WRITTEN RESOLUTION

OF

BRADWELL SKIP SERVICES LIMITED
(Company No: 3805443)

Passed | 7 ) :-r‘"-‘f

2008

We, the undersigned, being the members for the time being of the above
named Company entitled to attend and vote at general meetings thereof
HEREBY PASS the following resolution as a special resolution of the
Company as set out below pursuant to section 381 A Comparues Act 1985 and
confirm that such resolution shall be as valid and effectual as 1f 1t had been
passed at an extraordinary general meeting of the Company duly convened and

held

SPECIAL RESOLUTION

1 That the new Articles of Association produced attached to this
Resolution and mmtialled by the undersigned for the purposes of
identification be and hereby are adopted as the new Articles of
Association 1n substitution for and the exclusion of all the existing

Articles of Association
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Company No: 3805443

COMPANIES ACT 1985

8

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

BRADWELL SKIP SERVICES LIMITED (the "Company™)

(as adopted by a written resolution by the members passed on {| 3;,,3 2007)

1. PRELIMINARY AND INTERPRETATION

11

12

The regulations contained in Table A (‘Table A’) in the Schedule to the
Companies (Tables A to F} Regulations 1985 as amended at the date
of adoption of these Articles shall apply to the Company save insofar
as they are excluded or varied by these Articles

In these regulations and in the regulations of Table A that apply to the

Company’

A Ordinary
Shares"

"Act”

"Accountants

"Articles"
"Board"

"B" Ordinary
Shares"

“clear days"

"Directors”

means the "A" Ordinary Shares of £1 00 each 1n the
capital of the Company,

means the Comparnies Act 1985 including any
statutory modification or re-enactment of it for the time
being in force,

means the accountants appointed by the Members, or
if no agreement 1s reached within 14 days of a wnitten
notice served by a Member on the other Members,
then it shall mean the firm of accountants selected by
the President for the time being of the Institute of
Chartered Accountants n England and Wales
following a request from any Member,

means the Articles for the time being of the Company,

means all the Directors of the Company from time to
time,

means the "B" Ordinary Shares of £1 00 each in the
capital of the Company,

-

In relation to the period of a notice means that period
excluding the day when the notice 1s given or deemed
to be given and the day for which it 1s given or on
which it 1s to take effect,

means the drrectors from tme to time of the
Company, LIEIEI (NN NI WOIRE M Wit waan b1m jmemne s =
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-
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"Equity
Shares"

"Farmily Trust”

"holder"

*Member"

!IOffice”

"persons
acting in
concert”

"Privileged
Relation”

"seal"

"Share"

"United
Kingdom”

Company,

means together the Ordinary Shares and the "A"
Ordinary Shares

means a trust (whether arising under a settiement
inter vivos or a testamentary disposition made by any
person or on an Intestacy) under which the only
persons being (or capable of being) beneficiaries are
the individual Beneficial Owner and/or his Privileged
Relations, and no power of control over the voting
powers conferred by such shares i1s for the time being
exercisable by or subject to the consent of any person
other than the trustees as trustees or the indwvidual
Beneficial Owner or his Privileged Relations,

in retation to shares means the Member whose name
Is entered n the Register of Members as the holder of
the shares

means a holder of any share in the capital of the
Company as stated in its Register of Members from
time to time,

means the registered office for the time being of the
Company,

shall have the meaning ascnibed to it in the City Code
on Takeovers and Mergers,

means n relation to a Member a parent or spouse of
that Member and all lineal descendants of that
Member (including for this purpose any step-child,
adopted child or llegitimate chid or any such Member
or his lineal descendants) or any person who s
married to any such lineal descendant,

means the common seal of the Company,

means any share of any class in the capital of the
Company, and

means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions
contained In these regulations and in the regulations of Table A that
apply to the Company bear the same meaning as In the Act but
excluding any statutory modification of it not in force when these
regulations become binding on the Company, words importing the
singular only shall include the plural and vice versa, words importing
the masculine gender shall include the feminine gender and words
importing natural persons shall include also corporations




14 The headings In these regulations are for convenience only and shail
be ignored in construing the language or meaning of the Articles
Regulation 1 of Table A shall not apply

PRIVATE COMPANY

The Company i1s a private company within the meaning of Section 1 of the Act
and accordingly no shares in or debentures of the Company shall be offered
to the public (whether for cash or otherwise) and the Company shall not allot
or agree to aliot (whether for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those shares or debentures being
offered for sale to the public

SHARE CAPITAL

31 The share capital of the Company is £100 divided into 52 "A" Ordinary
Shares and 48 "B" Ordinary Shares

32 Regulation 3 of Table A shall not apply to the Company Subject to the
provisions of the Act and without prejudice to sub-article 3 3

321 any shares may be issued which are to be redeemed or are
hable to be redeemed at the option of the Company or the
holder of such shares on such terms and n such manner as
may be provided by the Arhicles or as the Company may by
resolution determine,

322 the Company may purchase any of s shares (including any
redeemable shares), and

323 the Company may make a payment In respect of the
redemption or purchase of any of its shares otherwise than
out of distnbutable profits of the company or the proceeds of
a fresh issue of shares

33  Subject to sub-article 3.4 the authorised share capital with which the
Company Is incorporated shall be under the controi of the Directors,
who are generally and uncondihonally authonsed to allot, grant options
over, or otherwise dispose of or deal with any unissued shares and
relevant securihies (as defined in section 80(2) of the Act) to such
persons, on such terms and in such manner as they think fit, but
subject to any agreement binding on the Company, provided that the
authonty contained in this article insofar as it relates to relevant
securities (as defined as aforesaid) shall, unless revoked or vared in
accordance with section 80 or section 80A of the Act expire five years
from the date of the adoption of these Articles but without prejudice to
any offer or agreement made before that date which would or might
require the exercise by the Directors after that date of their powers in
pursuance of this authonty

34 The unissued shares in the capital of the Company shall only be
allotted with the prior written consent of the holders of a majonity of the
"A" Ordinary Shares, and then only in accordance with the provisions
of this article
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341

342

343

344

345

348

347

348

all shares to be allotted ('the offer shares’) shall first be
offered to the Members of the Company holding shares of the
same class as the offer shares in proportion to their existing
holdings of shares (‘the initial offer’),

the nihial offer shalt be made by wntten notice (‘the offer
notice’) from the Directors specifying the number and price of
the offer shares and shall invite each Member to state in
writing within a period not being less than 28 days whether
they are willing to accept any offer shares and if so the
maximum number of offer shares they are willing to take,

at the expiration of the time specified for acceptance in the
offer notice the Directors shall allocate the offer shares to or
amongst the Members holding shares of the same class as
the offer shares who shall have notified to the Directors therr
wilingness to take any of the offer shares but so that no
Member shall be obliged to take more than the maximum
number of shares notified by him under sub-article 3 4 2,

if any offer shares remain unaliccated after the imitial offer the
Directors shall make a further offer (‘the further offer’} in
writing (‘the further offer notice’) on the same terms as the
initial offer to Members holding shares of the same class as
the offer shares who shall have expressed their wilingness to
purchase the offer shares and If there 1s more than one
Member to whom this sub-article apphes then the further offer
shall be pro rata to theirr existing holdings of shares,

at the expiration of the tme specified for acceptance in the
further offer notice the Directors shall allocate the offer shares
to or amongst the Members holding shares of the same class
as the offer shares who shall have notified to the Directors
their willingness to take any of the offer shares but so that no
Member shall be obliged to take more than the maximum
number of shares notified by him under sub-article 3 4 4,

if any offer shares remain unallocated after the further offer
the Directors shall offer ("general offer”) such unaliocated
shares in writing on the same terms as the initial offer to ali
the Members in proportion to their existing holding of shares,

at the expiration of the time specified for acceptance in the
general offer notice the Directors shall allocate the offer
shares to cr amongst the Members who shall have notified to
the Directors their wilingness to take any of the offer shares
but so that no Member shall be obliged to take more than the
maximum number of shares notified by hum under sub-article
346

if any offer shares remain unalliocated after the general offer,
subject o the provisions of this article and section 80 of the
Companies Act 1985 the Directors shall be entitled to dispose
of these shares to such persons on such terms and in such
manner as they thunk fit save that these shares shall not be
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349

dispesed of on terms which are more favourable to ther
subscribers than the terms on which they were cffered to the
Members, and

the provisions of sections 89(1) and 90(1) to (6) inclusive of
the Companies Act 1985 shall have effect only to the extent
that they are not inconsistent with this article.

The special nghts and restrictions attached to and imposed on the "A"
Ordinary Shares and the "B" Ordinary Shares respectively are as

follows

3561

Income

The "A" Ordinary Shares and "B" Ordinary Shares shall
confer upon the holders thereof as If they constituted a single
class of shares the nght to such payment by way of dividend
as the Directors may from time to time determine

352 Captal
In the event of a winding up of the Company or other return of
capital the assets of the Company remaining after payment of
its debts and liabilthes and of the costs charges and
expenses of such winding up) shall be applied in the following
manner and order of priorty
35621 first, in paying to the holders of the "A” QOrdinary
Shares and "B" Ordinary Shares (in proportion to
the numbers of "A" Ordinary Shares and "B"
Ordinary Shares held by them) as If they
constituted a single class of shares an amount
equal to the subscnption price (inclusive of any
premium) paid for such shares,
3522 secondly, in distnbuting the balance amongst the
holders of the "A" Ordinary Shares and "B"
Ordinary Shares par passu
353 Voting

The holders of the "A" Ordinary Shares and "B" Ordinary Shares
shall be entitled to receive notice of and to attend and vote at
general meetings of the Company and, upon any resolution
proposed at such general meeting on a show of hands and on a
poll every holder thereof who (being an individual) 1s present In
person or by proxy or (if a corporation) by a duly authonsed
representative shall have one vote in respect of each fully paid "A"
Ordinary Share or "B" Ordinary Share registered in his name
The Chairman of the board of Directors from time to time shall be
appomnted by the holders of a majonty of "A" Ordinary Shares




LIEN

The Company shall have a first and paramount lien on every share (whether
or not it 1s a fully paid share) for all moneys (whether presently payable or not)
called or payable at a fixed time in raspect of that Share, and the Company
shall also have a first and paramount hen on all Shares (whether fully paid or
not) standing registered in the name of any person for all moneys presently
payable by hum or his estate to the Company, whether he shall be the sole
registered holder of it or shall be one of several joint holders, but the Directors
may at any time declare any share to be whelly or in part exempt from the
provisions of this article The Company's lien, If any, on a share shall extend
to all dividends payable on it Regulation 8 of Table A shall not apply

REFUSAL TO REGISTER A TRANSFER OF SHARES

51 The Directors may refuse to register the transfer of a share which 1s
not fully paid and they may refuse to register the transfer of a Share
on which the Company has a lien They may also refuse to register a
transfer unless

511 it 1s lodged at the office or at such other place as the
Directors may appoint and 1s accompanied by the certficate
for the Shares to which it relates and such other evidence as
the Directors may reasonably require to show the night of the
transferor to make the transfer,

512 1tisin respect of only one class of Shares, and
513 1tisinfavour of not more than four transferees
TRANSFER OF SHARES - GENERAL

61 The first sentence of Regulation 24 shall not apply to the Company
Without prejudice to the remaining provisions of Regulation 24 the
Directors shall not register any transfer of Shares to any person who is
a munor, or who for any other reason does not have legal capacity to
accept a transfer of Shares, or otherwise except pursuant to a transfer
permitted by the following provisions of these Articles

62 For the purposes of

621 ensunng that a transfer of Shares 1s permitted under these
Articles, or

622 ensuring that no circumstances have arnsen whereby a
Member may be bound or required to give or 1s deemed to
have given a Transfer Notice (as defined in article 811
below), or

623 ascertaining when a Transfer Notice should have been or 1s
deemed to have been given under these Articles,

the Directors may from time to time require any Member, the legal
personal representatives of any deceased Member ("PRs"), the
trustee In bankruptcy of any Member ("Trustee in Bankruptcy"), the




receiver, admunustrative receiver or liquidator of any corporate
Member, or any person named as transferee in any transfer lodged for
registration to furnish to the Company such information and evidence
as the Directors may think fit regarding any matter which they may
deem relevant to such purpose Faling such information or evidence
being furnished to the satisfaction of the Directors within 7 clear days
afler request the Direclors shall be entitled to refuse to register the
transfer in question or {where no transfer 1s in question) may resolve
to require by notice in wnting that a Transfer Notice be given In
respect of the Shares concemed |If such information or evidence
discloses to the satisfaction of the Directors that circumstances have
arisen whereby a Member may be bound or required to give or be
deemed to have given a Transfer Notice the Directors may resolve by
notice in writing to require that a Transfer Notice be given in respect of
the Shares concerned Any such resolutions of the Directors shall be
binding upen the Members concerned who shall be bound to give a
Transfer Notice in respect of the Shares concerned forthwith upon
receipt of the said notice from the Directors

63 A Transfer Notice shall be deemed to be given (If not actually given) at
the expiry of seven days after the Directors have required the same to
be gwen pursuant to Article 6 2 and the provisicns of these Articles
relating to Transfer Notices shall take effect accordingly

64 A Transfer Notice given or deemed to be given pursuant to these
Articles shall not be capable of revocation (except with the written
approval of the Board) Subject as provided to the contrary in these
Articles, the provisions of Article 8 shall apply to any Transfer Notice
given or deemed to be given under or pursuant to these Arlicles

65 In any case where a Member (or his PRs) has or have been required
to give or has or have been deemed to have given a Transfer Notice
pursuant to the provisions of these Articles and subsequently
become(s) the holder of further Shares by virtue of the holding of any
Shares comprised in such Transfer Notice (whether by way of rights or
bonus 1ssue conversion transfer or otherwise) a majorty of the
Directors may at any time determine in thewr absolute discretion that
the Member (or his PRs) shall be deemed to have served a Transfer
Notice pursuant to this Article 6 or Article 8 or Article 9 (as
appropriate) in respect of such further Shares

7. PERMITTED TRANSFERS
71 Nominees

711 Any Shares may be transferred by therr beneficial owner
("Beneficial Owner") to a person shown to the reasonable
satisfaction of the Directors to be a nominee for the Beneficial
Owner only

712 Where any Shares have been transferred to a nominee
pursuant to Article 7 1 1 any such nominee may transfer any
Shares so transferred to the Beneficial Owner or to another
person shown to the reasonable satisfaction of the Directors to
be a nominee for the Beneficial Owner only




713 Where a person to whom any Shares have been transferred as
a nominee pursuant to this Article 7 1 ceases to hold such
Shares as nominee for the Beneficial Owner only he shall
forthwith transfer such Shares to the Beneficial Owner or to
another person shown to the reasonable satisfaction of the
Directors to be a nominee for the Beneficial Owner only and
in default of doing so he shall be deemed to have given a
Transfer Notice 1in respect therecof PROVIDED THAT the
price shall be the 1ssue price (including any prermum)

72 To Privileged Relations and Trustees

721 Any Shares may be transferred by a Beneficial Owner who 1s
an individual

7211 toaPnwleged Relation of such Beneficial Owner,
7212 to trustees to be held upon Family Trusts

722 Where any Shares have been transferred to Privileged
Relations or trustees pursuant to Article 7 2 1 the Privileged
Relation or the trustees as the case may be may transfer any
such Shares to a person or persons shown to the reasonable
satisfaction of the Directors to be

7221 the trustees for the time being (on a change of
trustee) of the Famuly Trusts in question and/or,

7222 the Beneficial Owner or any Pnivileged Relation of
the Beneficial Qwner

In any case where a Member proposing to transfer Shares
under this Article 72 holds those Shares as a result of an
earlier transfer authonsed under this Article 7 2 from another
member (“Original Member”) the Member proposing to
transfer such Shares may only transfer those Shares to a
person to whom the Orniginal Member could have transferred
such Shares under this Article 7 2

723 But the Directors for the time being may, 1n their absolute
discretion, decline to register the transfer of a share to a
Privileged Person of such Beneficial Owner or trustees
holding upon Family Trusts and no reason to refuse to
register the aforementioned transfer need be given by the
Directors

73 Where Shares are held by trustees on 2 Famuly Trust and any such
Shares cease to be held upon Family Trusts (otherwise than m
consequence of a transfer authorised under Article 7 2 2) the trustees
shall forthwith transfer such Shares to a transferee permutted under
Article 72 2 and 1n default of doing so the trustees shall be deemed
to have given a Transfer Notice 1n respect of the Shares 1n questions
PROVIDED THAT the pnice shall be the 1ssue price (including any
premium) except that the provisions of sub-clause 7 2 3 hereof shall

apply
74 Other Permitted Transfers

741 Any Shares or any nterest in any Shares may be transferred
at any time to any person with the written consent of the
holders of the majority of “A” Ordinary Shares for the time

being
» P25 .
, RS 8
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742

The restnctions on transfer contained 1n these Articles shali not
apply to any transfer pursuant to Article 10 of these Articles or
any transfer of "A" Ordinary Shares

PRE-EMPT!ON RIGHTS ON TRANSFER

B1

Except In the case of a transfer permitted by Article 7, the nght to
transfer or otherwise dispose of any Share or any interest in or ansing
from any Share (or an option, warrant of other like right to acquire any
Share (whether by subscription or otherwise) being deemed to be an
interest 1n @ Share for this purpose) shall be subject to the following
restrictions and provisions, namely

811

before transferring or disposing of any Share or any interest in
or anising from any Share or any nghts attaching to any Share,
the person proposing to transfer or dispose of the same
(“Proposing Transferor") shall give a notice in writing ("Transfer
Notice") to the Company specifying the Shares, interest and/or
nghts of which the Proposing Transferor wishes to dispose
Notwithstanding that a Transfer Notice specfies that the
Proposing Transferor wishes to dispose only of an interest in or
ansing from, and/or any nght(s) attaching to, such Shares the
Transfer Notice shall (regardless of any provisions n the
Transfer Notice to the contrary) unconditionally constitute the
Company the agent of the Proposing Transferor for the sale of
all the legal title to, beneficial ownership of and all interests and
nghts attaching to the Shares referred to In the Transfer Notice
("Sale Shares") at the Sale Price (as defined below) in
accordance with the provisions of this Article Except in the
case of any Transfer Notice which a Member 1s bound to give
or 15 deemed to have given pursuant to these Articles
("Mandatory Transfer Notice"), a Transfer Notice may include a
condition ("Total Transfer Condition”) that If all the Sale Shares
are not sold to Members then none shall be so sold If a Total
Transfer Condition 1s included then any offer of Sale Shares
shall be made subject to Article 8 1 7,

except In the case of a Mandatory Transfer Notice, the
Transfer Notice may state, in addition to detals of the Sale
Shares

8121the name or names of a person or persons
("Proposing Transferee") to whom the Sale Shares (or
an interest or right or ansing from the sale Shares) are
proposed to be transferred If the Sale Shares are not
acquired by Purchasers (as defined in Article 8 1 8,
and

8 1 2 2the entire consideration per Sale Share for which any
such transfer or transfers will be made (and, If any of
the said consideration i1s not a cash price expressed in
pounds sterling, a cash price per Sale Share which is
so expressed and which i1s reasonably commensurate
with the entire consideration),




813

and In such event, subject to the Directors being satisfied {and
to that end being provided with such evidence as they may
reasonably require) that the pnce 1s a bona fide price (not
inflated for particular reasons) agreed between the Proposing
Transferor and the Proposing Transferee at arms length and in
good faith not exceeding the price calculated n accordance
with clause 8 1 3 2 such pnce shall, subject to Article 8 1 3, be
the Sale Price (subject to the deduction of any net dividend or
other distribution declared or made after such agreement and
pnior to the sale of the Sale Shares)

In the case of a Mandatory Transfer Notice or a Transfer
Notice which does not state the further details referred to in
Aricle 8 12 or in any case which does not fall within Article
812

8 1 3 11f not more than 15 days after the date on which the
Transfer Notice was given or was deemed to be given
the Proposing Transferor and the Directors have
agreed a price per Sale Share as being acceptable to
the Proposing Transferor and the Directors, then such
price shall be the Sale Price (subject to the deduction
of any net dividend or other distnbution declared or
made after such agreement and pnor to the sale of
the Sale Shares), and

8 1 3 2 otherwise, upon the expiry of 15 days after the date
on which the Transfer Notice was given {or the date
on which the Company became aware that the same
had been deemed ¢r had become required to be
given) the Sale Price shall be calculated by reference
to the following formula

NAV ¢ T X S

2
where

"NAV" s the net asset value of the Company as shown
in the most recent accounts,

" 1s the total number of 1ssued shares in the
capital of the Company,

"g" 1s the number of Sale Shares to be transferred

81 33 The sum per share so determined and reported shall
be the Sale Price (subject to the deduction of any net
dividend or other distnibution declared or made after
such agreement and pnor to the sale of the Sale
Shares) ,




Subject to Article 8 1 5, Sale Shares shall be offered in writing
by the Company to all Members (other than the Proposing
Transferor)

The Company shall not be required to, and shall not, offer any
Sale Shares 1o any person who remams a Member but who
has been deemed to have given a Mandatory Transfer Notice
on or prior to the date on which any such offer as Is referred to
in Article 8 1 4 1s made

Any such offer as 1s required to be made by the Company
pursuant to Article 8.1 4 shall state that the offer must be
accepted within 21 days or in default wilt lapse Following any
such offer, if acceptances are received in respect of an
aggregate number of Shares in excess of that offered, the
number of Sale Shares shall be allocated amongst those who
have accepted the same in proportion to the number of Shares
held by each acceptor PROVIDED THAT no acceptor shall be
obliged to acquire more Sale Shares than the number for
which he has applhed and so that the provisions of this Article
shall continue to apply mutates mutandis unti! all Shares which
any such acceptor would but for this proviso have acquired on
the proportionate basis specified above have been allocated
accordingly

If a Transfer Notice validly contains a Total Transfer Condition
then any such offer as aforesaid shall be conditional upon such
condition being satisfied and no acceptance of an offer of Sale
Shares will become effective unless such condition is satisfied

If pursuant to Article 814 the Company finds Members
("Purchasers') to purchase some or (if Article 8 1 7 shall apply)
all of the Sale Shares and gives nofice in wnting of the same to
the Proposing Transferor he shali be bound, upon payment of
the Sale Price, to transfer such Sale Shares to the respective
Purchasers Every such notice shall state the name and
address of the Purchaser or Purchasers and the number of the
Sale Shares agreed to be purchased by him or them and the
purchase shall be completed at a place and tme to be
appointed by the Directors not being less than three days nor
more than ten days after the date of such notice

If a Propaosing Transferor fails or refuses to transfer any Sale
Shares to a Purchaser, the Directors shall authcrise some
person to execute and deliver on his behalf the necessary
transfer and all other documents deeds and other instruments
necessary or proper in connection with such transfer and the
Company may receive the purchase money in trust for the
Proposing Transferor and cause the Purchaser to be
registered as the holder of such Sale Shares The receipt of
the Company for the purchase money shall be a good
discharge to the Purchaser (who shall be bound to see to its
application) and after the Purchaser has been registered in
purporied exercise of the powers set out in thus Article 8 1 § the

1




validity of the proceedings shall not be questioned by any person

8 110 If by the procedure set out above the Company does not find
Purchasers willing to purchase some or (or if Article 8 1 7 shall
apply) all of the Sale Shares, the Company shall give notice n
writing of that fact to the Proposing Transferor within 7 days after
the last date for acceptances pursuant to the preceding provisions of
this Article 8 Subject to the proviso below, the Proposing
Transferor, at any time up the expiration of 30 days after the date of
such notice shall be at liberty to transfer those Shares (as the case
may be) to the Proposing Transferee, or where the Transfer Notice
15 a Mandatory Transfer Notice or does not contamn details of a
Proposing Transferee, to any one person on a bona fide sale at any
price not being less than the Sale Price PROVIDED THAT the
Durectors may require the Proposing Transferor to provide evidence
to them (to their reasonable satisfaction) that such Sale Shares are
being transferred 1n pursuance of a bona fide sale to the Purchaser
and for the consideration stated in the transfer without any
deduction, rebate, allowance or indulgent terms whatsoever and, 1f
not so satisfied, may refuse to register the instrument or transfer

8111 But the Directors for the time bemg may, iz ther absolute
discretion, decline to register the transfer of a share to a Privileged
Person of such Beneficial Owner or trustees holding upon Family
Trusts and no reason to refuse to register the aforementioned
transfer need be given by the Directors

9. TRANSFERS BY MEMBERS ON CEASING TO BE AN EMPLOYEE AND
TRANSFERS ON DEATH, ILLNESS PREVENTING WORK OR
BANKRUPTCY

52

93

g4

911 If an employee or director of the Company or any of its subsidiary
undertakings (“Relevant Individual”) holding “B" Ordinary Shares
ceases for any reason including death or illness preventing him
from working for more than 12 months 1n any |8 month period or
bankruptcy) to be an employee and a director of the Company or
any of its subsidiary undertakings and the Relevant Individual 15 a
hotder of Shares (whether solely or jomntly with any other person)
then upon the date on which the Relevant Individual ceases to be an
employee and a director (“Cessation Date™) there shall be deemed
to have been served a Transfer Notice by the Relevant Individual
(or theirr PRs 1 the case of the death (“Compulsory Vendors™) 1in
respect of all their Shares in the Company (however acquired)
Such Shares shall be offered to the Members (other than the
Compulsory Vendors) i accordance with the provisions of Article
8 which shall apply mutates mutandis except to the extent that they
are vaned by the following provisions of this Article 9

A Transfer Notice shall be decemed to have been given under this Article 9
on the Cessation Date (*Deemed Notice Date™)

The price for the Sale Shares shall be the price as calculated in accordance
with Article 813 2

But the Directors for the time being may, in their absolute discretion,
dechne to register the transfer of a share to a Privileged Person of such
Beneficial Owner or trustees holding upon Family Trusts and no reason to
refuse to register the aforementioned transfer need be given by the
Directors




10.

DRAG ALONG/TAG ALONG RIGHTS

101

102

103

104

105

No sale or transfer shall be made or registered If the same would
result In a person or persons acting In concert who are not Members
at the date of adoption of these Articles ("Purchasing Group") holding
or increasing therr holding of Equity Shares in the Company to 51% or
more of the Equity Shares, uniess before the sale 15 made or the
transfer 1s lodged for registration, the Purchasing Group has made a
written offer, which shall have remained open for at least 21 days, to
purchase all the Shares in 1ssue immediately before such sale of
transfer at the Third Party Price

For the purposes of this Article 10 the expression "Third Party Price"
shall mean the price per Equity Share which has been offered for each
Equity Share whose proposed transfer has led to the offer plus a sum
equal to any arrears or accruals of dividend In the event of
disagreement as 1o the Third Party Price the matter shall be referred
to the Accountants (acting as experts and not as arbitrators) for
determination The costs of the Accountants shall be borne equally by
the parties concerned and their decision shall be final and binding

If transfers under Article 10 1 result in members of the Purchasing
Group holding or increastng their holding of Equity Shares to 51% or
more of the Shares, the members of the Purchasing Group may by
written notice to the Company served within 60 days after the last of
such transfers require the Company as agent for the Purchasing
Group to serve notices {each a "Compuisory Purchase Notice") on
each of the other Sharehoiders ("Minority Shareholders™) requiring
them to sell ther Shares to one or more persons identified as
members of the Purchasing Group at the Third Party Price in respect
of Equity Shares (PROVIDED THAT if the Third Party Price 1s based
on consideration paid or agreed pursuant to a transaction between
Connected Persons or between persons acting I1n concert the
consideration payable shall, If higher, be the price certified in
accordance with Article 8132) The Company shall serve the
Compulsory Purchase Notices forthwith and for 28 days from the
service of the Compulsory Purchase Notices the Mnonty
Shareholders shall not be entitled to transfer thewr Shares to anyone
except the Purchasing Group or persons identified by them

The Purchasing Group shall complete the purchase of all the Shares
in respect of which a Compulsory Purchase Notice has been given at
the same time and, in any event, no later than 21 days after the date
of the service of such Compulsory Purchase Notices The
consideration shall be payable in full without any set off Any transfer
pursuant to a Compulsory Purchase Notice shall not require the
proposing transferor to give a Transfer Notice The Directors shall not
register any transfer, and no member of the Purchasing Group shall
be entitied to exercise or direct the exercise of any nghts in respect of
any Shares to be transferred pursuant to this Article 10, until in each
case the member of the Purchasing Group has fulfiled all hus
obhigations pursuant to this Arlicle 10 4

If on the expiration of 28 days after the service of the Compuisory
Purchase Notices a Minonty Shareholder has not transferred his
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12.

Shares to any member of the Purchasing Group against payment of
the price for them, the Directors may authornse some person o
execute and deliver on his behalf any necessary transfer in favour of
the relevant member(s) of the Purchasing Group and the Directors
shall receive the consideration in respect of such Shares and shall
{subject to the transfer being duly stamped) cause the name of the
relevant member(s) of the Purchasing Group to be entered into the
register of members of the Company as the holder of the relevant
Shares The Company shall held the consideration in trust for the
Minonty Shareholder but shall not be bound to earn or pay interest on
it The receipt of the Company for the consideration shall be a good
receipt for the price of the relevant Shares, but the Purchasing Group
shall not be discharged from procuring that the Company applies the
money in payment to the Minority Shareholder against delivery by the
Minonty Sharehoider of the certificate In respect of the Shares or an
indemnity in respect of the same After the name of the member of the
Purchasing Group has been entered in the register of members of the
Company in purported exercise of the aforesaid powers the validity of
the proceedings shall not be questioned by any person

VARIATION OF RIGHTS

If at any time the share capital 1s dvided into different classes of shares, the
rights attached to any class may, whether or not the Company i1s being wound
up, be varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares
of the class To every such separate General Meeting the provisions of these
regulations relating to General Meetings shall apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy cne
third of the 1ssued shares of the class and that any holder of shares of the
class present in person or by proxy may demand a poll

NOTICE OF GENERAL MEETINGS

121  An Annual General Meeting and an Extraordinary General Meeting
called for the passing of a Special Resolution shall be called by at
least twanty-one clear days’ notice All other Extraordinary General
Meetings shall be called by at least fourteen clear days’ notice but a
General Meeting may be called by shorter notice if it 1s so agreed

1211 in the case of an Annual General Meeting, by all the
Members entitled to aitend and vote al it, and

1212 in the case of any other Meeting by 2 majority in number of
the Members having a nght to attend and vote being a
majonty together holding not less than ninety-five per cent In
nominal value of the shares giving that right

122 The notice shall specify the time and place of the Meeting and the
general nature of the business to be transacted and, in the case of an
Annual General Meeting, shall specify the Meeting as such

123 Subject to the provisions of the Articles and to any restnctions
imposed on any shares, the notice shall be given to all the Membars,
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14

15.

124

to all persons entitled to a share in ¢consequence of the death or
bankruptcy of a Member and tc the Directors and Auditors

Regulation 38 of Table A shall not apply

PROCEEDINGS AT GENERAL MEETINGS

131

132

133

134

No business shall be transacted at any general meeting unless a
quorum of members i1s present at the time when the meeting proceeds
to business Two persons, being members present in person or
proxies for a member or members or duly authorised representatives
of corporations shall be a quorum at any general meeting PROVIDED
THAT notwithstanding the foregoing and so long as there are any "A"
Crdinary Shares n issue there shall be no quorum unless there shall
be present in person or by proxy or by duly authorised representative
the holders of not less than 5C per cent of the 1ssued "A" Ordinary
Shares in the Company If no such quorum s so present then the
meeting shall stand adjourned for a penod of not less than 7 days to
such time and place as the directors shall agree and notfy to the
members If no such member I1s so present at the adjourned meeting
then subject to the foregoing provisions of this article 121 the
members then present In person or by proxy or by duly authorsed
representatives shall constitute a quorum

With respect to any such resolution in writing as 1s referred to in
Regulation 53 of Table A, In the case of a corporation which holds a
share, the signature of any director or the secretary thereof shall be
sufficient for the purposes of Regulation 53

All busimess shall be deemed special that s transacted at an
extraordinary general meeting and also all that 1s transacted at an
annual general meeting, with the exception of the consideration of the
audited accounts, balance sheets and the reports of the directors and
the Auditors and the appointment of, and the fixing of the
remuneration of the Auditors

At any general meeting of the Company, a poll may be demanded by
one or more members present in person or by proxy and having the
rght to vote at the meetng and sub-clauses (b), {¢) and (d) of
Regulation 46 shall be modified accordingly A proxy may be
appointed by any appropriate means which brings such appointment
to the attention of the Company secretary at any time (including after
the commencement of any general meeting) and Regulation 62 shall
be modified accordingly The proxy shall be entitied to vote on a show
of hands

NUMBER OF DIRECTORS

The minmum number of Directors shall be one and there shall be no
maximum number Regulation 64 of Table A shall not apply

ALTERNATE DIRECTORS

151

Any Director {(other than an alternate director) may appomnt any other
Director, or any other person approved by the Directors and willing to
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152

153

154

155

15.6

act, to be an alternate director and may remove from office an
alternate director so appointed by him Save as otherwise provided In
these Articles, unless he is already an officer of the Company in his
own right, an alternate director shall not, as such, have any nghts
other than those mentioned In sub-article 15 2

An alternate director shall be entitled to receive notice of all meetings
of Directors and of all meetings of committees of Directors of which his
appointor 1s a Member, and to attend, speak and vote at any such
meeting at which the Director appointing him s not personally present
but it shall not be necessary to give notice of such a meeting to an
alternate director who is absent from the United Kingdom A Director
present at such meeting and appointed alternate director for any other
Directors entitled to attend and vote at such meeting shall have an
addttional vote for each of his appaintors absent from the meeting An
alternate director shall not be entitled to receive any remuneration
from the Company for his services as an alternate director

An alternate director shall cease to be an alternate director if his
appointor ceases o be a Director, but, If a Director retires but 1s
reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate director made by him
which was in force immediately prior to his retirement shall continue
after his reappointment

Any appointment or removal of an alternate director shall be by notice
to the Company signed by the Director making or revoking the
appoiniment or in any other manner approved by the Directors

Without prejudice to sub-article 15 2 and save as otherwise provided
In the Articles, an alternate director shall be deemed for all purposes
to be a Director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the Director
appointting him

Regulations 65 to 69 (inclusive) shall not apply and Regulation 88
shall be modified accordingly

POWERS OF DIRECTORS

16 1

162

The Directors may sanction the exercise by the Company of all the
powers of the Company to make provision for the benefit of persons
{(including Directors) employed or formerly employed by the Company
or any subsidiary of the Company in connection with the cessation or
transfer to any person of the whole or part of the undertaking of the
Company or any such subsidiary as are conferred by section 719 of
the Act and the |IA 1986, s 187 and, subject to such sanction, the
Directors may exercise all such powers of the Company

When one Director only 1s In office he shall have and may exercise all

the powers and authonties in and over the affairs of the Company as
are conferred on the directors by the Articles
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18,

APPOINTMENT AND RETIREMENT OF DIRECTORS

171

17 2

The Directors of the Company shall not retre by rotation and
Regulations 73 to 77 (inclusive) of Table A shall not apply and
Regulation 78 shall be modified accordingly

The Drrectors shall have power at any time and from time to time to
appoint any other person to be a Director of the Company either to fili
a casual vacancy or as an addition to the Board Subject to sub-article
18 1 and the requirements of the Act a Director may be appointed
under this article to hold office for Iife or any other period or upon such
terms n respect of his retirement as the Directors shall at the time of
tus appointment determine Regulation 79 of Table A shall not apply

DISQUALIFICATION AND REMOVAL OF DIRECTORS

181

The office of Director shall be vacated f

1811 he ceases to be a Director by virtue of any proviston of the
Act or he becomes prohibited by law from being a Director, or

1812 he becomes bankrupt or makes any arrangement or
composition with tus creditors generally, or

1813 he 1s, or may be, in the opinion of the other Directors a
person who 1s, or may be, suffering from mental disorder and
either

18131 he 1s admited to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

18132 an order 1s made by a court having junisdiction
{whether in the United Kingdom or elsewhere) In
matters concerning mental disorder for his
detention or for the appointment of a recenver,
curator boris or ather person to exercise powers
with respect to his property or affairs,

18 14 he resigns his office by notice to the Company, or

18 15 he i1s removed from office under section 303 of the Act, or by
Extraordinary Resolution of the Company, or

1816 he 1s served with wntten notice under the hand of a director or
the secretary of any company which 1s for the time being the
Company's holding company that the Board of Directors of
such company has resolved that his appointment be
terminated, or

18 17 he ceases to be an employee or member of the Company

and Regulation 81 of Table A shall not apply
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182 No person shall be disqualified from being or becoming a Director of
the Company by reason of his attaiming or having attained the age of
70 years or any other age

DIRECTORS’ INTERESTS

Prowvided that a Otrector declares his interest in a contract or arrangement or
proposed contract or arrangement with the Company in manner provided by
Secticn 317 of the Act he shall be counted in the quorum of any meeting of
Directors at which it 1s considered and shall be entitled to vote as a Diregtor in
respect of it Regulation 94 of Table A shall not apply

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors shall have power to pay or provide and agree to pay or provide
pensions or other retirement, superannuation, death or disability benefits to,
or o any person in respect of any Direclor or former Director of the Company
or any subsidiary or holding company of the Company or another subsidiary
of any such holding company and for the purpose of providing any such
pensions or other benefits to contnbute to any scheme or fund or to pay
premiums (whether before or after such director ceases to hold office or
employment). A Director may vote at a meeting of Directors in respect of any
matter referred to in this article, notwithstanding that he i1s personally
interested in such matter and shall be counted in the quorum present at the
meeting Regulation 87 of Table A shall not apply

PROCEEDINGS OF DIRECTORS

211 The quorum for the transaction of the business of the Directors shall
be two of which at least one Director shall be appointed by the holders
of a majonty of "A" Ordinary Shares in accordance with Article 358
A person who holds office as an alternate director shall, If his
appointor 1s not present, be counted in the quorum Regulation 89 of
Table A shall not apply

212 A resolution in wnting signed by all the Directors (including a sole
Director) entitled to receive notice of a meeting of Directors or of a
committee of Directors shall be as vaiid and effectual as If it had been
passed at a meeting of Directors or {as the case may be) a commitiee
of Directors duly convened and held and may consist of several
documents in the like form each signed by one or more Directors, but
a resolufion signed by an alternate director need not also be signed by
his appointor and, If it 13 signed by a Director who has appointed an
altermnate director, it need not be signed by the alternate director n that
capacity Regulation 93 of Table A shall not apply

213 Any Director for the time being absent from the United Kingdom may
supply to the Company an address and/or telex or facsimile
transmission number whether or not within the United Kingdom to
which notices of meetings of the Directors may be sent and shall then
be entitled to recewve at such address or number notice of such
meetings Regulation 88 of Table A shall be modified accordingly
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24,

214

215

A meeting of the Directors may be validly held notwithstanding that all
of the Directors are not present at the same place and at the same
time provided that

2141 a gquorum of the Directors at the time of the meeting are In
direct communication with each other whether by way of
telephone, audio-visual lnk or other form  of
telecommunication, and

214.2 a quorum of the Directors entitled to attend a meeting of the
directors agree to the holding of the meeting in this manner

At any meeting of the Directors, those Directors appointed by holders
of a majonty of the "A" Crdinary Shares in accordance with Article
3 56 shall have in aggregate the same number of votes as the total
number of votes of all other Directors The Chairman of any meeting
of Directors shall, in the event of an equaltty of votes, have a casting
vote

DIVIDENDS

221

222

The Directors may retain the dividends payable upon Shares In
respect of which any person i1s entitled to become a Member under the
provisions as to the transmission of shares contained 1n these Articles,
or which any person under those provisions I1s entitled to transfer, until
that person shall become a Member in respect of these Shares or
shall duly transfer them, in this case subject to Article 5 Regulation 31
of Table A shall be modified accordingly

The payment by the Directors of any unclamed diwvidend or other
monies payable on or in respect of a share Into a separate account
shall not constitute the Company a trustee in respect of it Any
dividend unclaimed after a penod of twelve years from the date when
it became due for payment shall be forfeited and cease to remain
owing by the Company Regulation 108 of Table A shall not apply

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow or raise
money, and to mortgage or charge its undertaking, property and uncailed
capital, or any part of it, and, subject to the provisions of the Act, to 1ssue
debentures, debenture stock, and other secunties whether outright or as
security for any debt, hability or obligation of the Company or of any third party
{including any Member)

NOTICES

241

Any notice given to or by any person pursuant to the Articies shall be
in wnting excepl that a notice calling a meeting of the Directors need
not be in wnting Any notice given by or on behalf of any person to the
Company may be given by leaving it at or by sending it by post to the
Office or such other place as the Directors may appoint Regulation
111 of Table A shall not apply
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242 Proof that an envelope containing a notice was properly addressed,

prepaid and posted shall be conclusive evidence that the notice was
gwven A notice shall, unless the contrary 1s proved, be deemed to be
given at the expiration of 24 hours after the envelope containing it was
posted Regulation 115 of Table A shall not apply

25. INDEMNITY

251

Without prejudice to the provisions of Regulation 118 of Table A the
Directors shall have power to purchase and maintain insurance for or
for the benefit of any persons who are or were at any time directors,
officers, or employees or auditors of the Company, or of any other
company which 1s its holding company or parent undertaking or In
which the Company or such holding company or parent undertaking or
any of the predecessors of the Company or of such holding company
or parent undertaking has any Interest whether direct or indirect or
which s (n any way allled to or assoclated with the Company, or any
substdiary undertaking of the Company or of any such other company,
or who are or were at any time trustees of any pension fund in which
any employees of the Company or of any such other company or
subsidiary undertaking are interested, including {without prejudice to
the generality of the foregoing) insurance against any liability incurred
by such persons in respect of any act or omission In the actual or
purported execution and/or discharge of therr duties and/or in the
exercitse or purported exercise of theirr powers andfor otherwise In
relation to their duties, powers or offices in relation to the Company or
any such other company, subsidiary undertaking or pension fund For
the purposes of this regulation ‘holding company’, ‘parent undertaking'
and ‘subsidiary undertaking’ shall have the same meaning as in the
Act
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