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THE COMPANIES ACTS 1948 1o 1967
J

CEHTIE L%.um e
COMPANY LIMITED BY SHARES WE HEREBY CERTIFY that this'print
incorporates all alterations made to
“his company's Memorandurn
Association by \iled resoluiions
MEMORANDUM OF ASSOGIATION OF and is ledged in compliance with the
requiraments of sect'on 18 of
tiie companies Act 1985.
TILGHMAN WHEELABRATOR SPECIAL PRODUCTS LIMITED (R SR S

1. The name of the Company is "TILGHMAN WHEELABRATOR SPECIAL
PRODUCTS LIMITED",

2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A}  To carry on business as general contractors, installation engineers,
service and maintenance engineers and to undertake and contract for fabrications
equipment and machinery and as manufacturers, dealers, and technical
representalives in any such fabrications, plant, equipment and machinery and any
component parts thereof, and to act as consultants and surveyors.

(B) To carry on any other trade or business whatsoever which can, in the
opinion of the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the abave buysinesses or the general
business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and nold for any estale or interest any lands, bulldings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or pers 1l property of ary kind for such consideration
and on such terms as may be considered expodient.

(D) To erect, construct, tay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenicont for the Company's business,

. and to contribute to or subsidise the ercction, cor ruction and maintenance of any
of the above,

* The name of the Gompany was on the 25th day of January 1991, changed
from "BALDWIN & STANTON LIMITED".
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g 7To porrow ar raise of secure the payment of money foF the purposes ol
or | conneciion with the Company's pusiness, and for e purposes of or in
connecton with the porrowing oF raising of MONeY by the Gompany 10 pecome &
mamber ol any puilding society.

7 To marigage and charge 108 undenaidng and all or any ot the real and
persona\ property and assels, presentof future, and alt o any of the uncailed capital
for the ima peing of the Company, and to issue at par or ata premivm Of discount,
ang for such consideration and with and subject 10 such fights, PUNELS, privileges
amtt conditions as may be mought fil, debentures Of debenta’e stock, ether
permanenl of radeamable of repayable, and collaterally of furiher 1o secule any
securities of he Company by 2 wust deed of other assurance.

(@) To jssue and deposit any cgourities which the Company Has power 10
issue by way of mortgage 1@ secure any $'m {ess than the nominal asrmount of such
socunilies, and also by way of security 107 the performance of any contracts of
obligations of the company of of its customers of other peisons of corporations
haning dealings with the Company. o in whose pusinesses oF undentakings the
Company IS interested, whethel dirgchly of indirectly

(#y 7o receive money ot deposit or loan upon such terms as the Company
may approve W o guaraniee the obligations and contracts of any person af
corparation.

y To make advances o customers and others with of withowt security, and
upoen such terms as the Company may approve. and genera\\y 10 act as pankers for
any person Of corporalion.

() 7o grant pensions, aflowances, gratuities and honuses 10 officers, X
olicers. employees OF ex-employses of the Company or &S predecessors in
business of the dependents or conneclions of such persons. 1o establish and
maintain of concur N eutablishing and maintaining trusts, funds or schemes
{whether contributory of non-contributory} with a view 0 providing pensions of other
penefits for any such persons a3 aforesaid, theif dependents Of connections, and
to support of subscribe 1o any charitable funds Of instilutions, the suppornt of which
may, in the opinion of tne Directors, be calculated directly OF indirectly to penefitthe
Company OF its er~ployees, and to nstitute and maintain any club or oher
establishment oFf proﬁ\-shaﬁng scheme calculated 10 advance the interests of the

Company of us officers of employees:

Ky 7o draw, make. accepl. endorse. negoliate, discount and execute
prormissory notes, bills af exehange and other negotiable instru.neots.

Ly 70 invest vl deal with the monoys of the Company ot immediately
required for the pUEposSEs of it business i won Upon such investments oF securilies
and in such manner 85 may from Hme 0 ume be determined.

My To pay for any property or niis acquired by the Companys gither in
cash or fully of parlly paid-up ghares, with of without preierfed or deferred OF special
rights of restriciions in respectof dividend, repaymant of capital. vating of otherwise,
or by any securiies which he Gornpany has power o issue, of parily in 0ne mode

and partly In ancther, and generally o0 such lerms as e Company may determine.
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{N)  Toaccept paymentfor any property or rights sold or otherwise disposed
of or (fealt with by the Company, either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of the Company or corporation, with or without delerred
or preferred or special rights or restrictions in respect of dividend, repayment of
capiial, voting or otherwise, or in debentures or mortgage debentures or debenture

i stock, mortgages or other securities of any company o corporation, or parily in one
mode and partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or

. securities so acquired,

(O} Toenterinto any parinership or joint-purse arrangement or arrangement
for sharing profits, union of interes!s or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of shares, stock or
securilies of any such c¢.apany, and to guarantee the coniracls or liabilities of, or
the payment of the dividends, interest or capital of any shares, stock ¢t securities
of ~nd o subsidise or otherwise assist any such company.

(PY Toestablish or promale or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or any
of the assets and liabililies of this Company or the promotion of which shall be in any
manner calculated {0 advance direclly or Indirectly the objects or inlerests of this
Company, and to acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and underiake all or any part of the
husiness, property, assels, liabilities and transactions of any person, firm or
company carrying on any business which this Company is authorised to carry on.

(R} To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of prolits, or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose ol the undertaking
and all or any of the property and assets for the time being of the Company for such
consideration as the Company may think fit.

{8) Tou amalgamale with any other company whose objecltg are or include
objects similar to those of this Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject o the liabilities of this
ar any such other company as aforesaid, with or withow winding up, or by sale or
purchase (for fully or parlly paid-up shares or otherwise) of all or a controliing
interestin the shares or stock of this or any such other company as aforesaid, or by
partnarship, or any arrangement of the nhature of partnershin, or in any other
manner.

{T) To distribuie among he members in specie any property of the
Company. or any proceeds of sale or disposal of any proper  of the Company, but
. so that no distribution amounting to a reduction of capital be made except with the

' sanclic 1 {if any) for the tiine being required by law.

(V) Todoallor any of the above things in any part of the world, and either
as principals, agents, lrustees, contractors or otherwise, and either alone or in
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conjunction with others, and either by or through agents, trustees, sub-contraclors
or otharwise.

(V) To do all such other things as are incidental or conducive to the above
objects or any of them.

And itis hereby declared lhat in the construction of this clause the word "company"
except where used in reference to the Company shall be deemed to include any
person or partnership or uther body of persons, whether incorporated or not
incorporated, and whether domiciled in Great Britain or elsewhere, and that the
objects specified in the different paragraphs of this clause shall, except where
otherwise exoressed therein, be in nowise limited by reference to any other
paragraph or the name of the Company, but may be carried out in as full and ample
a manner and shafl be construed in as wide a sense as if each of the said
paragraphs defined the objects of 2 separate, distinct and independent company.

4. The liability of the members is limited.

5. *The share capital of lhe Company is £102,388 divided into 4,000 Ordinary
shares of £1 each and 98,388 Preference shares of £1 each. The shares in the
original or any increased capital may be divided into several classes, and there may
be attached thereto respeclively any preferential, deferred or other special rights,
privilegas, condilions or restriclions as to dividend, capital, veiing or otherwise.

* By Resolutions passed on the 10th day of November 1978 and the 1st day of
July 1987, the share capilal of lhe Company was increased from £100 to £102,388
divided into 4,000 Ordinary shares and 28,388 Prefergnce shares of £1 each.
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THE COMPANIES ACT 19085
SEcaxTAky
CERTIFICATION

COMPANY LIMITED BY SHARES WE HEREBY CERTIFY that this print
incorporates all alterations made to

. thiz company’s Articles of Association

by filed resoiutions and is lodged in

ARTICLES OF ASSOGIATION OF complianca with the requirements of
saction 18 of the companles Act 198% %

.- eq e

a:'

THGHMAN WHEELABRATOR SPECIAL PRODUGCTE LIMITED

(Adopted by Special Resolution passed on the 1st day of July 1987)

PRELIMINARY

1.  The Regu#tions contained in Table A in the Schedule to the Gompanies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985 (such Table being hereinafter referred to as "Table
A"} shall apply to the Company save in so far as they are varied or exciuded by or
are inconsisient with these Regulations.

2. Regulations 8, 4C, 64, 73 to 80 (inclusive), 94 o 97 {inclusive) and 118 of
Table A shall not apply to the Campany, but the Regulations hereinafier appearing
together with the remaining Reguiations of Table A shall, subject to the modifications
hereinafier expressed, constitute the Articles of Associalion of the Company ("the
Arlicles"}.

a. Any reference in the Articles to al. enacunent shall be construed as a
reference to lihat enaciment as amended or extended by or under any other
anactment.

PRIVATE COMPANY
4. The Company is a private limited company, and accordingty-

(@} No shares in or debenturcs of the Company shall be offered to the
public {whether for cash or otherwise); and

(b} No shares in or debentures of the Company shall be allotted, nor shall
any agreemant lo allot such shares or debentures be made (whether for cash or
otherwise) with a viewv! to all or any of such shares or debentures being offered tor
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sale to the public, and sections 58(3), 59 and 60 of the Act shall apply for the
purposes of this Article as they apply for the purposes of the Act.

SHARE CAPITAL

5. (i) The authorised share cayitai of the Company at the date of Lie adoption
of the Articles is £102,388 divided into 4,0C0 Ordinary Shares o £1.00 each and
98,388 Freference Shares of £1.00 each.

(il The special righls and restrictions attaching to the Preference Shares
are as follows:-

(A} As to income: the Prefererce Shares shall carry no rights with
12gard to the payment of any sum by way of dividend or any other distribution;

{B} Asregards capilal the Freference Shares shall carry the right to
receive out of the asrels available for members of the Company upon a return of
assels on liquidation or reduciion of capital (not being a return of assests)
specifically related to the Ordinary Shares) pari passu with any further preference
shares created to rank pari passu therewith as regards priority in respect of capital,
and in priority to any retlurn of capital on any other class of shares, an amount per
share equal la the amount paid up or credited as paid up thereon but wiinsut right
o participate further in the assets of the Company,

(C) Astomeetings: the Prefererice Shares shall not entitle the holders
to receive notice of or lo attend or vote at any general meeting of the Company;

{D} As to further issues generally: no further sharae ranking as 0
dividend er repayment of capital in priot.y lo or pari passu with the Preference
Shares shall be created or issued except with the consent or sanction of an
Extraordinary Resolulion passed at a separale general meeting of the holders of the
Preference Shares inthis paragraph (D} the expression "the holders of Preference
Shares" means the holders of the Prelerence Shares and any further preference

shares ranking pari passu and 'dentically in all raspects and so as to fcrm one class
therawith,

LIEN

€.  The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys (whether presently payable or nol) called or
payable at a {ixed time In respect of that share and the Company shall also have a
first and paramount lien on all shares (including fully paid shargs) registered in the
name of any persor indebted or under liability to the Company whether he be the
sole holder thereof or one oi two or more joint holders fo. all moneys presently
payable by him or his estale to the Company. The Direscwors may at any time
declzie any shares to be wholly or in part exempl from the provisions of this Article.
The Company's lien, if any, on a share shall exiend to all dividends payabie thereon.

TRANSFER OF SHARES

7. The Directors may, in thelr absolule discretion and wilhout assigning any
reason therefor, decline to regster the transfer of a share, whiether or notitis a fuily
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paid sharz and the first sentence of Regulation 24 of Tabie A shall not apply to the
Company.

TRANSMISSION OF SHARES

8. Regulation 31 of Table A shall be read and construed as if the following
sentence were added at the end of that Requlation:-

"Provided always thal the Directors may at any time give notice requiring any such
person lo elect either to be registered himself or to transfer the share, and if the
notice is nol complied with within ninety days the Directors may thereafter withhold
payment of all dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have baen complied with".

PROCEEDINGS AT GENERAL MEETINGS

9. in avery notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a member entitied to vote is
entitled to appoint a proxy to altend and, on a poll, vote instead of him and that such

proxy need not be a member of the Company. Regulation 38 of Table A shall be
modified accordingly.

10. No business shall be transacled at any General Meeting unless a quorum of
Members is present at the time when the meeting proceeds to business: save as

herein olherwise provided, twe members present in person or by proxy shall be a
quorum,

11. In Begulation 40 of Table A there shall be added at the end of the first
senlence: "al the time when the meeling proceeds {6 business”.

12. Regulalion 41 of Table A shall be read and construed as if the words "and if
at the adjourned meeting a quorum is not present within half an hour from the time

appointed for the mesting, the meeting shalibe so dissolved’ were added atthe end
thereof,

CORPORATIONS ACTINTG BY REPRESENTATIVES AT MEETING

13.  Any corporation which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Gompany or of any class of members of the
Company and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise if it ware an individual member of the Company.

DIRECTORS

14. Unless and until the Company in General Meeting shali otherwise determine,
the number of Directors shall not be more than seven but need not exceed one. A
sole Director shall have authority to exercise all the powers and discretions by Table
A and by the Articles expressed to be vested in the Directors generaly and
Regulation 89 of Table A shall be modified accordingly.
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13.  No Direclor shall vacate his office or be ineligible for re-appointment as a
Director nor shall any person be ineligible for appointment as a Director, by reason
anly of his having altained by any particular age.

16. A Director shall not be required to hold any share qualification but he shall be
enlitled to receive notice of and to attend and speak at any General Meeling of the
Company.

17.  The Directors shall not be required to retire by rotation.

18, (i) No person shall be appointed a Direclor at any General Meeling unless
either:-

{a) heis recommended by the Directors; or

(b) notless than fourteen nor more than thirty-five ¢clear days before
the date appointed for the General Meeting, notice execuled by a member qualified
to vole at the General Meeting has been given to the Company of the intention to
propose that person for appoiniment, together with notice executed by that person
of his willingness to be appointed.

(iiy  Subject to paragraph (i) of this Resoluticn 18 the Company may by
Ordinary Resolution in General Meeting appoint any person who is willing to act to
be & Director, either fo flll a vacancy or as an additiona!l Director provided that the
appointment does not cause the number of Direclors to exceed any number
determined in accordance with Regulation 14 above as the maximum number of
Directors for the time being in force.

19.  The Directors may appoint a person whe is willing to act to be a Director,
either to fill a vacancy or as an addilional Director, provided that the appointment
does not cause the number of Direclors to exceed any number fixed by or in
accordance with the Arlicles as the maximum number of Directors.

20. Aresolulion agreed to over the lelephone by each Director for the time being
entitled to receive notice of a meeting of Directors or his alternate (or by such of
those Directors or their allernales as have not signed such a resolution in writing)
shall be 25 valid and effectual as if it had been passed at a meeling of the Direclars
duly cenvened and held. A Memorandum of Agreement naming each Director or
allerrate who agreed such resolution over the telephone shail be prepared and
signed by any Director or any alternale or by the Secretary and entered in the book
containing the minutes of the proceedings of the Directors and when so entered
shall be prima facie evidence of the facts therein stated,

BORROWING POWERS

21. The Diractors may axercise all the powers of the Company 1o borrow money
with.out limit as to amount and upon such terms and In such manner as they think
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and olher securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.
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ALTERNATE DIRECTORS

22, Any alternate Director shall not be entitled as such 1o receive any
remuneration from the Company, save that he may be paid by the Company such
pari {if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in wriling to the Company from time to time direct, and the first
sentence of Regulation §6 of Table A shail be modified accordingiy.

23. A Director, or any such olher person as is mentioned in Regulation 65 of
Table A, may act as an alternate Director lo represent more than one Director, and
an allernate Director shail be entitled at any meeting of the Directors «r of any
committee of the Directors to one vole for every Director whom he represents in
addition to his own vole (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

24. The office of a Director shall be vacaled if he becomes incapable by reason
of illness or injury of managing and administering his properly and affairs and
Requtiation 81 of Table A shall be modified accordingly,

PROCEEDINGS OF DIRECTORS

25. A Director may vote, at any meeting of the Directors or of any committee of
the Directors, on any resolution, notwithstanding that it in any way concerns or
relates lo a malter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall {(whether or
nol he shall vote on the samej be taken into account in calculating the quorum
present at the meeling.

POWERS AND DUTIES OF DIRECTORS

26. Without prejudice lo the generality of Regulations 84 and 85 of Table A, any
Director may act by himself or his {irm in a professional capacity for the Company,
and he or his firm shall be entitled to remuneration for professional services as if he
were not a Direclor, provided that nothing herein contained shall authorise a Director
or his firm to act as audilor to the Company.

CAPITALISATION OF PROFITS

27. Regulalion 110 of Table A shall be read and construed as if it included a
reference {o any other reserve accounl of the Company,

INDEMNITY

28. Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in detending any proceedings, whether civit or
criminal, in which judgement is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in which
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refiet is granted 1o him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution cf the duties of his office or in refation thereto. But this
Regulation 28 shall only have effect in so far 1s its provisions are not avoided by
Section 310 of the Act.
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