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ALTERNATIVE WASTE SOLUTIONS LIMITED
("the Company")

(i

14 19/06/2007
COMPANIES HOUSE

CRN: 3948149

PRINT OF WRITTEN RESOLUTIONS of the Company passed pursuant to Section 381A
and Schedule 15A of the Companies Act 1985 (as amended) on  \S™  AuwaE

by all of the members for the time being of the Company entitled to receive notice of and to
attend and vote at a general meeting of the Company as special resolutions and ordinary
resolutions

SPECIAL RESOLUTIONS

1 THAT the 14,500 issued A shares of £1 00 each, 15,000 issued B shares of £1 00
each and 500 1ssued C shares of £1 00 each 1ssued In the capital of the Company
shall be re-classified as deferred shares, such shares to have the same nghts as set
out In the Articles of Assoctation to be adopted in accordance with paragraph 4 below

2 THAT the 85,500 unissued A shares of £1 00 each, 85,000 unissued B shares of £1 00
each and 99,500 unissued C shares of £1 00 each be re-classified as 270,000
deferred shares of £1 00 each, such shares to have the same rights as set out in the
Articles of Association to be adopted in accordance with paragraph 3 below

3 THAT pursuant to section 95 of the Companies Act 1985 the provisions of section
89(1) of the said Act shall not apply to the allotment of any shares which at the time of
passing of this resolution the directors propose to allot provided that such allotment is
made within one month of the passing of this resolution and 1s limited to equity
securities up to an aggregate nominal amount of £265 80

4 THAT the regulations contained in the printed document produced to the meeting and
for the purposes of identification intialled by the Chairman be and the same are hereby
approved and adopted as the Articles of Association of the Company in substitution for
and to the exclusion of the existing Articles of Association of the Company

ORDINARY RESOLUTION

5 THAT the 1,000 1ssued ordinary shares of £1 00 each in the capital of the Company be
subdivided into 10,000 ordinary shares of £0 10 each

6 THAT the 39,000 unissued ordinary shares of £1 00 each in the capital of the Company be
subdivided into 990,000 ordinary shares of £0 10 each

7 THAT with effect from the time of the passing of this resolution the directors be
unconditionally authonsed, pursuant to section 80 of the Companies Act 1985 to allot
securties {as defined In the Act) at any ttrme or times during the penod of five years from
the date hereof and at any ime hereafter pursuant to any offer or agreement made by the
Company before the expiry of this authonty
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THE COMPANIES ACTS 1985 to 1989*

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION OF

E "AMNP2QJJ"
Al4 19/06/2007
COMPANIES HOUSE

ALTERNATIVE WASTE SOLUTIONS LIMITED {CRN: 3948149)

INTERPRETATION
In these Articles

"Act"

"Board”

“Controlling Interest”

“Deferred Shares”

"Family Trust"

“Ordinary Shares”

"Privileged Relation"

llsettlorll

the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time
being in force

the Board of Directors for the tme being of the
Company,

an interest in shares (as defined in Schedule 13
Part 1 and section 324 of the Act) In a company
confernng in aggregate 75% or more of the total
voting nghts conferred by all of the issued
shares in that company,

deferred shares of £1 00 each in the capital of
the Company,

in relation to any Member a trust which does not
permit any of the said property or the income
thereof to be applied otherwise than for the
benefit of that Member and/or to a Pnivileged
Relation of that Member and under which no
power or control 1s capable of being exercised
over the votes of any shares which are the
subject of the trust by any person other than the
trustees of such Member or his Privileged
Relations,

ordinary shares of £0 10 each on the capital of
the Company,

in relation to a Member the spouse or widow or
widower of the Member or the Member's
children and grandchildren (including step and
adopted children and therr 1ssue) and step and
adopted children of the Member's children,

includes a testator or an intestate in relation to a
Family Trust ansing respectively under a
testamentary disposition or any intestacy of a
deceased Member,

*Adopted by Special Resolution passed on e / 6

2007
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“*Shares” all shares in the capital of the Company of
whatever class,

"Table A" Table A in the Schedule to the Companies
(Tables A to F) Reguiations 1985 (S1 1985 No
805) as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985 (S1 1985 No
1052)

Unless the context requires otherwise, words or expressions In these Articles have the same
meaning as in Table A

PRELIMINARY

1 The regulations in Table A apply to the Company except insofar as they are excluded or
varted by these Articles

SHARE CAPITAL

21 The authorised share capital of the Company at the date of adoption of these Articles 1s
£400,000 00 divided into

211 1,000,000 ordinary shares of £0 10 each (“Ordinary Shares”),
212 300,000 deferred ordinary shares of £1 00 each (“Deferred Shares”),

22 The Ordinary Shares and the Deferred Shares shall each constitute different classes of
shares for the purposes of the Act but save as otherwise provided In these Articles shall
rank pan passu In all respects

SHARE RIGHTS

3 The Ordinary Shares and the Deferred Shares shall carry the following rights

As to Voting

31 The holders of the Ordinary Shares shall be entitled to receive notice of and to attend and
vote at all general meetings of the Company and, on a poll, shall be entitled to one vote for

each share registered in their name

32 The Deferred Shares shall not entitle the holders of them to receive notice of, to attend, to
speak or to vote at any general meetings of the Company

As to Income

33 Any profits of the Company which the Company may determine to distnbute shall be
distnbuted amongst the holders of Ordinary Shares in proportion to the number of Ordinary
Shares held by them respectively

34 The holders of Deferred Shares shall not be entitled to receive a dividend or other
distnbution of profit

As to capital
35 Onaretumn of assets on a liquidation or on a return of capital or other capital reduction the

assets of the Company remaining after payment of its iabilities shall be distnbuted amongst
the holders of Ordinary Shares in proportion to the amounts paid up or credited as paid up

*Adopted by Special Resolution passed on S ! (_3 2007
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36

on each such share

The holders of Deferred Shares shall not be entitled to receive any return of capital or
assets on a hquidation of the Company

VARIATION OF RIGHTS

4

Whenever the capital of the Company 1s divided into different classes of shares then the
special nghts attached to any class of shares may not be varned or abrogated (whether or
not the Company 1s being wound up) without the consent in wnting of the holders of not
less than 75% in nominal value of the i1ssued shares of the relevant class or with the
sanction of an extraordinary resolution passed at a separate meeting of the holders of the
shares of the relevant class To any separate general meeting all the provisions of these
Articles as to general meetings of the Company shall mutatis mutandis apply but so that the
necessary quorum shall be one holder of the relevant class present in person or by proxy
and holding or representing not less than 33 3% in nhominal value of the 1ssued shares of
the relevant class, that every holder of shares of the class shall be entitled on a poll vote to
one vote for every such share held by him and that any holder of shares of the class
present in person or by proxy (or being a corporaton) by a duly appointed representative
may demand a poli For the purpose of this Article one holder present in person or by proxy
or {(being a corporation) by a duly authonsed representative may constitute a meeting

ALLOTMENT OF SHARES

51

52

53

54

The Directors of the Company may (subject to Articles 5.2 and 5 3 below and section 80
of the Act) allot, grant options over or otherwise deal with or dispose of any relevant
secunties (as defined in section 80(2) of the Act) in the Company on such terms and
conditions and in such manner as they think proper

The Directors of the Company are generally and unconditionally authonsed during the
pernod of 5 years from the date of adoption of these Articles to allot, grant nghts to
subscnbe for or convert secunties into shares up to the nominal amount of the unissued
share capital of the Company as at the date of the adoption of these Articles or such other
amount as may from time to time be authonsed by the Company in general meeting

Subject to any direction to the contrary that may be given by special resclution by the
Company n general meeting any shares compnsed n the onginal and any increased
authonsed share capital of the Company shall, before they are 1ssued, be cffered to the
Members in proportion as nearly as possible to the nominal value of the existing shares (of
whatever class) held by them The offer shall be made by notice specifying the number and
class of shares to which the Member 1s entitled, the subscnption pnce per share of such
shares and mited to a time not less than 21 days within which the offer, if not accepted,
shall be deemed to have been declined After the expiration of that time or on receipt of an
intimation from the Member to whom the notice 15 given that he declines to accept the
shares, those shares shall be offered to the persons who have, within the said penod,
accepted all the shares offered to them in the proportion which their ordinary shareholdings
bear to each other This further offer shall be made in like terms and in the same manner
and hmited by a like penod as the onginal offer Any shares not accepted pursuant to such
offer or further offer as aforesaid shall be under the contro! of the Directors who may
dispose of the same In the manner as they think most beneficial to the Company The
Directors may in like manner dispose of any shares which by reason of the proportion
bome by them to the number of persons entitled to the offer as aforesaid or by reason of
any difficulty in apportioming them can not in the opinion of the Directors be conveniently
offered in the manner above The provisions of this Article may be relaxed or vaned to any
extent by the written agreement of all the Members for the time being

In accordance with section 91(1) of the Act, sections 83(1) and sections 90(1} to (6)

*Adopted by Special Resolution passed on 5 /6 2007
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inclusive shall not apply to the Company

TRANSFER OF SHARES

61

62

63

64

No sale or transfer of any shares shall be transferred (which expression includes any
disposition of any legal or equitable interest In any share and whether by way of gift sale
mortgage or otherwise) and the Directors shall not register in the statutory books of the
Company any transfer of shares unless and until the nghts of pre-emption conferred in this
Article 6 have been exhausted

Any Member or person entitled to any shares by reason of the death or bankruptcy of a
Member who intends to transfer or otherwise dispose of part or all of the shares held by
him (*a Proposed Transferor”) shall, before so doing or agreeing so to do, inform the
Company of his intention by giving it notice In wniting specifying the number and class of
shares which he wishes to sell {"a Transfer Notice™) A Transfer Notice shall constitute
the Company the agent of a Proposed Transferor, empowered to sell the shares referred to
in the transfer notice (“the Sale Shares”) (together with all nghts then attached to them) at
a price to be determined in accordance with the provisions of Article 6.8 (“the Sale Price”)
to any Member or Members in the manner appearing below Save for shares sold pursuant
to a deemed transfer notice the transfer notice may contain a provision that unless all the
shares compnsed therein are sold by the Company pursuant to this Article none shall be
sold and any such prowvision shall be binding on the Company

Subject to this Article 6.3 a Transfer Notice shall not be revocable except with the consent
of the Board which may impose such conditions upon any consent as it thinks fit, including
a condition that the Proposed Transferor bear all associated costs If the auditors are asked
to certify the Sale Pnce in accordance with Article 6.8 the Company shall within 7 days of the
issue of the auditors’ certificate send a copy to the Proposed Transferor The Proposed
Transferor shall be entitled, by notice in wnting given to the Company within 14 days of the
copy being sent to him, to withdraw the Transfer Notice

On the Sale Pnce being fixed pursuant to Article 6.8 and provided that the Proposed
Transferor does not withdraw the Transfer Notice in accordance with Article 6.3

641 the Company will promptly give notice in wnting of the Transfer Notice specifying
the Sale Price and the number of Sale Shares to be transferred {an "Offer
Notice") to the other Members of the Company holding shares of the same class
as the Sale Shares (other than the Proposed Transferor) ("the Offer”),

642 the Offer will give such other Members the nght to claim the Sale Shares pro rata
to therr existing shareholding of shares of the same class as the Sale Shares
calculated as if the Sale Shares held by the Proposed Transferor had not been
iIssued but shall be hmited to a period of 21 days from the date of the Offer Notice
(“the Acceptance Period”} and if not accepted in wnting by such Members within
such time be deemed to have been declined by such Members,

643 the Offer Notice will give the Members to which it is made the nght to claim shares
in addition to their due proportion if any other Members do not accept their due
proportion within the Acceptance Penod If any such Members do not accept their
due proportion then the unaccepted Sale Shares will be distnbuted amongst those
Members claiming additional shares in proportion or as nearly as may be to their
said holdings (but the Members shall not be bound to take more shares than they
are prepared to take) If the number of Sale Shares compnsed in the Transfer
Notice 1s insufficient to enable them to be offered pro rata to all the Members then
they will be offered individually to such Members by the drawing of lots

*Adopted by Special Resolution passed on e [(} 2007
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65

66

67

68

69

If (1) there are no other Members holding shares of the same class as the Proposed
Transferor or f (1) pursuant to Article 6 4 above Members shall have expressed their
willingness to purchase part only of the Sale Shares or no such Members shall have
expressed their willingness to purchase any of the Sale Shares, the Board shall in the case
of (1) on the Sale Pnce being fixed pursuant to Article 6 8 and in the case of (1) within 28
days after the expiry of the Acceptance Penod, give notice m the manner provided n
Article 6.4 to all the Members holding shares of a different class to those held by the
Proposed Transferor in respect of the Sale Shares or (as the case may be) so many of
them as the Members have not already expressed willngness to purchase pursuant to
Article 6.4 above and the provisions of that Article shall apply to the offer of Sale Shares to
the holders of shares of other classes in lke manner

If after the procedure set out in Articles 6.4 and 6 5 there are Sale Shares the subject of
the Offer which have been declined then the Company shall forthwith give notice of that in
wnting to the Proposed Transferor and (subject to the previous sanction of the Board, such
sanction not to be unreasonably withheld) he shall then be at iberty at any time thereafter
up to the expiration of 3 months after the giving of such notice to transfer those shares
which Members have not agreed to purchase to any person on a bona fide sale at any
price not being less than the Sale Price provided that

661 if the Transfer Notice states that the Proposed Transferor is not willing to transfer
part only of the shares the subject of the Transfer Notice, he shall not be entitled
to transfer any of the shares unless in aggregate the whole of the shares are
transferred, and

662 the directors may require to be satisfied that such shares are being transferred in
pursuance of a bona fide sale for the consideration stated in the instrument of
transfer without any deduction, rebate or allowance whatsoever being given to the
purchaser and if not so satisfied may refuse to register the instrument of transfer

If the Members shall within the periods of the offer contained in Articles 6.4 and 6.5 agree
to purchase all or any of the Sale Shares in accordance with Article 6.4 and 6.5 at the Sale
Pnce or the Proposed Transferor finds another purchaser pursuant to Article 6.6 the Board
shall forthwith give notice In wnting (“the Acceptance Notice”) to the proposed transferor
of such acceptance specifying the place and time {being not earlier than 7 days nor more
than 28 days after the date of the Acceptance Notice) at which the sale of the Sale Shares
or such of them as are applied for i1s to be completed (“the Completion Date”)

The Sale Price for each of the Sale Shares shall be the price which 1s agreed upon by the
Proposed Transferor and the Board or, in the absence of agreement, the pnce which the
auditors of the Company (acting as experts and not as arbitrators) certify to be in their opinion
the fair value of the Sale Shares a witing buyer would agree with a willing seller contracting on
am's length terms to be the purchase pnce of such Sale Shares having regard to the fair
value of the business of the Company and its Subsidianes as a going concern but without
taking into account (if it be the case) that such Sale Shares constitute a minonty interest The
auditors shall not be restncted to consideration of the latest available accounts but shall
consider the current financial position of the Company at the date of the Transfer Notice (as
the case may be) as stated in the latest avallable management accounts and in the light of all
circumstances prevailing at the relevant time

The auditors’ certificate shall be binding upon all parbes The Company shall use its
reasonable endeavours to procure that the auditors deliver their certrificate within 28 days of
being requested to do so The cost of obtaining the certfficate shall be bome by the Company
unless the Proposed Transferor shall withdraw the Transfer Notice in accordance with Article
6.3 in which case the Proposed Transferor shall bear the cost

If the proposed transferor having become bound to transfer the Sale Shares makes default

*Adopted by Special Resolution passed on ‘{ '(:' 2007
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610

6 11

612

in transfemng them the Company may receive the purchase money tendered by the
purchasing Members and the Proposed Transferor will be deemed to have appointed any
one director as his agent to execute transfers of the Sale Shares and upon the execution of
such transfers the Company will hold the purchase money In trust for the Proposed
Transferor The receipt of the Company for the purchase money will be a good discharge to
the purchasing Member and after his name has been entered on the register of Members in
purported exercise of the power conferred by this clause the validity of the proceedings will
not be questioned by any Member

For the purposes of this Article the following shall be deemed to be a relevant event

6101 a sale or other disposition of any beneficial interest in a share (whether or not for
consideration) by a Member otherwise than in accordance with the above provisions
and whether or not made in wnting,

6102 a corporate Member entenng into liquidation (other than a Members' voluntary
liguidation for the purpose of reconstruction or amalgamation) or an administrative
recewver or a receiver being appointed over any of its assets or an administration
order being made against it,

6103 the bankruptcy of a Member,
6104 the death of a Member,

6105 a comporate Member ceases to be controlled by the person who at the tme when 1t
became a Member had control For the purposes of this paragraph, a person shall
be deemed to have control of a corporation if the corporation Is a subsidiary of that
person or would have been a subsidiary If that person had itself also been a
corporation,

6106 a Member ceasing to be an employee of the Company or any of its subsidianes save
where such cessation of employment anses by reason of the death of the Member or
the transfer of employment of such Member to the Company or any of its
subsidianes in circumstances where continuity of employment Is preserved pursuant
to the Employment Rights Act 1996

If a relevant event occurs in relation to a Member, he shall be deemed to have given a
Transfer Notice in respect of all shares of each class held by him or by any nominee for him
immediately pnor to the event together with all shares transferred by such Member pursuant to
Articles 6.13.2 and 6.13 3 Notwithstanding Article 6.3 such a Transfer Notice shall not be
revocable

For the purpose of ensunng that a transfer of shares I1s duly authonsed, or that no
circumstances have ansen whereby a Transfer Notice 1s deemed to have been given, the
directors may require a Member, the legal representatives of a deceased Member, the
iquidator of a corporate Member or a person named as transferee In a transfer lodged for
registration to fumish to the Company such information and evidence as the directors think fit
regarding any matter they deem relevant to that purpose If the information or evidence is not
furnished to the satisfaction of the directors within a reasonable time after the request, the
directors shall be entitled to refuse to register the transfer in question In a case where no
transfer 1s in question or if the information or evidence discloses that a Transfer Notice ought
to be given In respect of any shares, the directors shall be entitled within a reasonable time to
require, by notice In wnting given to the registered holder, that a Transfer Notice be given in
respect of the shares concemed A director who 1s, or 1s nominated by, the Seller or the holder
of the shares concemed shall not be entitled to vote at any board meetng at which a
resolution considenng the registration of a transfer or (in case no transfer I1s in question) to
require by notice in wnting that a Transfer Notice be given in respect of the shares concemed

*Adopted by Special Resolution passed on \S u) 2007
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613

614

615

1s proposed If the directors require that a Transfer Notice be given and it 1s not duly given
within one month from the date of its being required, the Transfer Notice shall be deemed to
have been given at the expiration of the month and the provisions of this article shall take
effect accordingly

The restrictions on transfer contained in this Article shall not apply to
6 131 a transfer approved in wnting all the Members,

6132 a transfer by a corporate Member (“the transferor company”) to an associated
company (“the transferee company”) (that is to say a holding company or wholly
owned subsidiary of the transferor company and any other wholly owned
subsidiary of any holding company) If the transferor company and the transferee
company cease to be associated the transferee company shall be deemed to
have given a Transfer Notice immediately prior to that event in respect of all the
shares transferred to it unless it retransfers the shares to the transferor company.
Notwithstanding Article 6.3 such a Transfer Notice shall not be revocable,

6133 a transfer (or any disposition on death) to a Pnvileged Relation or to trustees to be
held upon a Family Trust

it must be proved to the reasonable satisfaction of the directors that the transfer bona fide
falls within one of these exceptions

Where any shares are held by trustees upon a Family Trust

6141 on any change of trustee such shares may be transferred to the new trustees of
the Family Trust,

614 2 such shares may be transferred at any time to the settlor or to another Family
Trust of the settlor or to any Privileged Relation of the settior, and

6 14 3 If and when any such shares cease to be held upon a Family Trust (otherwise
than in consequence of a transfer to the settlor or to another Family Trust of the
settlor or to any Pnvileged Relation of the settlor) a Transfer Notice shall be
deemed to have been given In respect of the relevant shares by the holders
thereof and such shares may not otherwise be transferred Notwithstanding Article
6.3 such a Transfer Notice shall not be revocable

6144 For the purposes of this sub-article “relevant shares” means and includes the
shares onginally transferred to the trustees and any additional shares 1ssued or
transferred to the trustees by virtue of the holding of the relevant shares or any of
them

Any transfer of Shares made otherwise than in accordance with the provisions of this
Article 6 will be void and have no effect

LIEN ON SHARES

71

72

The lien conferred by regulation 8 of Table A shall attach to fully paid as well a partly paid
shares, and to all shares, registered in the name (whether as sole or joint holder) of any
person indebted or under hability to the Company The registration of a transfer of a share
shall operate as a waiver of any lien of the Company on that share

In regulation 8 of Table A there shall be substituted for the words ‘any amount payable in
respect of It' the words ‘all distnbutions and other monies or property attnbutable to it’ and
the same words will be substtuted in regulation 19 of Table A for the words ‘all distnbutions

*Adopted by Special Resolution passed on S l E 2007
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or other monies payable in respect of the forfeited shares’

DRAG ALONG AND TAG ALONG

8

In the event that the holders from time to time of 85% of the 1ssued share capital of the
Company giving the night to attend and vote at meetings of the Company (‘the Vendors”)
propose to sell their shares in the Company (“the Sale”} then the following provisions shalt

apply
81

82

83

84

85

The Vendors shall have the nght (“the Drag Along Right”) to require all other
Members of the Company (“the Called Members") to accept In full the offer made
to them provided that such offer i1s at a price per share equal to the highest price
paid or payable per share by the proposed purchaser to the Vendors and 1s a
bona fide amm's length offer

The Drag Along Right may be exercised by the Vendors serving notice to that
effect (“the Drag Along Notice”) on the Called Members at any time and shall

specify
8 2 1 the number and class of shares which the Vendors propose to sell,

8 2 2 the third party to whom the Vendors wish to sell their shares and the identity
of the person owning or controlling that third party (“the Offeror”),

8 2 3 the consideration (“the Offer Price”) per share calculated in accordance
with Article 8.12 and which must be the same for all shares in the same
class,

8 2 4 any unpaid dividends to be retained by the Vendors, and

8 2 5 the date on which the sale and purchase of the shares will be completed
which will not be less than 28 days after the date of the Drag Along Notice
but not including the date of the Drag Along Notice The Drag Along Notice
shall constitute an Offer to all the Called Shareholders on which 1t 1s served
to sell their shares on the terms set out therein

A Drag Along Notice once given will be irevocable but shall lapse (and the
obligations under such notice lapse) in the event that for any reason the Vendors
do not transfer their shares in the Company which are the subject of the relevant
transaction to the Offeror or the Offeror's nominee not later than the date specified
for completion in the Drag Along Notice

Upon exercise of the Drag Along Right in accordance with this Article 8 each of
the Called Members shall be bound to accept the offer made to them in respect of
their entire holding of shares and to comply with the obligations assumed by virtue
of such acceptance

In the event that any Called Member fails to accept the offer made or, having
accepted such offer, fails to complete the sale of his shares pursuant to the offer
or otherwise fails to take any action required of him under the terms of the offer
the Board may authorise any director to accept the offer on behalf of the Called
Member in question and undertake any action required under the terms of the
offer and/or the Called Member will be deemed to have appointed such Director
as his agent to execute transfers of his shares and the Company may receive any
purchase monies tendered in respect of such shares and will hold the purchase
money In trust for the Called Member The receipt of the Company for the
purchase money will be a good discharge to the Offeror or the Offeror's nominee

1
*Adopted by Special Resoluhion passed on ‘g “D 2007
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86

87

88

89

8§10

811

812

and after his name has been entered on the register of Members 1n purported
exercise of the power conferred by this clause the valdity of the proceedings will
not be questioned by any Member

Not withstanding any other Article no sale or transfer of the legal or beneficial
interest in any shares in the Company (“the Specified Shares”) may be made or
validly registered if as a result of such sale or transfer and registration thereof a
Controlling Interest would be obtained in the Company by a person or persons
who are not Members as at the date of adoption of these Articles unless, before
the transfer i1s lodged for registration, the third party purchaser acting in good faith
has or have offered conditional only on the acquisition of a Controlling Interest to
purchase all of the ordinary shares (“the Tag Along Offer”)

A Tag Along Offer shall be in wnting, shall specify the price at which the ordinary
shares may be transferred (being the highest price per share payable by the third
party purchaser in respect of each of the Specified Shares) shall be open for
acceptance for at least 21 days and shall be deemed to be rejected by any
Member who has not accepted 1t in accordance with its terms within the time
penod prescnbed for acceptance The consideration payable pursuant to a Tag
Along Offer shall be settled in full on completion of the sale and purchase of the
ordinary shares referred to therein and within 21 days of the date of the Tag Along
Offer

Following the acceptance of a Tag Along Offer by a holder of ordinary shares In
the Company, that Member shall be obliged to sell such shares to the third party
purchaser at the price specified in the Tag Along Offer and completion of this sale
and purchase shall take place on the same date as the date of completion of the
sale of the Specified Shares

Each holder of ordinary shares who accepts a Tag Along Offer shall be deemed to
have appointed each director severally as his attorney to execute any stock
transfer form and to do such other things as may be necessary or desirable to
accept, transfer and complete the sale of all of the ordinary shares to the third
party purchaser including (without imitation) the receipt of the purchase monies
tendered in respect of such shares The receipt of the Company for the purchase
money will be a good discharge to the third party purchaser or his nominee and
after his name has been entered 1n the Register of Members in purported exercise
of the power conferred by this clause the validity of the procedings shall not be
questioned by any Member

If any person becomes a Member of the Company following the 1ssue of a Drag
Along Notice or a Tag Along Notice pursuant to this Article 8 (“a New Member”)
such Drag Along Notice or Tag Along Notice shall be deemed to have been
served on that New Member who shall (subject to Articles 8.2 and/or 8.8) be
bound to sell and transfer all such shares acquired by the New Member and the
provisions of this Article 8 shall apply mutatis mutandis to the New Member

The nghts of pre-emption set out in these Articles shall not anse on the transfer of
any shares to an Offeror or third party purchaser (or their nominee) pursuant to a
sale In respect of which a Drag Along Notice had been duly served and/or a Tag
Along Offer accepted

In determining the price per share for the purposes of Articles 8 1 and 8.7 then
there shall be included any other consideration (in cash or otherwise) recewved or
recelvable by the Vendors which having regard to the substance of the transaction
as a whole can reasonably be regarded as an addition to the pnce paid or payable
for the shares of the Vendors In the event of a dispute as to the pnce payable by
the Offeror to the Offeror's nominee to the Vendors in respect of the shares then
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the matter shall be referred for determination to the Auditors of the Company for
the time being who will act as expert and not as arbitrator and whose decision In
the absence of manifest error will be final and binding

NON-PAYMENT OF CALLS

9

The hability of any Member in default in respect of a call shall be increased by the addition
at the end of the first sentence of regulation 18 of Table A of the words ‘and all costs and
expenses that may have been incurred by the Company by reason of such non-payment’

NOTICES OF GENERAL MEETINGS

10

Every notice convening a general meeting shall comply with the provisions of section
372(3) of the Act as to giving information to Members 1n regard to their nght to appoint
proxies, and notices of, and other communications relating to, any general meeting which
any Member 1s entitled to receive shall be sent to the directors and to the auditors of the
Company

QUORUM AT GENERAL MEETINGS

111

113

114

No business shall be transacted at any meeting unless a quorum 1s present Two persons
entitled to vote upon the business to be transacted, each being a Member or a proxy for a
Member or a duly authonsed representative of a corporation, shall be a quorum

If a quorum Is not present within half an hour from the time appointed for the start of a
general meeting the meeting shall be adjourned to the same day (or, If that day i1s a holtday,
to the next following working day) in the next week at the same time and place, or to such
other day and at such other time and place as the directors may determine, and If at the
adjourned general meeting a quorum 1s not present within half an hour from the time
appointed for its start, such adjourned meeting shall again be adjourned If there 1s no
further quorum at the further adjourned meeting within half an hour from the time appointed
for its start the Member or Members present (whatever their numbers and the class or
classes of shares held by them) shall constitute a quorum

Regulation 41 of Table A shall not apply to the Company

At any time when the Company has only one Member that Member present in person or by
proxy shall constitute a quorum Regulation 40 of Table A shall be modified accordingly

In the case of a corporation a resolution in wnting may be signed on its behalf by a director
or the secretary of it or by its duly appointed attorney or duly authorised representative and
regulation 53 of Table A shall be excluded accordingly

NUMBER OF DIRECTORS

121

122

Unless otherwise determined by ordinary resolution in general meeting of the Company the
number of Directors (other than alternate directors) shall not be subject to any maximum,
and the minimum number of Directors shall be one Whenever the minimum number of
directors 1s one, a sole director shall have authonty to exercise all the powers and
discretions vested In the directors generally, and regulation 89 of Table A (which relates to
the quorum at board meetings) 1s modified accordingly

Regulation 64 of Table A shall not apply to the Company

APPOINTMENT OF DIRECTORS

131

No person shall be appointed a director at any general meeting unless erther
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1311 he s recommended by the directors, or

1312 not less than fourteen nor more than thity-five clear days before the date
appointed for the general meeting, notice signed by a Member qualfied to vote at
the general meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed

132 The Company may subject to Article 13.1, by ordinary resolution appoint any person who
1s willing to act to be a director, either to fill a vacancy or as an additional director

13 3 The directors may appoint a person who 1s willing to act to be a director, etther to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with Article 12 as to
the maximum number of directors for the time being Iin force

RETIREMENT OF DIRECTORS

14 1 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive)
of Table A shall nct apply

14 2 Regulation 81 of Table A shall be amended by substituting the following for paragraphs (c)
and (e)

(c) he becomes in the opinton of all his co directors incapable by reason of mental
disorder of discharging his duties as a director, or

(e) he 1s otherwise duly removed from office

14 3 A director shall not be required to vacate his office or be ineligible for re-election, and no
person shall be inehgible for appointment as a director, by reason only of his attaining any
particular age

PROCEEDINGS OF DIRECTORS

151 Notice of every meeting of the directors shall be given to each director at any address
supplied by him to the Company for that purpose provided that any director may waive
notice of any meeting either prospectively or retrospectively and if he shall do so it shall be
no objection to the vahdity of such meeting that notice was not given to him

152 The quorum necessary for the transaction of business at any meeting of the directors or
any committee 1s 2 directors

153 A director shall be treated as present in person at a meeting of the directors or any
committee of the directors if he is in communication with the meeting by conference
telephone or other communication equipment permiting those attending the meeting to
hear one another A director taking part iIn a meeting by telephone shall be counted in the
quorum of the meeting and shall be entitled to vote at it A meeting of the directors or of a
committee to which this Article applies shall be deemed to take place where the majonty of
those participating 1s assembled or, If there 1S no majonty, at the place where the chairman
of the meeting I1s present

154 Questions ansing at any meeting of the Directors shall be decided by a majonty of
votes |f there I1s an equality of votes, the chairman shall have a second or casting vote
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DIRECTORS' BORROWING POWERS

16 1 The directors may exercise all the powers of the Company to borrow money without imit as
to amount and upon such terms and in such manner as they think fit and to mortgage or
charge its undertaking property and uncalled capital and to 1ssue debentures and other
secunties whether as primary or collateral secunty for any debt hability or obligation of the
Company any subsidiary or holding company or any third party and to issue notes bonds
and other obligations of the Company either for cash or as consideration for the acquisition
of assets other than cash

ALTERNATE DIRECTORS

17 1 Any director (other than an alternate director) may appoint any other director or any other
person willing to act to be an alternate director and may remove from office an altemate
director so appointed by hm Regulation 65 of Table A shall not apply to the Company

17 2 An alternate director shall not be entitted as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointer as such appointer may by nofice in wnting to the
Company from time to time direct Regulation 66 of Table A shall be modified accordingly

17 3 An alternate director may represent more than one director, and shall be entitled at any
meeting of the directors or of any committee of the directors to one vote for every director
whom he represents in addition to his own vote (if any) as a director, but he shall count as
only one for the purpose of determining whether a quorum is present

GRATUITIES AND PENSIONS

18 1 The directors may exercise the powers of the Company conferred by Clause 3(ix) of the
Memorandum of Association of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers

18 2 Regulation 87 of Table A shall not apply to the Company
DIRECTORS’' INTERESTS IN TRANSACTIONS

191 Subject to the provisions of the Act a director may contract with and participate in the profits
of any contract or arrangement with the Company as If he were not a director A director
may {(where he has previously notffied hus interest to the Company) vote at any meeting of
the directors (or of any commttee of the directors) on any resolution, notwithstanding that it
In any way concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest or duty If he does so vote his vote shall be counted and {whether or not he votes)
he may be counted as part of the quorum present at the meeting

19 2 Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company

19 3 If at any time when the Company has only one Member 1t shall enter into a contract with
that Member (other than a contract entered into n the ordinary course of the Company’s
business) at a time when the sole Member is also a director of the Company, the terms of
that contract shall, unless the contract 1s in wnting, be set out in a wntten memorandum or
recorded 1n the minutes of the first meeting of the directors of the Company following the
making of the contract

194 Faiure to comply with Article 19.3 above shall not affect the validity of any contract
referred to in that paragraph, and no person dealing with the Company shall be concerned
to inquire as to whether any provision of that paragraph has been complied with
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COMPANY SEAL

20 1 If the Company has a seal it shall not be affixed to any instrument except by the authonty of
a resolution of the directors or a committee of directors and except in the presence of two
directors or one director and the Company Secretary

202 The Company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shall be vested in the directors

NOTICES

21 Any notice required by these Articles to be given to the Company may be given by any

visible form on paper, including telex, fax and electronic mail A notice communicated by
immediate transmission shall be deemed to be given at the time 1t I1s transmitted to the
person to whom 1t 1s addressed Regulations 111 and 112 of Table A shall be amended
accordingly

INDEMNITY

221

222

223

Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director, secretary, auditor or other officer of the
Company 1s entitled to be indemnified by the Company against all losses and habilities
sustained or incurred by hum in the execution of his duties or In the exercise of his powers
or otherwise In connection with his office, including any lability incurred by him in (1)
defending any proceedings, whether civil or cnimuinal, in which judgement i1s given in his
favour or in which he 1s acquitted without any finding or admission of any matenal breach of
duty on his part, or () in connection with any application in which relief i1s granted to him by
the court from hability in respect of any act or omission done or alleged to be done by him
as an officer or employee of the Company This Article shall apply only in so far as its
provisions are not avoided by section 310 of the Act

The Company may purchase and mantain for any person to whom this Article 21 applies
insurance aganst any such hability against which he i1s entitled to be indemnified

Article 118 of Table A shall not apply to the Company

*Adopted by Speaial Resolution passed on < z L 2007

H \Clients\a\Alternative Waste Solutons\24771 15 Shareholders Agreement\Documents\Articles 2 - DO DC only doc 13




