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This is the new Article 99 to be substituted into the Articles of Association of
Shanks Group plc to the entire exclusion of the current Article 99 in the event
that the members of Shanks Group plc adopt resolution 12 set out in the
notice of annual general meeting of the Company convened for 24 July 2008,
the substitution and exclusion having effect from the time stated in the said
resolution 12:

"99.  Permitted interests and voting

Paragraphs (A) to (I) of this Article are subject to the provisions of the Statutes
and to the provisions of paragraphs (J) to (P).

(A)  No director or proposed or intending director shall be disqualified by
his office from contracting with the Company, either with regard to
his tenure of any office or place of profit or as vendor, purchaser or in
any other manner whatever, nor shall any contract in which any
director is in any way interested be liable to be avoided, nor shall any
director who is so interested be liable to account to the Company or
the members for any remuneration, profit or other benefit realised by
the contract by reason of the director holding that office or of the
fiduciary relationship thereby established.

(B) A director may hold any other office or place of profit with the
Company (except that of Auditor) in conjunction with his office of
director for such period (subject to the provisions of the Statutes) and
upon such other terms as the Board may decide, and may be paid such
extra remuneration for so doing (whether by way of salary,
commission, participation in profits or otherwise) as the Board or any
committee authorised by the Board may decide, and either in addition
to or in lieu of any remuneration provided for by or pursuant to any
other Article.

(©) A director may be or become a director or other officer of, or
otherwise interested in, any company promoted by the Company or in
which the Company may be interested or as regards which it has any
power of appointment, and shall not be liable to account to the
Company or the members for any remuneration, profit or other
benefit received by him as a director or officer of or from his interest in
the other company. The Board may also cause any voting power
conferred by the shares in any other company held or owned by the
Company or any power of appointment to be exercised in such
manner in all respects as it thinks fit, including the exercise of the
voting power or power of appointment in favour of the appointment
of the directors or any of them as directors or officers of the other
company, or in favour of the payment of remuneration to the directors
or officers of the other company.



A director may act by himself or his firm in a professional capacity
(otherwise than as Auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director.

A director shall not vote on or be counted in the quorum in relation to
any resolution of the Board concerning his own appointment, or the
settlement or variation of the terms or the termination of his own
appointment, as the holder of any office or place of profit with the
Company or any other company in which the Company is interested
but, where proposals are under consideration concerning the
appointment, or the settlement or variation of the terms or the
termination of the appointment, of two or more directors to offices or
places of profit with the Company or any other company in which the
Company is interested, a separate resolution may be put in relation to
each director and in that case each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each
resolution unless it concerns his own appointment or the settlement or
variation of the terms or the termination of his own appointment or
the appointment of another director to an office or place of profit with
a company in which the Company is interested and the director
seeking to vote or be counted in the quorum owns one per cent. or
more of it.

Save as otherwise provided by these Articles, a director shall not vote
on, or be counted in the quorum in relation to, any resolution of the
Board in respect of any actual or proposed transaction or arrangement
with the Company in which he has an interest which (taken together
with any interest of any person connected with him) is to his
knowledge an interest of which he is aware, or ought reasonably to be
aware, does conflict, or can reasonably be regarded as likely to give
rise to a conflict, with the interests of the Company and, if he shall do
s0, his vote shall not be counted, but this prohibition shall not apply to
any resolution where that material interest arises only from one or
more of the following matters:

(i) the giving to him of any guarantee, indemnity or security in
respect of money lent or obligations undertaken by him or
by any other person at the request of or for the benefit of the
Company or any of its subsidiary undertakings;

(if) the giving to a third party of any guarantee, indemnity or
security in respect of a debt or obligation of the Company or
any of its subsidiary undertakings for which he himself has
assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of security;

(iii) where the Company or any of its subsidiary undertakings is
offering securities in which offer the director is or may be
entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which the director is
to participate;



(iv) any contract in which he is interested by virtue of his
interest in shares or debentures or other securities of the
Company or by reason of any other interest in or through
the Company;

v) any contract concerning any other company (not being a
company in which the director owns one per cent. or more)
in which he is interested directly or indirectly whether as an
officer, shareholder, creditor or otherwise howsoever;

(vi) any contract concerning the adoption, modification or
operation of a pension fund or retirement, death or
disability benefits scheme which relates both to directors
and employees of the Company or of any of its subsidiary
undertakings and does not provide in respect of any
director as such any privilege or advantage not accorded to
the employees to which the fund or scheme relates;

(vii) any contract for the benefit of the employees of the
Company or of any of its subsidiary undertakings under
which he benefits in a similar manner to the employees and
which does not accord to any director as such any privilege
or advantage not accorded to the employees to whom the
contract relates; and

(viii) any contract for the purchase or maintenance of insurance
against any liability for, or for the benefit of, any director or
directors or for, or for the benefit of, persons who include
directors.

A company shall be deemed to be "a company in which a director
owns one per cent. or more" if and so long as (but only if and so long
as) he, taken together with any person connected with him, is to his
knowledge (either directly or indirectly) the holder of or beneficially
interested in one per cent. or more of any class of the equity share
capital of that company or of the voting rights available to members of
that company. For the purpose of this paragraph of this Article there
shall be disregarded any shares held by the director or any such
person as bare or custodian trustee and in which he has no beneficial
interest, any shares comprised in a trust in which his, or any such
person’s, interest is in reversion or remainder if and so long as some
other person is entitled to receive the income of the trust and any
shares comprised in an authorised unit trust scheme in which he, or
any such person, is interested only as a unit holder.

Where a company in which a director owns one per cent. or more is
interested in a contract, he also shall be deemed to be interested in that
contract.

If any question shall arise at any meeting of the Board as to whether
the interest of a director gives rise to a conflict, or could reasonably be



)

(L)

regarded as likely to give rise to a conflict, with the interests of the
company or as to the entitlement of any director to vote or be counted
in the quorum and the question is not resolved by his voluntarily
agreeing to abstain from voting or not to be counted in the quorum,
the question shall be decided by a resolution of the Board (for which
purpose the director in question shall not be counted in the quorum
and provided that the resolution was agreed to without the director in
question voting or would have been agreed if their votes had not been
counted) and the resolution shall be conclusive except in a case where
the nature or extent of the interest of the director (so far as it is known
to him) has not been fairly disclosed to the Board.

A director who is in any way, whether directly or indirectly, interested
in a actual or proposed transaction or arrangement with the Company
shall declare the nature and extent of his interest at the meeting of the
Board at which the question of entering into the contract is first taken
into consideration, if he knows his interest then exists, or in any other
case at the first meeting of the Board after he knows that he is or has
become so interested. For the purposes of this Article, a general notice
to the Board by a director to the effect that (a) he is a member of a
specified company or firm and is to be regarded as interested in any
contract which may after the date of the notice be made with that
company or firm or (b) he is to be regarded as interested in any
contract which may after the date of the notice be made with a
specified person who is connected with him, shall be deemed to be a
sufficient declaration of interest under this Article in relation to any
such contract; provided that no such notice shall be effective unless
either it is given at a meeting of the Board or the director takes
reasonable steps to secure that it is brought up and read at the next
Board meeting after it is given.

References in this Article to a contract include references to any
proposed contract and to any transaction or arrangement whether or
not constituting a contract.

In respect of any situation in which a director has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company, the Board may authorise the matter, on such
terms as they may determine, provided that:

(i) the director has declared the full nature and extent of the
situation to the Board; and

(ii) it is proposed (either by the director in question or another)
that the Board authorise the matter and upon the resolution to
do so the requirement for the quorum is met without counting
the director in question and the resolution was agreed to
without such director voting or would have been agreed to if
that conflicted director's vote had not been counted.



Any terms determined by the Board under paragraph (L) of this
Article may be imposed at the time of authorisation or may be
imposed subsequently and may include (without limitation):

(i) the exclusion of the interested director in question from all
information and discussion by the Company of the situation in
question; and

(if) (without prejudice to the general obligations of confidentiality)
the application to the interested director of a strict duty of
confidentiality to the Company for any confidential
information of the Company in relation to the situation in
question.

An interested director under this Article 99 must act in accordance
with any terms determined by the Board pursuant to paragraphs (L)
or (M) of this Article.

Any authorisation given by the Board under paragraph (L) of this
Article may provide that, where the interested director obtains (other
than through his position as a director of the Company) information
that is confidential to a third party, he will not be obliged to disclose it
to the Company or to use it in relation to the Company's affairs in
circumstances where to do so would amount to a breach of that
confidence.

Subject to the provisions of the Statutes, the Company may by
ordinary resolution suspend or relax the provisions of this Article to
any extent or ratify any contract not properly authorised by reason of
a contravention of this Article provided that nothing in this Article
shall permit the Company to cease to comply with the Listing Rules of
the UKLA."
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