIONS

6l.1 At any Meeting a resoiution put to the vote of the Meeting shall be
decided by a show of hands unless {before or upon the declaration of the
result of the show of hands) a poll is duly demanded in accordance with
the provisions of these Articles, and unless a poll is demanded, a 7
declaration by the chairman of the Meeting that the resolution has been
carried, or carried by a particular majonty, or lost, or not carried by a -
particular majority, and an entry to that effect in-the book contammg the ¥
minutes of proceedings of the Company, shall be conclusive evidence of ;
that fact, without proof of the number or proporticn of the votes recorded

L s L gy

in favour of, or against such resolution.

61.2  1f an amendment proposed for any resolution under consideration is ruled
out of order by the chairman, the proceedings on the resolution shall not
be invalidated by any error in the ruling. O

;
Y

61,3 A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
Meeting at which he was present or, being a company, was present by a
duly authorised representative, shall be as effectual as if it had been
passed at a Meeting duly convened and held, and may consist of several
instruments in the like form, each executed by or on behalf of one or more
members, x

62, CHAIRMAN'S CASTING VOTE

In the case of an equality of votes, the chairman of the Meeting shall,
both on a show of hands and on a poll, have a casting vote in addition to
any votes to which he may be entitled as a member.
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66.1

WHO MAY DEMAND A POLL

A poll may be demanded upon any question by the chairman of the
Meetmg, or by not less than two members presen! in person or by proxy
ar}d entitled to vote, or by a member or members present in person or by
proxy representing not less than one tenth of the total voting rights of all
the members having the right to vote at the Meeting, or by a member or
members holding shares conferring a right to vote at the Meeting, being
shares on which an aggregate sum has been paid up equal to not less than
one tenth of the total sum paid. Jp on all the shares conferring that right. °

A valid instrument appointing a proxy shall H;é deemed to confer authority
to demand or join/in demanding a poll, and for the purposes of this Article,
a demand by é proxy for a member, or as the duly aL1'thorised
representative of a company member shall be deemed to be a demand by
that member.

WITHDRAWAL OF A DEMAND FOR A POLL

The demand for a poll may, before the poll is: taken, be withdrawn, but
only with the consent of the chairman of the Meeting, and a demand so
withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made.

POLL TO BE TAKEN FORTHWITH

Any poll duly demanded on the election of a chairman of a Meeting, or on
a question of adjournment, shall be taken forthwith at the Meeting and
without adjournment,

PROCEDURE FOR TAKING A POLL

Subject to the provisions of the immediately preceding Article, if a poll is
demanded as aforesaid, it shall be taken in such manner, and at such time

and place, as the chairman of the Meetiry directs, and either at once or
after an interval or adjournment (but not more than thirty days after the
date of the Meeting or adjourned Meeting at which the poll was
demanded), and the result of the poll shall be deemed to be the resolution
of the Meeting at which the poll was demanded.
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66.2

66.3

67.
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No notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the Meeting in respect of
which it is demanded. In any other case, at least seven clear days' notice

shall be given specifying the time and place at which the poll is to be
taken,

The demand for a poll shall not prevent the continuance of a Meeting for
the transaction of any business other than the question on which a po!l has
been demanded. ‘

VOTING IN PERSON AND BY PROXY

Subject to any special terms as to voting upon which any shares may have
been issued, or may for the time being be held, every member who (being
an individual) is-present in person at a Meeting or (bmng a company) is
present at a Meenng by a duly authorised representative shall, upon a
show of hands, have one vote, and on a poll every ‘member present at a
Meeting shall, upon a poll, have one vote for every share held by him. A
member in respeci of whom an order has been made by any court having
jurisdiction {whether in the United *K\gngdo:m.\ or elsewhere) in matters
concerning mental disorder may. Ivot‘e, whether on a show of hands or on a
poll, by his receiver, committee, curator bonis or other person authorised
in that behalf appointed by that court, and any such receiver, comrmittee,
curator bonis, or other person may, on a poll, vote by proxy. Evidence to
the satisfaction of the Directors of the authori’iy of any person claiming
to exercise such a member's right to vote shall be deposited at the Office,
or at such other place as is specified in accordance with these Articles for
the deposit of instruments of proxy, not less than forty~-eight hours before
the time appointed for holding the Meeting or adjourned Meeting at which
the right to vote is to be exercised, and in default the right to vote shall
not be exercisable by such representative.

No objection shall be raised to the qualification of any voter or to the
counting of, or failure to count, any vote, except at the Meeting or
adjourned Meeting at which the vote objected to is tendered. Subject to
any objection made in due time, every vote counted and not disallowed at
the Meeting shall be valid, and every vote disallowed or not counted shall
be invalid. Any objection made in due time shall be referred to the
chairman of the Meeting whose decision shall be final and conclusive,
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VOTING BY JOINT HOLDERS

If two or more persons are ;omtly entitled to shares for the time being
conferring a right to vote, any one of such persons may vote ai iy
Mee tmg, either personally or hy proxy, in respect thereof as if he sere
solely entitled thereto, and if more than one of such joint Flolders shall
tender a vote at any Meeting; either personally or by proxy, the vote of
the member purpcrting to vote whose name stands first on the Register as
one of the Holders of such shares, and no other, shall be accepted, to the
exclusion of the votes of the other Holders of the share.

COMPANIES ACTING BY REPRESENTATIVES

Any company which is a member of the Company may, by resolution of its -
directors or other governing body, authorise any person to act as its
representative at any Meeting of the Company or any meeting of any class
of members the'reof- and such representative shall be entitled to exercise
the same powers on behalf of the company which he represents as if he
had been an individual shareholder, and these Articles shall he construed
accordingly.

WHEN VOTINCJIRIGHTS MAY NOT BE EXERCISED

No member shall vote at any general meeting or at any separate meeting

of the holders of any class of shares in the Company either in person or by
' proxy in respect of any share held by him unless all moneys presently

payable by him in respect of that share have been paid.

PROXY VOTES AND FORM OF PROXY

On a poll, votes may be given personally or by proxy, and a member
entitled to more than one vote need not, if he votes, use all his votes, or
cast all the votes he uses in the same way. The instrument appointing a
proxy shall be in writing in one of the forms set out in Article 71.2, or
such other form as shall be approved by the Directors, under the hand of
the appointor or his duly constituted attorney; or if such appointor is a
company, under its Cotnmon Seal, or signed on its behalf by a duly
constituted attorney or a duly authorised officer of the company. A proxy
need not be a member of the Company. A member may appoint more than
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71.2

i

cne proxy to attend on the same ocgasion, but in such event, on g vote by
poll, only one such proxy shall be entitled to vote. Deposit of an
instrument of proxy shall not prec!ud‘e a member from attending and
voting in person at the /‘eeting.or any adjournment thereof, in place of
such proky, L

the fofm of an instrument appointing a proxy referred to in Article 71.1
shall be either:-

" JLIMITED
[/We , of ‘
being a member/members of the above-named company,
hereby appoint - sy | or failing him,

» as my/our proxy to vote for me/us on my/our
behalf at the [Annual or Extraordinary, as the case may be)
General Meeting of the Company to be held on the day of

) | A9, and at any adjburnment thereof.  Signed this
day'of T 19 M “

or, where it is desired to give members an opportunity of voting for or
against a resolution:- '

" © - JLIMITED
I/We, . yof , being a
member/members of the above-named compahy, hereby appoint
, or failing him ,» as my/four pr‘o“xy
to vote for mefus on my/our behalf at the [Annual or
Extraordinary, as the case may be] General Meeting of
the Company, to be heid on the day of 19 ,and at
any adjournment thereof.

Signed this  day of 19 .

J""I:'his form is to be used
* in favour of * against the resolution, ‘
Unless otherwise instructed, the proxy will vote or abstain as he
thinks fit,
¥Strike out whichever is not desired."
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the Directors may, at the expense of the Company, send instruments of
proxy to members by post or otherwise (with or without provision for their
return prepaid} for use at any Meeting, or at any separate meeting of the
Holders of any class of shares, either in blank or nominating in the
alternative any one or more of the Directors or any other person. If for
the plu_rpose of any Meeting or separate meeting of the holders of any class
of shares, invitations to appoint as proxy a person, or one of a number of
persons, specified in the invitations are issued at the Company's expense,
they shall be issued to all (and not to some only) of the members entitled
to be sent a notice of the Meeting or separate méeting of the Holders of
any class of shéres, and to vote at it. The accidental omission to send
such an instrument, or give such an invitation to, or the non-receipt
thereof by, any member entitled to attend and vote at a Meeting or
separate meeting of the Holders of any ciass of shares, shall not invalidate
the proceedings at that Meeting or sepa’ra"tle meeting of the Holders of any -
class of shares. |

REGISTRATION OF PROXIES

The instrument appointing a proxy, together with the power of attorney {if
any) under which it 1s signed, or a notarially certified copy thereof, shall
be deposited a*’ *Lhe Office, or at such other place within the United
Kingdom as is spécmed for that purpose in any instrument of proxy sent
by the Company 1n\ relation to the Meeting, not less than forty-eight hours
before the time for holding the Meeting or adjourned Meeting at which the
person named in such instrument proposes to vote, or in the case of a poll,
not less than twenty—to ir hours before the time appointed for the taking
of the poll and, where the poll is not taken forthwith but is taken not more
than forty-eight hours after it was demanded, it inay be delivered at the
Meeting to the chairman of the Meeting, or to the Secretary, or any
Director, but in default such instrument shall not he treated as valid.,

VALIDITY OF, AND AUTHORITY CONFERRED BY, PROXIES

Unless the contrary is stated therein, an instrument appointing a proxy
shall also be valid as well for any adjournment of the Meeting to which it
relates. No instrument of proxy shall be valid after the expiry of twetve
months from the date of its execution.
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INTERVENING REVOCATION OF A PROXY

A vote given in accordance with the terms oi an instrument of proxy shall
be valid notwithstanding the previous death or incapacity of- the principal,
or revoc.atlon of the instrument of proxy, or the authority uncler which it
was executed, provided no intimation in writing of the deam, incapacity,
or revocation is received at the Office, or such other. piace as is specified
for depositing the instrument of proxy, before the commencement of the
Meeting or adjourned Meeting at which the vote is given or the poll
demanded or (in the case of a poli taken otherwise than on the same day
as the Meeting or adjourned Meeting) the time appointed for taking the
poll.

NUMBER OF DIRECTORS

//,ﬂ

Unless and until otherwise determined by the Company in general
meeting, the number of Directors (other than alternate Directors) shall
not be less than one. If at <ny time and from time to time there shall be
only one Director of the Company, such Dlrector may act alone in
exercising all the powers, dlscretlons and authorities vested in the

the

Directors. Y

I

CASUAL VACANCIES

Without prejudice to the power of the Company pursuan‘t to these
Articles, the Directors shall have power at any time to appoint any person
either to fill a casual vacancy or as an addition to the Directors, but so
that the total number of Directors shall not exceed any maximum number
fixed in accordance with these :Articles. Subject to the provisions of the
Statutes and of these Articles, any Director so appointed shall hold office
only until the dissolution of the Annual General Meeting of the Company
next following such appointment, unless he is re-elected during such
Meeting.
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ALTERNATE DIRECTORS

Any Director may, by writing under his hand, appoint any other Director,
Or any other person who is approved by the Directors ac hereinafter
provid.éd, to be his alternate, and a copy of the instrument of appointment
shall be deposited at the Office. Every such alternate shall {subject to his
givi'ng to the Company an address within the United Kingdom at which
notices may be served on him) be entitled to receive notices of all
meetings of the Directors and, in the absence of the Director appointing
him, to attend and vote at meetings of the Directors, and to exercise all
the powers, rights, duties and authorities of the Director appointing him,
but no appointment of a person as an alternate Director (not being himself
a Director) shall be operative, unless and until approval of the
appointment is given by a majority of the Directors present at the
meeting at which the‘appointment is considered. A Director may, at any
time, revoke the appointment of an alternate appointed by him, and
subject to such approval as aforesaid, where requisite, appoint another
person in his place, and if a Director shall die or cease to hold the office
of Director, the appointment of his alternate shall thereupon cease and
determine. Any revocation under this Article shall be effected by notice
in writing under the hand of the Director making the same, and such
niotice shall be deposited at the Office, which shall be sufficient evidence
of such revocation. The appointment of an alternate Director shall cease
and determine on the happening of any event which, if he were a Director,
would render him legally disqualified from acting as a Director, or if a
receiving order is made against him, if he compounds with his creditors
generally, or if he becomes of unsound mind. An alternate Director need
not hold shares in the Company as a quaiificat'ion for acting as an
alternate Director, and shall not be counted in reckoning the maximum or
minimum number of Directors allowed by these Articles for the time
being, A Director acting as an alternate shall have an additional vote at
meetings of Directors for each Director for whom he acts as alternate,
but he shall count as only one for the purpose of determining whether a
quorum is present,

Every alternate Director shall be an officer of the Company, and shall
alone be responsible to the Company for his own acts and defaults, and he
shall not be deemed to be the agent of, or for, the Director appointing
him, The remuneration of any such alternate Director shall be payable
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out of the remuneration payable 1o the Director appointing him, and shalt
consist of such portion (if any) of the last menticned remuneration as shall

be agreed between the alternate Director and the Director appointing
him,

GENERAL POWERS AND DUTIES OF DIRECTORS
/

The business of the Company shall be managed by the Directors who, in
addition to the powers and authorities by these Articles or otherwise
expressly conferred upon them, may exercise all such powers, and do all
such acts and things as may be exercised or done by the Company, and as
are not by the Statutes or by these Articles required to be exercised or
done by the Company in general meeting, subject nevertheless to such
directions (being not inconsistent with any regulations of these Articles or
the provisions of the Statutes) as may be given by the Company in general
meeting. No direction given by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if
such direction had not been given, and the pfovisions contained in these
Articles as to any specific power of the Directors shall not be deemed to
abridge the general powers hereby given,

POWER TO REMUNERATE PAST AND PRESENT DIRECTORS ETC.,

The Directors may exercise all the powers of the Company to give or
award pensions, annuities, gratuities and superannuattion or other
allowances or benefits to any persons who are or have at any time been
executive Directors of, or employed by, or in the service of the Company,
or of any company.which is a subsidiary or subsidiary undertaking of, or
otherwise allied or associated with the Company cr any such subsidiary or
subsidiary undertaking, and to the wives, widows, children and other
relatives and dependants of any such persons, and may establish, maintain,
support, subscribe to and contribute to all kinds of schemes, trusts and
funds far the benefit of such persons as are hereinbefore referred to, or
any of them, or any class of them, and so that any executive Director
shall be entitled to receive and retain for his own benefit any such
pension, annui"ty, gratuity, allowance or other benefit (whether under any
such fund or scheme or otherwise).
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DIRECTORS EMPOWERED TO APPOINT ATTORNEYS FOR THE

COMPANY

The Directors may from time to time and at any time by power of
attorney' appoint any company, firm, person, or hody of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes, and with such powers,
authorities and discretions (not exceeding those vested in or exercisable
by the Directors under these Articles), and for such period, and subject to
such copditions, as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think {it, and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

DIRECTORS' BORROWING POWERS

The Directors may exercise all the powers of the Company 1o borrow
money, to mortgage or charge its undertaking, property and assets
(present and future) and uncalied capital and (subject to the Statutes) to
issue debentures and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or any of its
subsidiaries, or any third party.

MANAGING AND EXECUTIVE DIRECTORS

Subject to the provisions of the Statutes,l the Directors may from time to
time appoint one or more of their body to be a Managing Director, or
Joint Managing Directors, of the Company, or to hold such other
executive office in relation to the management of the business of the
Company as they may decide, either for a fixed term or without any
limitation as to the period for which he is, or they are, to hold such office,
and may, from time to time (subject to the provisions of any service
contract betwzen him or them and the Company, and without prejudice to
any claim for damages he or they may have for breach of any such service
contract), remove or dismiss him or them from such executive office, and
appoint another or others in his or their place or places. The executive
appointment of a Director so appointed shall be automaticatly determined
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if he ceases, for whatever reason, and however occurring, to be a
Director,

REMUNERATION OF MANAG!NG AND EXECUTIVE DIRECTORS

The salary or remuneration of any M.naging Director or of any such
executive Director of the Company shall, subject as provided in any
service contract, be such as the Directors may from time to time
determine, and may either be a fixed sum of money, or may altogether, or
in part, be governed by the business done, or profits made by the Company
and its subsidiary undertakings and subsidiaries (if any) taken either as a
group or otherwise, and may include provision for the payment to him, his
widow or other dependants, of a pension on retirement from the executive
office or employment to which he is appointed, and for participation in
pension and life assurance benefits, or may be upon such other terms as
the Directors determine,

DUTIES OF A MANAGING OR EXECUTIVE DIRECTOR

The Directors may, from time to time, entrust to and confer upon a
Managing Director or any such executive Director for the time being, such
of the powers exercisable under these Articles by the Directors, as they
may think fit, and may confer such powers for such time, and to be
exercised for such objects"' and purposes, and upon such terms and
conditions, and with such restrictions, as they may think expedient. Such
powers may be conferred either collaterally with, or to the exclusion of,
and in substitution for, all or any of the powers of the Directors in that
behalf, and the Directors may from time to time i'evoke, withdraw, alter
or vary all or any of such powers.

NO SHARE QUALIFICATION FOR DIRECTORS

A Director shall not pe required to hold shares in the Company as a
qualification for acting as a Director.

COMPANY'S POWERS TO APPQINT DIRECTORS

The Company in general meeting may from time to time, as special
business, appoint any person to be a Director, either to fill a casual

vacancy or as an additional Director.
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A resolution at a Meeting for the appointment of two Or more persons as
Directors by a single resolution shali be void, unless a resolution that it

shall be so proposedﬁ has first been agreed to by the Meeting without any
vote-being given against it.

COMPANY'S POWERS TO REMOVE DIRECTORS

The Company may by ordinary resolution remove any Director before the
expiration of his term of office.

The Company may by ordinary resolution appeint another person in place
of any Director so removed and the person so appointed shall hold office
until such time as he shall vacate his office pursuant to these Articles,
whether by retirement, removal or otherwise. |

VACATION OF OFFICE

The office of a Director shall be vacated:-

if he delivers a notice in writing addressed to’ the Directors or the
Secretary of his resignation of his office of Director;

if he ceases to be a Director by virtue of any provision of the Statutes,
the Insolvency Act 1986 or regulations from time to time made
thereunder, or otherwise becomes prohibited by law from being a
Director;

if he becomes bankrupt, or if he shall have no reasonable prospect of
paying, or be unable to pay, his debts, the amount, or aggregate amount,
of which equals or exceeds the bankruptcy level, within the meaning of
section 267 of the Insolvency Act 1986 from time to time, or if a trustee
in bankruptcy is appointed, or if he compounds with his creditors
generally;

if an order is made by any court of competent jurisdiction for his
detention on the ground of mental disorder, or for the appointment of a
guardian, receiver or other person to exercise powers with respect to his
affairs;
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if, not having leave of absence from the DsrPctors, he or his alternate (if
any) fails to attend meey ings of the D:recr.ors for six successive months,
unless prevented by illness, unavoidable accident or other cause which

may seem to the Directors to be sufficient, and the Directors resolve that
his office be vacated; or
i

if all the other Directors vote in favour of a resolution to that effect.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may
by erdinary reso[utlon determine and, unless the resolution provides
otherwise the remuneratlon shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The Directors shall be entitled to be repaid all reasonable travelling,
hotel, and other expenses properly incurred by them respectively in or
about the performance of their duties as Directors, including any expenses
incurred in attending meetings of ‘the Directors, committees of the
Directors, or Meetings, and if, in the opinion of the Directors, it is
desirable that any of their number should make Qny special journeys or
perform any special services on behalf of the Company or its business,
such Director or Directors may be paid such reasonable additional
remuneration and expenses therefor as the Directors may from time to
time determine,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch .of business, adjourn
and otherwise regulate their meetings as they think "fit, and determine the
quorum necessary for the transaction of business. Until otherwise
determined by the Directors by simple majority, two Directors shall
constitute a quorum, Questions arising at the meeting shall be determined
by a majority of votes. In case of an equality of votes, the chairman shall
have a second or casting vote, One Director may, and the Secretary shall,
at the request of a Director, at any time summon a meeting of the
Directors.
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means of telephonic Communications, A director so participating shall be
deemed to be present in person at the meeting and shall be entitled to
vote or be counted in a Quorum accordingly, Such a medting shall be
deemed to take place where the largest group of those participating is
assembled, or, if there is no such group, where the chairman of the
meeting then is.

NOTICE OF DIRECTORS MEE-TINGS

Notice of Directors meetings"shall be deemed to be duly given to a
Director if it is given to him personaily in writing or by word of moutkh, or
sent in writing to him at his last known address, or any other address given
by him to the Company for this purpose. It shall not be necessary to give
notice of a meeting of the Directors to a Director who is not within the
United Kingdom when notice is given to the other Directors. However, a
Director absent or intending to be absent from the United Kingdom may
request the Directors that notices of Directors' meetings shall, during the
absence, be sent in writing to him at his last known address in the United
Kingdom, or any other address within the United Kingdom given by him to
the Company for this purpose,

CHAIRMAN OF THE COMPANY .

The Directors may elect from among themselves a chairman or joint
chairmen, and one or more vice-chairmen to preside at their meetings (the
holder of any of which offices may also ke an executive officer of the
Company) and determine the period for which he is, or they are, to hold
office, but if no such chairman or vice-chairman is or are elected, or if at
any meeting neither the chairman nor a vice-chairman is present within
five minutes after the time appointed for holding the same, or, if present
he is, or they are, unable or unwilling to preside at the meeting, the
Directors present shall choose another one of their number to be chairman
of such meeting,

-
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POWERS EXERCISABLE BY DIRECTORS' MEETING

FERY

A duly convened meeting of the Directors for the time being at which a
quorum is present shall be competent to exercise all or any of the
authontles, powers and discretions by or under these Articles for- the time
belng vested in or exercisable by the Dlrectors generally.

DIRECTORS' WRITTEN RESOLUTIONS

A resolution in writing signed by all the Directors for the time being

entitled to receive notice of a meeting of ¢ Directors or a meeting of a

committee of the Directors shall be as effective for all purposes as a

resolution of those Directors passed at a meeting of the Directors or (as,\

the case may be) a committee of the Directors duly convened and heid,
and may consist of several documents in the like form, each signed by one
or more of the Directors.- Such a resolution need not be signed by an
alternate Director if it is signed by the Directer who appointed him, and
vice versa.

COMMITTEES OF DIRECTORS

'
vk AR

‘The Directors may delegate any of their powers to any committee

et
-

PROCEEDINGS OF COMMITTEES OF DIRECTORS

All committees of the Directors shall, in the exe;'cise of the powers
deiegated to them, and in the transaction of business,\ conform to any
mode of proceedings and regulations which may be prescribed by the
Directors, and subjeét thereto may regulate their proceedings in such
manner as they may think fit,

MINUTES

The Directors shall cause minutes to he made of the following matters,
namely:- -
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938.1 of all appointments of officers and committees made by the
Directors, and of their salary or remuneration;

98,2 of the names of Directors present at every meeting of the
Birectors, or of committees of Directors, and all husiness
transacted at such meetings; and :

98.3 of all orders, resolutions and proceedings of all Meetings, of all
meetings of the holders of any class of shares in the Company,
and of meetings of the Directors and committees of Directors.

Any such minute as aforesaid, if purpor{ing to be signed by the chairman
of the meeting at which the proceedings were held, or by the chairman of
the next succeeding meeﬁng, shall be receivable as prima facie evidence
of the matters stated in such minutes without any further proof, but this
is without prejudice to the other provisions of these Articles,

EFFECT OF DEFECT IN APPO\\INTMENT’ OF DIRECTORS

All acts done by a meeting of the Dlrectors, or of 4 committee of
Directors, or by any person acting as a Director, shall notwnhstandmg
that it is afterwards - discovered that there was some defect in the
appeintment of any person or persons acting as aforesaid, or that they or”
any of them were or was disqualified from holding office or not entitled to
vote, or had in any way vacated their or his office, be as valid as if every
such person had been duly appointed, and were duly qualified and had
continued to be a Director.

DIRECTORS INTERESTED IN CONTRACTS WITH THE COMPANY

A Director may hold any other office or place of profit under the
Company (except that of Auditor) in ronjunction with the office of
Director, and may act by himself or through his firm in a professional
capacity for the Company (except as Auditors), and in any such case on
such terms as to remuneration and otherwise as the Directors may
arrange. Any such remuneration shall be in addition to any remuneration
provided for by any other of these Articles. No Director shall be
disqualified by his office from entering into any contract, arrangement,
transaction or proposal with the Company, either in regard to such other




100.2

office or place of profit, or as vendor, purchaser or otherwise, Subject tc
the provisiens of the Statuias, and save as therein provided, no such
contract, arrangerﬁent , transaction or proposal entered into by or on
behalf of the Company in which any Director or person connected with
himt is in any way interested, whether directly orfrgndirectly,,shall be
avoided, nor shal! any Director who enters into any such contract,
drrangement, fransactlon or proposal or who is so mterested be imble to
account to the' Company for any profit roalised under any such contract,
arrangement, iransaction jor proposal by reason of such Director holding
that offit:é, or of the fidue clary relationship. thereby- established, but the
nature of his interest shall be disclosed by him, in accordance with the

v

provxsmns%f the Stamtes.

' 4

A Director shall (ih tiie’ absence of some other material interest than is
indicated below) be entitled to vote {and be countéd in the quorum) in

. respect of any resolution concerning any of the following masters,

o '
o

namely:-

100.2.1  the giving of any gugfantee, security or indemnity to him in
 respect of mohey lent 1o, or obligations incurred bv, him at the
reque,;t, or for the benefn, of the Company, or bf any of its

:,ubsxdiarxes,

100.2.2  the giving of any guarantee, security or indemnity to a third
party in respe = of a debt or obhgatxon of the Company, or of
any of its subsuﬂarles, for which he himseif has assumed

responsibiiity.  in whole or in part under a guarantee or

indemnity, or by the giving of security;

190.2.3  any proposal cor‘i&&rning an offer of shares, debentures or other
securities of, or by, the Company, or any of its subsidiaries for
subscription, purchase or exchange, in which offer he is, or is to
be, interested as a participant In the underwriting or sub-

underwriting thereof;

100.2.4 any contract, arrangement, transaction or other proposal
concerning any other company in which he is interested,
directly or indirectly, and whether as an officer, sha-eholder,
creditor or otherwise howsoever provided that he is rot the
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holder (other than as bare truslee) of, or beneficially interesied
in, one per cant or more of any class of the equity share capital
of such company (or of a third company through which his
interest is derived) or of the voting rights available to.members
of the relevant company (any interest so arising being deemed
for the purpose of this Article to be a material interest in all
circumstances);

—

)

100.2.5° any contract, 'arrangement, ‘transaction or other pmbosal
| concerning  the adoption,w modification or operation of a
superannuation fund, or retirement, death or disability benefits
scheme under which he may beneflt and which relates to both
employees and Directors of the Company, or of any of its
aubmdianes, and does not accord to any Director {as such) any
. privilege or advantage not generally accorded to the employees

to whom such fund or scheme relates; and

100.2.6 any contract, arrangament, transaction or proposal concerning
 the adoptzon, modification or operation of any scheme for
enabling employees, including full time executive Directors of

~any one or more of the Cornpany and its subsidiaries from time
to time, to acquire shares of ine Company, or any arrangement
for the benefit of ‘employees of the Company, or any of its
subsidiaries under which the Director benefits in a similar
manner to employees and does not accord to any Director (as
such) any privilege or advantaé‘e g}hich is not generally accorded
to the employees to whom such propusal relates, but a Director
shall not vote or be counted in the quon'Jm on any resolution
concerning his own participation in any such scheme or

. arrangement.

100.3 Except as provided in these Articles, a Director shall not vote or be
counted in the quorum on any resolution in respect of any contract,
arrangement, transaction or any other proposal whatsoever in which he
has any material interest, otherwise than by virtue of his interests in
shares, debentures or other securities of, or otherwise in or through the
Company.
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100.4 A Director shall not vete or be counted in the quorum on ahy resolution

100.5

100.£.

cencerning his own appointment as the holder of any office or place of
profit with the Company or any company in which the Company is

interested, including fixing or varying the terms of his appointment, or the
termination thereof.

\?hei’e proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more
Directors to offices or employments with the Company or any company in
which the Company is interested, -such proposals may be divided and
considered in relation to each Director separately, and in such cases each
of the Directors concerned (if not debarred from voting under Article
100.2.4) shall be entitled to vote (and be counted in the quorum) in respect
of each resolut:on, except that concerning his own appointment.

. If any question shall ‘arise at any meeting as to the materiality of a

Dlrector's interest, or as to the entitlement of any Director to vote, and
such question is not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman of the meeting,

and his ruling in relation to any Director shall be final and conclusive,
except:- 8

100.6.1 in a case where the nature or extent of the interest of the
Director concerned has not been fully and fairly disclosed; or

100.6.2  where such question relates to the chairman of the meeting, in
which case the question shall be decided by a vote of the
Directors {other than the chairman, who slfnall have no vote), but
in the event of deadlock, it shall be conclusively presumed that
the chairman of the meeting has such a material interest and
that he is not entitled to vote.

100.7 Subject to the provisions of the Statutes, the Company may by ordinary

resolution suspend or relax the provisions of this Article to any extent, or
ratify any transaction not duly authorised by reason of a contravention of
this Article,
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DIRECTORS' POWERS TO VOTE SHARES HELD BY THE COMPANY

The Directors may exercise the voting power conferred by the shares in
any other company held or owned by the Comipany, or exercisable by them
as dlrec:tors of such other company, in such manner in all respects as they
thmk fit (including the exercise thereof in favour of any resolution
appointing themselves or any of themi directors or other officers or
servants of such company, or voting or providing for the payment of
rermuneration to such officers or servants). |

DIRECTORS HOLDING OFFICE Ity OTHER COM!SANIES

A Director of the Company may continue as, or become, a director or
other officer, servant or member of any company promoted by the
Company, or in which it may be interested as a vendor, shareholder, or
otherwise, and no. such Director shall be accountablé to the Company for
any remuneration or other benefits derived as dlrector or other officer,
servant or member of sucn company.

SECRETARY

Subject to the provisions of the Statutes, the Seéretary shall be appointed
by the Directors for such time, at such remuneration, and upon such
conditions as they may think fit, and any Secretary so appointed may be
removed by them. The Directors may from time to time, if there is no
Secretary, or no Secretary capable of acting, by resolution appoint an
Assistant or Deputy Secretary, who shall be deemed to be the Secretary
during the term of his appointment,

RESERVES

Subject to the Statutes, the Directors may, before recommending any
dividend, whether preferential or otherwise, carry to reserve out of the
profits of the Company such sums as they think proper. All sums carried
to reserve out of realised profits of the Company may be applied from
time to time at the discretion of the Directors for meeting depreciation
or contingencies, or for special dividends or bonuses, or for equalising
dividends, or for repairing, improving or maintaining any of the property
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of the Company, or for such other purposes as the Directors may think
conducive to the objects of the Company, or any of them, and pending
such application may, at the like discretion, either be employed in the
business of the Company, or be invested in such investments as the
Directors think fit, The Directors may divide the reserve into such
spec}al funds as they think fit, and may consolidate into one fund any
special funds or any parts of any special funds into which the reserve may
have been divided as they think fit. Any sum which the Directors may
carry to reserve out of the unrealised profits of the Company shall not be
mixed with any reserve tg which profits available for distribution have
been carried. The Directors may also, without placing the same to
reserve, carry forward any profits which they may think it imprudent to

divide,

DIVIDENDS

Subject as hereinafter provided, the Company in general meeting may
declare a dividend to be paid to the members accord’ing to their respective
rights and interests in the profits, but no larger dividend shall be declared
than is recommended by the Directors.

The Directors may from time to time pay an interim dividend to members.
No dividend shall bear interest as against the Company.

RIGHTS TO RECEIVE DIVIDENDS

Subject to the rights of persons, if any, entitled to shares with special
rights as to dividend, all dividends shall be declared and paid according to
the amounts paid up on the shares in respect whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall'be treated for
the purpose of this Article as paid up on the share. Subject as aforesaid,
all dividends shall be apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid, but if any share is issued on the
terms that it shall carry any particular rights as to dividends, such share
shall rank for dividend accordingly.

s
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DETERMINATION OF MEMBERS ENTITLED TO DIVIDENDS

Every dividend shall belong and be paid (subject to the Company's lien) to
thosé members who shall be on the Register at the date fixed by the
Directors for the purpose of determining the persons entitled to such
diiridend (whether the date of payment or some other date)
notwithstanding any subsequent transfer or transmission of shares, but this
provision is without prejudice to the respective rights between themselves
of any transferor and transferee of any shares in respect of which any
dividend is paid.

PAYMENT oé" DIVIDENDS

No dividend or interim dividend shall be payable except in accordance
with the provisions of the Statutes. If the share capital is divided into
different classes, the Directors may pay interim dividends on shares which
confer deferred or non-preferred rights with regard to dividend, as well as
on shares which confer preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear.
The Directors may also pay, at intervals settled by them, any dividend
payable at a-fixed rate if it appears to them that the profits available for
distribution justify the payment, If the Directors act in good faith they
shall not incur any liability to the Holders of shares conferring preferred
rights for any loss such Holders may suffer by the lawful payment of an
interim dividend on any shares having deferred or non-preferred rights.

*

RETENTION OF DIVIDENDS IF COMPANY HAS LIEN

The Directors may retain any dividend or other money payable on or in
respect of a share on which the Company has a lien, and may apply the
same in or towards satisfaction of the debts or liabilities in respect of
which the lien exists,

UNCLAIMED DIVIDENDS, ETC.

All dividends, interest, or other sums payable which are unclaimed for one
year after having been declared, may be invested or otherwise made use
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of by the Directors for the benefit of the Company until claimed. Al}
dividends or interest in respect of any share which are unclaimed for a
period of twelve years after having been declared shall be forfeited, and
shall revert to the Company. The payment of any unclaimed dividend,
intefest or other sum payable by the Company on or in respect of any
sh,are into a separate account shall not constitute the Company a trustee
thereof,

METHOD OF PAYMENT OF DIVIDENDS

The Company may pay any dividend, interest or other sum payable, in cash
or by direct credit, bank transfer, cheque, dividend-warrant or money
order, and may send the same by post to the member or person entitled
thereto, and in the case of joint Holders, to the member whose name
stands first in the Register, or to such person at such address as the
Holder or joint Holders may direct, and tﬁe Company shall not be
responsible for any loss of any such cheque, warrant or order. Every such
cheque, warrant or order shall be made payable to the order of the person
to whom it is sent, or to such person as the Holder or joint Holders may in
writing direct, and the payment of the cheque, warrant or order shall be a
good discharge to the Company,

RECEIPTS FOR DIVIDENDS - JOINT HOLDERS

In case several persons are registered as joint Holders of any share, any
one of such persons may give effectual receipts for all dividends and
payments on account of dividends in respect of such share.

SATISFACTION OF DIVIDENDS OTHER THAN IN CASH

Any Meeting declaring a dividend may, on the recommendation of the
Directors (but not otherwise), direct payment of such dividend wholly or in
part by the distribution of specific assets, and in particular {but without
limitation) of paid up shares or debentures of any other company, and the
Directors shall give effect to any such direction, Where any difficulty
arises in regard to the distribution, the Directors may settle the same as
they think expedient, and in particular may issue fractional certificates,
and may fix the value for distribution of such specific assets, or any part
thereof, and may determine that cash payments may be made to any




members upon the footing of the value so fixed, in order to adjust the
rights of all parties, and Mmay vest any such assets in trustees upon trust
for the persons entitled to the dividend as may seem expedient to the
Directors,

-

114, CAPITALISATION OF PROFITS

The Directors may, with the authority of the Company in general
meeting:-

14,1 subject as provided in this Article, resolve to capitalise any
undivided profits of the Company not required for the payment
of a preferential dividend (whether or not the same are
available for distribution, and including prdfits standing to the
credit of any reserve) or any sum standing to the credit of the
Company's share premium account or capital redemption
reserve; s ‘ o

[14.2 appropriate the profits or sum resolved to be capitalised to the
members in the proportion in which they would have been
entitled thereto if the same had been distributed by way of
dividend, and apply such profits or sum on their behalf, either in
or towards paying up jche amounts, if any, for the time being
unpaid on any shares held by such members respectively, or in
paying up in full unissued shares or debentures of the Company
of a nominal amount equal to such profits or sum, and allot and
distribute such shares or debentures, credited as fully paid, to
and amongst such members, or as tﬁey may direct, in the

* proportion aforesaid, or partly in one way and partly in the
other. The share premium account and the capital redemption
reserve may, for the purposes of this Article, only be applied in
paying up unissued shares to be issued to members credited as
fully paid. Where any sum standing to the credit of that
account or reserve is to be applied in paying amounts for the
time being unpaid on any shares of the Company, it may onty be
applied in that way if the amount of the net assets of the
Company at that time is not less than the aggregate of the
calied up share capital of the Company and its undistributable
reserves, and the Company's net assets would not be reduced
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below that aggregate by the payment thereof as shown in the
latest audited accounts of the Company, or such other accounts
as may be relevant;

14,3 resolve that any shares allotted under this Article to any

; ordinary shares shall, so long as such ordinary shares remain
partly paid, rank for dividends only to the extent that such
partly paid ordinary shares rank for dividends;

1144 make such provisions by the issue of fractional Certificates, or

this Article in fractions;

114.5 authorise any PErson to enter, on behalf of all the members
concerned, into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid, of
any shares or debentures to which they may be entitled upon
such capitalisation (any agreement made under such authority
being thereupon effective and binding on all such members);
and

114.6 generally do all acts ang things required to give effect to the
foregoing,

DIRECTORS' DUTY TO COMPLETE ACCOUNTING RECORDS

The Directors shail €ause accounting records to be kept in accordance
with the Statutes,

RIGHTS OF MEMBERS TO INSPECT ACCOUNT[NG RECORQS_

The Directors shall from time to time determine whether, to what extent,
and at what times and Places, and under what conditions or regulations,
the accounting records of the Company, or any of them, shall he open to
the inspection of the members, and no member shall have any right of
inspecting any accounting record or other document of the Cor;}pany
e€xcept as conferred by statute or authorised by the Directors or by the
Company in general meeting,
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THE COMPANY'S COMMON SEAL

The Directors shall provide a Common Seat for the Company and shall
have power from time to time to dispose of, or destroy, the same and to
substitute a new seal in lieu thereof.

i

CUSTODY AND AFFIXING OF SEALS

The Directors shall provide for the safe custody of every seal of the
Company. The Common Seal shall never be affixed to any document
except by the authority of a resolution of the Directors, which authority
may be of a general nature and need not apply only to specific documents
or transactions, One Director, together with the Secretary, or another
Director, or in exceptional cases any other two persons authorised by thé
Directors in that behalf, shall sign autographically every instrument to
which the Common Seal shall be affixed, and in favour of any purchaser or
person dealing bona fide with the Company, such signatures shall be
conclusive evidence of the fact that the Common Seal has been properly
affixed. No certificate for shares, stock, debenture or loan stock (except
where the trust' deed constituting any debenture stock or loan stock
provides to the contrary) or representing any other form of security of the
Company to which any seal of the Company is required to be affixed need
be signed by any person.

BILLS, NOTES, CHEQUES AND RECEIPTS

The Directors may draw, make, accept, or endorse,lor authorise any other
person or persons to draw, make, accept or endorse, any cheques, bills of
exchange, promissory notes or other negotiable instruments. Every
cheque, bill of exchange, promissory note or other negotiable instrument

drawn, made or accepted shall be signed by such person or persons as the
Directors may authorise for the purpose, which authority may be of a
general nature and need not apply only to specific documents or
transactions,
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NOTICES TO MEMBERS

A notice may be served by the Company upon any member, either
personally or by sending it by pre-paid post addressed to such member at
his registered address, or at any other address in the United Kingdom

which the member shall have given in writing to the Company as his
address for service,

HOLDERS WITH ADDRESS QUTSIDE THE UNITED KINGDOM

Members whose registered address shall not be in the United Kingdom, and
who shall not have given to the Company an address for service of notices
in the United Kingdom, shall not be entitled to receive any notices
whatsoever, but the Directors may, if they think propér, serve any notice
upon such member in manner above mentioned,

DEEMED NOTICE AND PROQF OF SERVICE

A notice or other document addressed to a member at his registered
address or address for service in the United Kingdom shall, if served by
first class pre-paid post, be deemed to have been served at the latest
within forty-eight hours after the same shall have been posted, and in
proving such service, it shall be sufficient to prove that the letter
containing the same was properly addressed and delivered, postage pre-
paid, to the postal authorities.

NOTICE TO JOINT HOLDERS

All notices directed to be given to the members shall, with respect to any
share to which persons are jointly entitled, be given to whichever of such
persons is named first in the Register, and notice so given shall be
sufficient notice to all the Holders of such share.

EFFECT OF SUPERVENING DEATH OR BANKRUPTCY

Any notice or other document served (or deemed served) upon, or sent to,
any member in accordance with these Articles shall, notwithstanding that
he is then deceased or bankrupt, and whether the Company has notice of
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his death or barkruptcy or not, be deemed to be duly served or sent in
respect of any share held by him (either alone or jointly with others) until
sane other person is shown in the Register in his stead as the Holder or
joint Holder of such share, and such service or sending shall be a sufficient
service or sending on or to his executors, administrators or assigns and to
all other persons (if any) interested in such shares.

i

DEEMED NOTICE WHEN MEMBERS PRESENT AT MEETINGS

A member present, either in person or by proxy, at any Meeting or any
meeting of the Holders of any class of shares in the Company shall be
deemed to have received the appropriate notice covering the same, and
shall be deemed to have been notified, where requisite, of the purposes for
which the same was called.

NOTICES TO THE COMPANY

Any summons, notice, order or other document required to be sent to, or
served upon, the Company, 01: upon any officer of the Company, may be-
sent or served by leaving the same, or sending it through the post in a pre-
paid registered letter, addressed to the Company or to such officer at the
Office.

NEED FOR NOTICES TO BE IN WRITING

Any notice to be given to or by any person pursuant to these Articles shali
be in writing, except that a notice calling a meeting of the Directors (or
of a committee of the Directors) need not be in writing.

AUDIT

Auditors shall be appointed'and their duties regulated in accordance with
the Statutes.

DESTRUCTION OF DOCUMENTS

The Company may destroy:-
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any share certificate which has been cancelled, at any time
after the expiry of one year from the date of such cancellation;

any dividend mandate, or any variation or cancellation thereof,
or any notification by a Holder of shares that he has changed his
rname or address, at any time after the expiry of two years from
the date such mandate, variation, cancellation or notification
was recorded by the Company;

any instrument of transfer of shares which has been registered,
at any time after the expiry of six years from the date of
registration; and

any other document, on the basis of which any entry in the
Register is made, at any time after the expiry of six years from
the ‘date an entry in the Register was first made in respect of
it,

and it shall be conclusively presumed in favour of the Company that every

share certificate so destroyed was a valid certificate duly and properly
sealed, and that every instrument of iransfer so destroyed was a valid and
effective instrument duly and properly registered, and that every other
document destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof in the books or records
of the Company, provided that:-

129.5

129.6

the foregoing provisions of this Article shall apply only to the
destruction of a document in good faith and without express

“notice to the Company that the preservation of such document

is required by the person entitled thereto, or title to which is

~ disputed;

nothing contained in this Article shall be construed as imposing
upon the Company any liability in respect of the destruction of
any such document earlier than as aforesaid or in any case
where the conditions of Article 129.5 above are not fulfilled;
and
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129,7 references in this Article to the destruction of any document
include references to its disposal in any manner.

DIVISION OF ASSETS IN SPECIE

The liquidator on any winding-up of the Company {whether voluntary or
unde;' supervision, or compulsory) may, with the authority of an
extraordinary resolution and any other sanction required by the Statutes,
divide among the members in kind the whole or any part of the assets of
the Company, and whether or not the assets shall consist of property of
one kind, or shall consist of properties of different kinds, and for such
purpose may set such value as he deems fair upon any one or more class or
classes of property, and may determine how such division shall be carried
out as between the members or classes of members, but so that if any
such division shall be otherwise than in accordance with the existing rights
of the members, every member shall have the same right of dissent and
other ancillary rights as if such resolution were a special resolution pdssed
in accordance with section 110 of the Insolvency Act 1986,

INDEMNITY

Subject to the provisions of the Statutes, but without prejudice to any
indemnity to which a Director may otherwise be entitled, every Director
or other officer for the time being of the Company shall be indemnified
out of the assets of the Company against all costs,. charges, expenses,
losses and liabilities which he may sustain or incur in or about the due
execution of his office or otherwise in relation thereto.




- 50 -

Nanies, Addresses and Description of Subscribers

Charles Ouin

H ! [5!“” S
190 Strand OIFW N,

London WC2R 1IN

Solicitor

Simon Randali - \C /

! ]
W
190 Strand
London W(C2R 1IN

Solicitor

Dated the 28th day of October 199]

Witness o the above signatures:

Judith Gott Juddk A. Cotf

190 Strand
London WC2R 1IN

Trainee Solicitor
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f
CYNC)N VALL"Y WASTE DISPOSAL COMPANY
LIMITED

is this day inco‘r;porated;under the Qom@anies Act 1985 as

a private company and that the Company is limited.

Given under my“"hand at the Companies Registration Office,

Cardiff the 6 NOVEMBER 1991

i

P,

Pf BEvAan

an authorised officer

HC0078B




COMPANIES FORM No. 225(1)

LY
' Notice of new accounting reference
date given during the course of
an accounting reference period
Please do not Sursuant to section 225(1) of the Companies Act 1985
wite n this as inserted by section 3 of the Companies Act 1983
ain
o 1. To the Registrar of Companies - Company number
f‘:;?bsﬁlcgggf;&v {Address overleaf - Note 6} XTIy

in black type, or
bold block lettering  Name of company

LINER  * insert full name « CYMNoti VALLEY Wi STE PiIsPoOS N CoMPAN Y
! ] of cempany
s LimMilTeED

Note 2, gives notice that the company’s new accouniing reference

Details of day and date on which the current accounting reference period Day Month

k) H . .
e g‘gﬁ;ﬁl"?gﬁ.j’;d and each subsequent accounting reference period of , et
W same. the company is to be treated as coming, or as having 3 X | v ' l
Please read notes come, to an end is ; v

1 to § overleaf

tefore completing . ] Day Month Year
RH]  this form. 3. The current accounting reference period of the company . ' ' , . . :
is to be treated as {shortened]{extended]t and {is 10 be ' V! 1 1 Ko W
treated as having come to an end][will core to an end]t on 31 | ‘ L Q! ‘ 11 9 1q :33

3
i{ t delete as
1)

appropriate . , . . .
pRrop 4. I this notice states that the current accounting reference period of the company is to be extended, and

1,!.”5* b reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

q 4 The company is a [subsidiary](parentjt undertaking of

d
i , company number

) "‘*“*.g the accounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is 1o be
extended beyond 18 months OR relianca is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following statement should be completed:

e An administration order was made in relaticn to the company on
Secretary, e o
i Recelvar, and itis snlbln force.
Administrator, ; : ] PIREQCTO —
Adminiswatve O+ Signed -,J}d I'lﬂ'b-“k') Designation e Date 24 —~% - Q2

Ak Receiver or — -
i Receiver
jatgi]  (Scotiand) ac Presentorsname addrsss For official use

gl aperopriate telephone number and reference (if any): | D.E.B. Past room
. CONMPANIES HOUSE
10 NQ¥ 1992
M 42




Company Number: 2660628
The Companies Act 1985 Section 250

Cvnon Valley Waste Disposal Co Ltd

At a General Meeting of the alipve named Company held on 14th day
of April 1993 the following Special Resclution was duly passed.

The Company, having been dormant since its formation and no
accounts having been laid before it in general meeting, resolve
to make itself exempt from the provision of Part VII of the
Companies Act 1985 relating to the aundit of accounts.

* % 4 % e m s ® s b ks s

Managing

ref : G'TMD | "




CYNON VALLEY WASTE DISPOSAL COMPANY

C/0 41 Heol Cefn On
Lisvane
Cardiff
CF4 5TQ

-Telephone: 0222 758421

Companies House
Crown Way
Cardiff

CF4 302

14th April 1993

Dear Sir,

ARTICLES OF ASSOCIATION OF COMPANY No 2660628

At the Annual General Meeting of the company held on the 1l4th
April 1993, the following Special Resolution proposed by the
Directors was unanimously approved.

That the Articles of Association of the Company be altered as
follows.

1. By inserting in regulation 61.1 after the words "or
carried by a particular majority" the following words "“or
unanimously”.

2. By adding after regulation 61,1 the following regulation
to be numbered 61.2

Any resolution concerning contributions to, withdrawals from or
management of the fund of the company which was established for
the purposes of meeting:

a) the costs, (including all reasonable legal and/or other
specialistt's fees) of claims for pollution emanating from the
site, whether during or after the operational life of the site.

LE
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b) the cogst of any remedial works directly associated with any
¢laim in {a) above which are necessary to prevent the recurrence
of further claims emanating from the same specific cause, and the
costs associated with the restoration of the site on cessation of
tipping, shall be invalid unless carried unanimously either by
hand or proxy by all Directors of the Company.

3. By renumbering regulation 61.2 and regulation 61.3 as
regulation 61.3 and regulation 61.4 respectively.

A copy of the revised Articles are enclosed.

Yours faithfully

A,
W i

“ 6.7 Mabb—""
Manlaging Director.
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61.3 If an amendment proposed for any resolution under
consideration is ruled out of order by the Chairman, the |
proceedings on the resolution shall not be invalidated by

any error in the ruling.

61.4 A resolution in writing executed by or on behalf of
each member who would have been entitled to vote upon it if
it had been proposed at a Meeting at which he was presenter,
being a Company, was present by a duly authorised
representative, shall be as effectual as if it had been
passed at a meeting duly convened and held, and may consist
of several instruments in the like form, each executed by or
on behalf of one or more members.

62. CHAIRMAN'S CASTING VOTE.

In the case of an equality of votes, the chairman of the
Meeting shall, both on a show of hands and a pocll, have a
casting vote in addition to any votes to which he may be
entitled as a menmber.
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; 60. DIRECTORS' RIGHTS AT MEETINGS OF MEMBERS.

g Notwithstanding that he may not be a member of the Company,

o a Director shall be entitled to attend and speak at any
. Meeting and at any separate meeting of the Holders of any
% class of shares in the Company.

61. VOTING AT MEETINGS AND WRITTEN RESOLUTIONS.

61.1 At any Meeting a resolution put to the vote of the
Meeting shall be decided by a show of hands unless (before
or upon the declaration of the result of the show of hands)
a poll is duly demanded in accordance with the provisions of
these Articles, and unless a poll is demanded, a declaration
by the Chairman of the Meeting that the resolution has been
carried, or carried by a particular majority, or lost, or
not carried by a particular majority, and an entry to that
0 effect in the book containing the minutes of proceedings of
i the Company, shall be conclusive evidence of that fact,
without proof of the number or proportion of the votes
reaorded in favour of, or against such resolution, or
unanimously.

61.2 Any resolution concerning contributions to,
: withdrawals from or management of the fund of the company
which was established for the purposes of meeting:

a) the costs, (including all reasonable legal and/or other
gpecialist's fees) of claims for pollution emanating from

R the site, whether during or after operational life of the

1 - gite. “

b) the cost of any remedial works directly associated with
any claim in (a) above which are necessary to prevent the

k] ’ recurrence of ~further claims emanating from the sgame
specific cause, and the costs associated with the

N restoration of the site on cessation of tipping, shall be
i invalid unless carried unanimously either by hand or proxy

1 ' by all Directors of the Company.




COMPANIES FORM No. 123

Notice of increase
in nominal capital

quas? o not Pursuant to section 123 of the Companies Act 1985
write In
this reargin

To the Registrar of Companies For official use  Cormpany number
Please comploete =y
Togibiy, proferably (Address overleaf) | T ) CC CEZE
In black type, or [ R -

bold block lettering  [Name of company
« CYNOM  vmlLEY WASTE DISPOSAL  Cop PANT

* insart full name : ) -
of company ’ LimiTE D

.gives notice in accordance with section 123 of the above Act that b\; resolution of the company
dated __Z4 MAY 1a43 the nominal capitat of the company has been
increased by £ 2,808, 3™  pbeyond the registered capital of £ _ ©© .
§ the copy must be
printed or insome &\ copy of the resolution authorising the increase is attached.§

other form approved
by the registrar The conditions {eq. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:
. ' ORDIHARY  Zl| SHARES  LOITH  FOLL RUIGHTS

Please tick here if
continuad overleaf

% nsert
Diractor,
Socretary,
Administrator Signed Q Designationt D12 EC TS pag 23 9;‘_ 194,
Receiver or
Receiver
(Scmlanld) as
apRropriate Presantor's name address and For official Use
reference (if any): Gaenerel Section
Q. T MABE

FOR Qynot Vmiey
WASTE DIPPHaAt Co

LTD.

N
At o3k
s A U T O



!
ARTICLES OF ASSOCIATION of Campany No: 2660628
MEMORANDUM OF ASSOCIATION f.

At a General Meeting of the Company held on 24th May 1993, the following Special
Resolution proposed by the Directors was unanimously approved.

: 1. That the Articles of Association of the Company be altered as follows:
A e
‘ By omitting in regulation 3 the words "£100 divivded into 100 ordinary shares" and
iV substituting for them the following words £2,806,000 divided into 2,806,000
1 ordinary shares., ‘-
3 2. That the Memorandum of Association of the Company be altered as follows:
By omitting in paragraph 5 the words "£100 divided into 100 shares” and substituting
for thern the following words £2,806,000 divided into 2.806,000 shares.
4 b
i . { GJT./ aM D el ) }
G , ” .
s | ‘ §5
J.Fl‘i::: ‘ } ‘:;
i e
¥
t}:
N
f
W




"Statutes" the Companies Acts 1985 and 1989;

"United Kingdom" | the United Kingdom of Great
Britain and Northern Irxeland.

Words importing the singular number only include the p!ural
number and vice versa.

3

Words importing one gender only include either or both the
others as the context may require.

Words importing persons include either or both the others:
as the context may require.

'-

Unless the context requires otherwise, words and
expressions defined in the Statutes shall have the same
meanings which used in these Articles. ‘

References to partiéular Acts, or sections of Acts, are
references to such Acts or provisions as from time to time
amended, modified or re-enacted.

Headings used in these Articles are for convenience only:
and shall not affect interpretation of these Articles.

THE COMPANY'S ARTICLES OF ASSOCTIATION

None of the regqulztions contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
{as amended) shall apply to the Company, except so far as'
embodied in any of the following Articles, which shall be
the regulations for the management of the Company.

AUTHORISED CHAPITAL.

The authorised capital of the Company is £2,806,000 divided
into 2,806,000 shares of £1.00 (one pound) each.



4. The liability of the members is limited.

~ 5. The share capital of the comp'any is £2,806,000 divided into
2,806,000 shares of £1 each.
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¢+ COMPANIES FORM No. 225(1)

ol Motice of mew accounting reference
i, o date given during the course of
an accounting reference peried

% A Please do not Pursuant to section 225(1) of the Companies Act 1985
& ‘é’w"rZ.T.? 1his as inserted by sgotion 3 of the Companies Act 1989
i 1. To the Registrar of Comparies Company number
| Please complete - }
 Teaibiy. proterably (Address overleaf - Note 6) 16062 ¢

in black type, or
1 bold block lettering  Name of company

: LY
N+ insent full name » LY Mo VALLEY WASTE DIf Pora CoMPaANt, LTD
i X of company v
e , |
o -} Note 2, gives notice that the company's new accounting reference
3 Details of day and  date on which the current accounting reference period Day Month
e Tgr?;h in 2,3 and and each subsequent accounting reference period of ' ' '
A uld be the N . . i | i
8 same. the company is to be treated as coming, or as having 2:'0: 0S8
i Please rsud notes come, 10 an end is ) ) }
® 1105 overleaf
A before completing . ) Day Month Year
g this form, 3. The current accounting reference period of the company ; , v . v .
) is to be treated as [shortened)exterded]t and [is to be o} ' 1 ' i
treated as having come to an end][wil-eeme-te-an-end]t on 2 | ) 1 A 9 ) "L; 3 7
1 delete as
appropriate . . . . .
4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a} in the second part of section 225(4) of the
3
i Companies Act 1985, the following statement should be completed:
it The company is a [subsidiary][parent]t undertaking of
, company number
the accounting reference date of which is
5. If this notice is being given by a company which is subject 1o an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
w extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:
& 5
*" 1 *g‘i";i'c‘mr An administration order was made in relation to the company on
Secretary, and it is still in force.
) Receiver, i ?
& Administrator, : AN -
A Adminatraive 6. Signed . Designationd D 12 ECTo i Date K - O( ~ Q2

Receiver
LS“?L'"’T,‘;L?” Presentorsiame address For official use
Pprop telephone number and reference {if any): | D.EE,

G 7. MABR
/%GB cRWYs oD
CATHAYS

CALDIFIF CF2. LifR
672,2? —»’75‘&"92/

Receiver o : 7 / 1 '}\i‘w;_?":'\




' DORMANT COMPANY RESOLUTION
COMPANY No. __2bb 4628

THE COMPANIES ACT 1985, SECTION 250
SPECIAL RESOLUTION OF

: ’ _ V ALLADALE | \JTEXL\QQ CONISTRUCTIoON LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
HELDONTHE “TEASTW DAY OF R\ GWST 199%

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

EITHER .
The company, having benn dormarit since its formation resolves to make itself exempt from the R

provisions of Part VIl of the Companies Act 1985 relating to the audit of accounts and from the
obligation to appoint auditors.

OR

The accounts of the company for the financial year endin . havingéb}u/mant
out in accordance wittf Section 238 of the CompanigsAict 1985, and the company, haling been

e end of that year, resolves tg.miake itself exernpt from the
the Companles Act 1985 rn!a/m tot he audit of accounts a
int auditors. ¢

/
sreﬁ 7@

Director or Secretary of company

isions of
rom the obligation to

o, fiugusT A9%

DATE

I _:a; ' - g
. i 4:,&_? S G’I
tﬁe 31w

2 5AUG 1985

N.B. The references above to the Companies Act 1935 relate to that Act as amended
Cornpanies Act 1989 & S.i. No. 1992/3003.

DEB & (Revised 02/93)
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ARTICLES OF ASSOCIATION of Company No: 2660628
MEMORANDUM OF ASSOCTATION '

At a General Meeting of the Company held on 24th May 1993, the following Special
Resolution proposed by the Directors was unanimously approved.

- That the Articles of Association of the Company be altered as follows:

By omitting in regulation 3 the words 1£100 divivded into 100 ordinary shares" and
substituting for them the following words £2,806,000 divided into 2,806,000

ordinary shares.

That the Memorandum of Association of the Company be altered as follows:

By omitting in paragraph 5 the words "£100 divided into 100 shares" and substituting
for them the following words £2,806,000 divided into 2.806,000 shares.

N



