WALLSEND BOILERS LIMITED ( /

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GEEE;AL MELE%NG e
of the Company will be held at 33 Gre, Shree ‘G‘f
on the Le's day of Ar 1986

at

when the following resolution will be proposed as a Special
Resolution:-

SPECIAL RESOLUTICN

That the regulations set out below be approved and adopted
as the new Article 15 of the Articles of Association of the
Company in substitution for and to the exclusicn of the
existing Article 15:-

New Article 15: .

(a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
which would otherwise be permitted under the succeeding provisions
of this article if it is a transfer

(i) of a share on which the Company has a lien:

(ii) of a share (not being a fully paid share) to a
person of whom they shall not approve;

(iii)of a share (whether or not it is fully paid) made
pursuant to paraqraph (g} below.

The first sentence of Clause 24 in Table A shall not apply to the
Company.

(b) Any person (hereinafter called “the proposing transferor")
proposing to transfer any shares shall give notice in writing

(hareinafter .-~ . 3 "the transfer notice") to the Company that
he desires = :: sfer the same and specifying the price per
share whick * - .ii8 upinion constitutes the fair value thereof.

The transfer notice shall constitute the Company thz agent

of the proposing transferor for the sale of all (but not some
of) the shares comprised in the transfer notice to any Member
or Members willing to purchase the same (hxeinafter called
"the purchasing Member") at theprice specified therein or at
the fair value certified in anrnvdarce with paragraph (d)
below (whichever shall ... ... _..:z.,. A trausfer notice shall
not be revocable except with the sanction of the Directors.
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{c) The shares comprised in any transfer notice shall be
offered to the Members (other than the proposing kransferor)
as nearly asmay be in proportion to the number »# shares
held by them respectively. Such offer shall be made by
notice in writing lherelraf*or called "the offer notice")
within seven days ¢Ztc: Uhe s<=uollpt by the Company of the
transfer notice. The offer notice shall state the price
per snare specified in the transfer notice and shall limit
the time in which the offer may be accepted, not being less
than twenty one days nor more than forty two days after the
date of the offer notice, provided tha* if a certificate of
fair value is requested under paragraph (d) below the offer
shall remain open for acceptance for a period of fourteen
days after the date on which notice of the fair value
certified in accordance with that paragraph shall have bezn
given by the Company to the Members or until the expiry of
the period specified in the offer notice whichever is the
later. For the purposes of this Article an offer shall

be deemed to be accepted on the day on which the acceptance
is received by the Company. The offer notice shall further
invite each Member to state in his reply the number of
additional shares (if any) in excess of his proportion
which he desires to purchase and if all the Members do

not accept the offer in rxespect of their respective
proportions in full the shares not so accepted shall be

used vo satisfy the claims for additional shares as nearly
as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obliged
to take more shares than he shall have applied for. If any
shares shall not be capable without fractions of being of fered
to the Members in proportion to their existing holdings,

the same shall be offered to the Members, ox» some of them,
in such proportions or in such manner as may be determined
by lots drawn in regard thereto, and the lots shall be drawn
in such manner as the Directors may think fit.

(d}) Any Member may, not later than eight days after the
dateof the offer notice, serve on the Ccmpany a notice in
writing reguesting that the Auditor for the time being of the
Company {(or at the discretion of the Auditor, a person
nominated by the President for the time being of the Institute
of Chartered Accountants in the Country of the situation

of its Registered Office) certify in writing the sum which

in his opinion represents the fair value of the shares
comprised in the transfer notice as at the date of the
transfer notice and for the purpose of this Article reference
to the Auditor shall include any person so nominated. Upon
receipt of such notice the Company shall instruct the Auditor
to certify as aforesaid and the costs of such valuation shall
be apportioned among the proposing transferor and the purchasing
Members or borne by any one or more of them as the Auditor in
his absolute discretion shall decide. 1In certifying the fair
value as aforesaid the Auditor shall be considered to be
acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to
arbitration shall not apply.



Upon receipt of the certificate of the Auditor, the Comgany
shall by notice in writing inform all Members of the fair
value of each share and of the price per share (being the
lower of the price specified in the transfer notice and the
fair value of each share) at which the shares comprised in
the transfer notice ar~ ~rrered for sale. For the purpose
of this Article the fair value of each szhare comprised in
the transfer notice shall be its value as a rateable
proportion of the total value of all the issued shares of
the Company and shall not be discounted or enhanced by
reference to the number of shares referred to in the
transfer notice.

(e) 1If purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate period
specified in paraaraph (c) zbove, the Company shall not later
than seven days after the expiry of such appropriate period

give notice in writing (hereinafter called "the sale notice™)

to the proposing transferor specifying the purchasing Members
and the proposing transferor shall be bound upon pavment of

the price due in respect of all the shares comprised in the
transfer notice to transfer the shares to the purchasing Members.

(£f) 3If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring any
shares the Company may receive the purchase money on his kehalf,
and may authorise some person to execute a transfer of such
shares in favour of the purchasing Member. The receipt of

the Company for the purchase money shall be a good discharge

to the purchasing Member. The Company shall pay the purchase
money into a separate bank account.

(g) If the Company shall not give a sale notice to the proposing
transferor within the time specified in paragraph (e) above

he shall, during the period of thirty days next following the
expiry of the time so specified, be at liberty, subject to
paragraph (a) above, to tramsfer all or any of the shares
cemprised in the transfer notice to any person or persons.

(h) 1In the application of Clauses 29 to 31 of Table A to the
Company: -

(i) any person becoming entitled to a share in consequence
of the death or bankruptcy of a Member shall give a
transfer notice before he elects in respect of any share
to be registered himself or to execute a transfer;

(ii) if a person. so becoming entitled shall not have given
a transfex notice in respect of any share within six
months of the death or bankruptcy, the Dirzactors may
at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days
of such notice to give a tranasfer notice in respect
of all the shares to which he has so become entitled
and for which he has not previously given a transfer
notice and if he does not do so he shall at the en?
of such thirty days be deemed to have given a transfer
notice pursuant to paragraph (b) of this Article
relating to those shares in respect of which he has still
not done so:



/S

{iii)  where a transfer rotice is given or deemad to be given under this
paragraph (h) and nc price per share is specified therein the
transfer notice shall be deemed to specify the sum which shall on

the application of the Directors be certified in writing by the
Auditors in accordance with paagraph (d) of this Article as the
fair value thereof.

() Whenever any Member of the Company who is employed by the Company

in any capacity (whether ot mot he is also a Director) ceases to oe

employed by the Compan OTREawioc thew Uy Teason of his death the Directors
may at any time mot later than six months after his ceasing to be employed
resolve that such Member do retire and thereupon he shall (unless he has
already served a transfer notice) be deemdd to have served a transfer notice
pursuant to paragraph (b) of this "Article and to have specified therein the
fair value to be certified in accordance with paragraph (d) of this Article
Notic- of the passing of any such resolution shall forthwith be given to the
Member affected thereby. /)




BY ORDER OF THE BOARD

SECRETARY

. .
DATED le¢ 74)”""[ 1956

Registered Nefica+s " 023725 Road Ce T
Wallsend
Tyne and Wear
NE28 6NS

Note: A lember entitled to attend and vote at the above Meeting
may appoint a proxy to attend ard vote instead of him. A proxy need

not also be a member.

CONSERT TO SHORT NOTICE

WALLSXKD BOILERS LIMITEDR

we, tho undersigned being all mcmbers of Wallsend Boilers Limited
having a right to attend and vote at a tieeting convened by the annexed
Notice hereby agree to accept such Notice and to the holding ¢f such
tieceting for the day and place mentioned therein notwithstanding

that less than the statutory period of notice of such lMeeting

shall have been given and to the passing thereat of the Resolution
referred to in such Notice.

/e .
Dated /L‘I_ A’?We 1986,

/
/] 1 5
| / /(Ué Aﬂ@b -
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WALLSEND BOILERS LIMITED '
Minutes of a meeting of the Board of Directors held at .
%341«7 et h@u#&-.t- on 1t < 1986.
Present: M. M Mccu
s, T Tolsm
M, A (Qerte
A ﬂ p Mo—ore
frr. P L ilan
In Attendance:
v, . g—e—pwv(/
- . Clpnn, Fo—
f'\,' M‘ S\MJJ [L\fW W -
C|8€'ﬁ—~)
ﬁ".-’, ‘I‘.T, \{W\ C/Q\{TA_I v /6\./“ 4,.‘/)
1. fThe Chairman reported receipt of share transfer forms
executed by Marske Machine Company Limited and Mr. John
Johnson in favour cZ Mr. John Moore and Mr. Allan Clark.
Tt was RESOLVED that the said transfers be approved and on
presentation duly stamped they be registered and that share
certificates he issued accordingly as follows:
Shareholder No. of Shares
John Patrick Moore 50
/ Allan Clark ’ 50
2. It was RESOLVED that Messrs. Moore and Clark be appointed
.~ as Directors of the Company. e
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3. It was RESOLVED that all authcrities to Lloyds Bank plc ‘
of St. James' House, Middlesbrough to the Company's bankers
were revoked and authority was given to Messrs. Moore and
Clark or such person or persons authorised by them to open
and operate the new Ccupany bank account.

£0Reox 2.

4. Tt was RESOLVED that the/regisiered offine of the! lwnpany
W~ ~hznz~d to Hadrian 22:3? Wallse::d Tyne and'Wea~szz‘ eNs,
5. It was reported that Mr. John Johnson had tendered his 'H

resignation as director and company secretary with immediate
effect and it was RESCLVED that Mr. Peter whitelaw be appointed
Company Secretary. ‘

6. It was reported that Mr. Michael McCullagh had tendered
his resignation as a director with imradiate effect.

7. It was proposed to the Meeting that an Extraordinary General
Meeting of the Company be convened for the purposes of passing
a pecial resolution to amend the Articles of Association of

the Company in the manner specified in the said resolution.

There was then produced to the Meeting a Notice convening the
Extraordinary General Meeting setting out the appropriate
Resolution to implement the above proposal and it was RESOLVED
+lat the terms of such Resolution be approved and that a copy
of the Notice be sent to all members of the Company together
with a consent to the holding of the Extranrdinary General
Meeting at short notice.

& 617 am .

8. The meeting then adjourned(pending the holding of the
Extraordinary General Meeting of the Company.

9. Following the holding of the Extraordinary General Meeting
of the Company the Meeting reconvened and it was reported that
the resolution had hzen passed unanimously.




10. The Secretary was instructed to file all necessary returns
with the Registrar of Companies.

11. There beirng no further business the Meeting then
terminated.
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIM!TED BY SHARES

AMEMORANDUM OF ASSOCIATION
OF

WALLSEND BOILERS LIMITED

1. * The Company's name is "WALLSEND BOILERS LIMITED".

i

-

(A)

The Company's Registered Office is to be situated in England and Wales.

The Company's objects are:-

To carry on all or any of the businesses of general engineers,
designers, manufacturers, assemblers, maintainers, importers,
exporters, repairers, installers, hirers, letters on hire,
distributors and agents for the sale of, and dealers in
engineering equipment, piant, machinery, apglionces,
components, accessories, tools, jigs, dies and fixtures of all
kinds, electrical, electronics, motor, aeronautical, hydraulic,
marine, computer and civil engineers, engineering consultants,
production planners, prototype designers, draughtsmen,

and technicians, designers, distributors, factors, manufacturers
and merchants of, and dealers in mouldings, shapings,
weldings, pressings, assemblies, repetition work and machinad
castings, metal founders, converters and moulders, millwrights,
metallurgists, boilermakers, smiths and fitters, wiredrawers,
tube makers, tin-plate workers, sheet metal manufacturers,
workers anc dealers, tinners, galvanisers, platers, painters,
sprayers, plastic workers and moulders, garage and petrol
filling station proprietors, haulage and transport contractors,
railway, forwarding, passenger and freight agents, insurance
and general commission agents and general merchants; to buy,
seli, manufacture, repair, alter, manipulate, ans otherwise
deal in vehicles, fittings, furnishings, materials, products,
articles and things capable of being used for the purpose of
the foregoing businesses or any of them, or likely to be
required by customers of, or persons having dealings with the

Company.

* The Company's Name was, on the 14th day of August, 1985 changed from
"CABI.LECHASE LIMITED".
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(8) To carry on any other trade or business which may seem to

the Company capable of being conveniently carried on in connection with
the objects specified in Sub-Clause (A) hereof or calculated directly or
indirectly *~ enhance the value of or render profitable any of the property
or rigbts of the CTampany.

() To purchase, take cn lease or in exchange, hire or otherwise
acquire and nold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary or convenient for the
purposes of or in connectisn with the Company's business or any branch
or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
tor the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above,

{E) To borrow or raise or secure the payment cf money in such manner
as the Company shall think fit for the purposes of ar in connaction with
the Company's business, and for the purposes of cr in connection with the
SYorrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connectiun with the business of the
Company to mortgage and charge the undertaking and all or any of the
real and personal property and assets, present and future, and all or any
of the uncalled capital for the time being of the Company, anid to issue

at par or at a premium or discount. and for such consideration and with
and subject to such rights, powers, privileges and conditizns as may be
thought fit, debentures or debenture stock, either permansnt or redeemzble
or repayable, and ccllaterally or furtker to secure any securities of the
Company by a trust deed or otiher assurances. To issue and deposit any
securities which the Company has power to issue by way of mortgage to
secure any sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracls or obligations of
the Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(G) To rzceive money on deposit or loan upon such terms as the
Company may approve.

(H) To lend money to any company, firm or person and to give all kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with
or pursuant to the attainment of the objects herein stated to guarantee
either by personal covenant or by mortgaging or charging all or any

part of the undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or principal (together with any
premium) of and dividends or ihterest on any debenture, stocks, shares

or other securities of any company, firm or peison and in particufar (but
without limiting the generality of the foregoing) any company which is for
the time being the Company's Holding or Subsidiary company as defined by
Section 736 of the Companies Act 1985, or otherwise associated with the

Company in business.




§)) To establish and maintain or procure the establishment and
maintenance of any non-contributory cr contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who 2re or were at any time in the employment or
service of the Company, or of any company which is for the time
being the Company's Holding or Subs:idiary company as defined by
Section 736 of the Companies Act 3985, or otherwise associated with
the Company in business or whe are cr were at any time Directors or
officers of the Company ar of any such cther company as aforesaid,
and the wives, widows, families and dependents of any such persons,
anc alsc to establish and subsidise or subscribe to any institutions,
associvtions, clubs or funds cafculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid,

and to make payments for or towards the insurance of any such

persons as aforesaid, and to subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any public, general

or useful object, and to do any of the matters aforesaid either alone

or in ccnjunction with any such other company as aforesaid.

(€)) To draw, make, accept, endorse, negotiate, discount and
execute promissory rotes, bills of exchange and other negotiable
instruments.

(K) To invest and deal with the moneys of the Company rot
immediately required for tie purposes of its husiness in or ugon
such investments or securities and in such manner as may frocm time
te time be determined,

(1) To pay fui any property or rights acquired by the Company,
either in cash or fully or partly paid-up sha:es, with or without
praferred or deferred or special rights or restrictions in respect of
dividerd, repayment of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly ir. one mode and partly
in another, and generally on such terms as the Company may determine,

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporaticn, with or without deferred or preferred or special rights or
restirictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures r mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partiy
in one mode and partly in another, and generally on such terms as the
Comparv may determine, and to hold, dispose of or otherwise dea! with
any shares, stock or sacurities so acqutired,

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation

with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the paymert
of the dividends, interest or capital of any shares, stock or securities

of and to subsidise or otherwise assist any such company.
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(0) To establish or promote or concur in establishing or promoting
any othar company whose objects shall include the acquisition and taking
over of all ur any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment
of dividends, interest or capital of any shares, stock or securities issued
by or any other obligations cf any such company.

{P) To purchasa or otherwise acquire and undertake ail or any part

of the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company

is authcrised to carry on or possessed of property suitable for the purposes
of the Company, or which can be carried en in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit
the Company.

{Q) To sell, improve, manage, devclop, turn to account, exchange,
let on rent, grant royalty, share of profits or otherwise, grant licerces,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the
Company may think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject

tc the liabilities of this or any such other company as aforesaid, with or
without winding up, or by szie or purchase (for fully or partly paid-up
shares or otherwise) of all or a controiling interest in the shares or stock
of this or any such other company as aforesaid, ¢r by partnership, ur

any arrangement of the nature of partnerzhin, or in any other manner,

(S} To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures cr other securitiez of any other company.

(T) To distribute among the members . specie any property of the
Company, or any proceeds of sale or disposa! of any property of the
Compainy, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law,

(U) To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

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

And it is hereby declarec that, save as otherwise exprassly provided,

each of the paragraphs of this Clause shall be regarded as specifying
separate and independent objects and accordingly shall not be in anywise
limited by reference to or inference from any other paragraph or the name

of the Company and the provisions of each such paragraph shall, save as
aforesaid, be carried out in as full and ampie a manner and construed in

as wide a sense as if each of the paragraphs defined the cbjects of a separate
and distinct company.
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5.

The liability of the Members is limited.

The Compar's chare capital is £100 divided into 100 shares of £1 each.



We, the Subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum; and we
agree to take the number of Shares shown opposite our respective

names.

NAMES AND ADDRESSES OF SUB3SCRIBERS

Number of Shares
tzken by each

Subscriber

ROY C. KEEN, One
Temple Chambers,
Temple Avenue,
London EC4Y OHP,
NIGEL L. BLOOD, One
Temple Chambers,
Temple Avenue,
Loncdon ECH4Y OHP.

Total Shares taken Two

Dated the 19th day of June, 1985.

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temvle Chambers,
Temple Avenue,

London EC4Y OHP.
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THE COMPAL.IES ACT 1985

A PRIVATE COMPANY LIMITED B8Y SHARES

ARTICLES OF ASSOCIATION
OF

WALLSEND BOILERS LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Companies {Tables A to F)
Regulaticns 1985 (such Table being hereinafter referred to as "Table A"} shall
apply to the Company save in so far as they are excluded or varied hereby:
that is to say, Clauses 3, 8, 24 and 64 of Table A shall not appiy to the
Company; and in addition to the remaining Clauses of Table A, as varied
hereby, the following shall be the Articles of Association of the Company.

2. The Company is a private company and accordingly no offer shall be
made to the public (whether for cash or otherwise) <f any Shares in or
Debentures of the Company and no allotment or agreement to allot (whether for
cash or otherwise) shall be made of any Shares in or Debentures of tke Company
with a view to all or any of those Shares or Debentures being offered for sale

te the public.

SHARES
3. The Shzres shall be under the contrel of the Directors and the
Directors may allot, grant options over, or otherwise deal with or dispose of
any relevant securities {as defined by Section 80 (2) of the Act) of the Company
to such persons and generally on suci terms and in such manner as they

think fit.

4. (i} The gensral authority conferred by Article 3 hereof shall extend
to ali relavant securitiez of the Company from time to time unissued during

the currency of such authority. The said general authority shall expire on
the fifth anniversary of the incorporation of the Company unless varied or
revoked or renewed by the Ccmpany in General Meeting.

(ii) The Directors shall be entitled under the general authorit;
conferred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreement which will or may require securities to be
allotted after the expiry of such authority.

5. Section 89 (1) of the Act shall not apply to any allotment of Shares
in the Company.

6. Subject to the provisions of Part V of the Act the Company may:-
(A) issue any Shares which are to be redeemed or are liable to be

redeemed at the option of the Company or the holder thereof;
(B) purchase its own Shares (including any redeemable Shares);

(C) make a payment in respect of the redemption or purchase under Section
159 or (as the case may be) Section 162 of the Act of any of its Shares
otherwise than out of its distributable profits or the proceeds of a

fresh issue of Shares.



7. The Company shall have a first and paramount lien on every Share
(whether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
{whether fully paid or not) standing registered in the name of any Member
whether solely or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors may at any
time declare any Share to .> wholly or in part exempt from the provisions
of this Article. The Company’s lien on a Share shall extend to all dividends
rayable thercon.

GENERAL MEETINGS

8. Clause 4i of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meetiny,
the Meeting shall be dissolved".

DIRECTORS

9. Unless and until the Company in General Meeting shall otherwise
determine, there shall not be any limitation as to the number of Directors.
If and so long as thei'e is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles or Table A.

10. The first Director or Directors of the Company shall be the person
or persons named in the Statement delivered under Section 10 of tne Act. If
the instrument of appointment of a Director so provides, he shall be a
Permanent Director and not subject to retirement by rotation; aad Clauses

73 to 77 (inclusive) of Table A shall not apply to any Permanent Director.

11. A Director shall not be required to hold any Share qualification but
he shall be entitled to receive notice of and to attend and speak at any
General Meeting of the Company.

12, The Directors may exercise all the powers of the Company to borrow
meney, and to mortgage or charge its undertsking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liability or
oblicution of the Company or of any third party.

13. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matier arising thereout,
and if he shall so vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract o arrangement is under
consideration; and Clause 94 of Table A shall be modified accordingly.

14, If any Director shall be called upon to perform extra services or to
make special exertions in going or residing abroad or otherwise for any of
the purposes of the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of profits or otherwise as
may be determined by a resolution passed at a Board Mezting of the Directors
of the Company, and such remuneration may be sither in addition to or in
substitutiori for any other remuneration to which he may be entitled as

a Direclor.
XTIRANSFEICISHARESK

XFOCCERIRO DOESELE ES XY 1o {HK BB 0 S B 501 DTS H I XS NEH OIS ORI BT
KRG GOBA YRR B AR B, O S SO YRR B A S GRS AN,
WY PRRCEE AT KIS X TUIRC PEIXSHREES



ok

TRANSFER OF SHARES

15.

(A) The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer which would otherwise
be permitted under the succeeding provisions of this Article if it is a
teansfer

(i) of a shara on which the Company bhas a lien;

(ii) of a share (not being a fully paid share) to a person eof whom

they shall not apprave;

(ili)  of a share (whether or not it is fully paid) made pursuant to

paragraph (q) below.

The first sentence of Clause 24 in Tabie A shall not apply to the Company.

(B)  Any person (hereinafter called "the proposing transferor") proposing
to transfer any shares shall give notice in writing (hereinafter called "the
transfer notice™ to the Company that he desires to transfer the same and
specifying the price per share which in his opinicn constitutes the fair value
thereof. The transfer notice shall constitute the Company the agent of the
proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice toc any Member or Members willing to
purchase the same (hereinafter called "the purchasing Member") at the price
specified therein or at the fair value certified in accordance with paragraph
(D) 9elow {whichever shall be the lower). A transfer notice shall not be
revocable except with the sanction of the Directors.

o] The shares comprised in aiy transfer notice shall be vffered to the
Members (other thar the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively. Such offer
shall be made by notice in writing (hereinafter called "the offer notice")
within seven days after the receipt by the Company of the transfer notice.
The offer notice shall state the price per share specified in the transfer
notice and shall limit the time in which the offer may be accepted, not
being less than twenty-one days nor more than forty-two days after the date
of the offer notice, provided that if a certificate of fair value is requested
under paragraph {D) below the offer shall remain open for acceptance for a
period of fourteen days after the date on which notice of the fair value
certified i accordance with that paragraph shall have been given by the
Company to the Members or until the expiry of the period specified in the
offer notice whichever is the later. For the purposes of this Article an
offer shall be deered to be accepted on the day on which the acceptance is
received by the Company. The ofter notice shall further invite each
Member to state in his reply the number of additional shares (if any) in
excess of his proportion which he desires to purchase and if all the Members
co not accept the offer in respect of their respective proportions in full the
shares not so accepted shall be used to satisfy the claims for additional
shares as nearly as may be in proportion to the number of shares already
held by thern respectively, provided that no Member shall be obliged to take
more shares than he shall have applied for. If any shares shall not be
capable without fractions of being offered to the Members in propoction to
their existing holdings, the same shall be offered to the Members, or some
of them, in stch praoporticns or in such manner as may be determined by iots
drawn in regard thereto, and the lots shall be drawn in such manner as the
Diractors may think fit.

(D) Any Member may, not later than eight days after the date of the
offer notice, serve on the Company a notice in writing requesting that the




Auditor for the time being of the Company (or at the discretion of the
Auditor, a person nominated by the President for the time being of the
Institute of Chartered Accountants in the Country of the situation of its
Registered Office) certify in writing the sum which in his opinion represents
the fair value of the shar»s comprised in the transfer notice as at the date
of the transfer notice and for the purpose of this Article reference to tae
Auditor shall include any person so nominated. Upon receipt of such notice
the Company shall inst, -sct the Auditor to certify as aforesaid and the costs
of such valuation shall be spportioned among the proposing transferor and
the purchasing Members or borne by any one or more of them as the Auditor
in his absolute discretion shall decide. In certifying the fair value as
aforesaid the Auditor shall be considered to be acting as an expert and not
as an arbitrater or arbiter and accordingly any provisions of law or statute
relating to arbitration shall not apply. Upon receipt of the certificate of
the Auditor, the Company shall by notice in writing inform all Members of
the fair value of each share and of the price per share (being the lower of
the price specified in the transfer notice and the fair value of each share) at
which the shares comprised in the transfer notice are offered for sale. For
the purpose of this Article the fair value of each share comprised in the
transfer notice shall be its value as a rateable proporticn of the total value
of all the issued shares of the Company and shall not be discounted or
enhanced by reference to the number of shares referred to in the transfer
notice.

€) If purchasing Members shall be found for all the shares comprised in
the transfer notice within the appropriate period specified in paragraph (C)
above, the Company shall not later than seven days after the expiry of such
appropriate period give notice in writing (hereinafter called "tne sale
notice") to the proposing transferor specifying the purchasing Memte s ard
the proposing transferor shall be bound upon payment of the price due in
respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

(F) If in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company n2y receive
the purchase money on his behalf, and may authorise some person to execute
a transfer of such shares in favour of the purchashing Member. The receipt
of the Company for the purciase money shall be a good discharge to the
purchasing Member. The Coumpany shall pay the purchase money intu a
sa2parate bank account.

(Q) If the Company shall not give a saie natice to the pioposing
transferur within the time specified in paragraph (E) above he shall, during
the period of thirty days next following the expiry of the time so specified,
be at liberty, subject to paragraph (A) above, to transfer all or any of the
shares comprised in the transfer notice to ary perscn oT persons.

H) In the application of Ciauses 29 to 31 of Table A to the Company:-

(i) any person becoming entitled to a share in consequence of the death
ar bankruptcy of a Member shall give a transfer nutice befare he
elects in respect of any share to be registered himself cr to execute a
transfer;

(i) if a person so becoming entitled shall not have given a transfer notice
in respect of any share within six monihs of the death or bankruptey,
the Directors may at any time thereafter upon r:solution passed by
them give notice requiring such person within i.-irty days of such
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notice to give a transfer notice in respect of all the shares to which
he has so becume entitled and for which he has not previously given a
transfer notice and if he does not do so he shall at the end of such
thirty days te deemed to have given a transfer notice pursuant to
paragraph (B) of this Article relating to those shares in respect of
which ke has still not done so;

where a transfer notice is given or deemed to be given under this
naragraph (H) and no price per share is specified therein the transfer
notice shall be deemed to specify the sum which shall on the
application of the Directors be certified in writing by the Auditors in
accordance with paragraph (D) of this Article as the fair value
thereof.

Whenever any Member of the Company who is employed by the

Company in any capacity (whether or not he is also a Director) ceases to be
employed by the Company otherwise than by reason of his death the
Directors may at any time not later than six months after his ceasing to be
employed resolve that such Member do retire and thereupon he shall (unless
he has already served a transfer notice) be deemed to have served a transfer
notice pursuant to paragraph (B) of this Article and to have specified therein
the .ir value to be certified in accordence with paragraph (D) of this
Articte Notice of the passing of any such resolution shall forthwith be given
to the Member affected thereby.
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NAMES AND ADDRESSES OF SUBSCRIBERS

ROY C. KEEN,
Tempie Chambers,
Temple Avenue,
London EC4Y OHP.

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Dated the 19th day of June, 1985

Witness to the above Signatures:-

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,

London EC4Y OHP.
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