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Company No. 3001044

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION OF

RAILCARE LIMITED

(Adopted by Special Resolution passed on 6 June 1995

PRELIMINARY - PRIVATE COMPANY

L.

(A) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985 (such Table being hereinafter calied *Table
A") shall apply to the Company save in so far as they arc axcluded or varied
hereby and such Regulations (save as so excluded or varied) and the Articles
hereinafter contzined shall be the regulations of the Company.

(B) in these Articles the expression “the Act® means the Companies Act 1985 (as
amended by the Companies Act 1989), but so that any reference in these
Articles to any provision of the Act shall be deemed 1o include a reference to
any statutory modification or re-enactment of that provision for the time being
in force.

The Company is a private company and accordingly no offer shall be made to the public
(whether for cash or otherwise) of 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 the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

SHARES AND SHARE CAPITAL

3.

Subject to the provisicns of the Act and these Anticles any shares may be issued with
such rights or restrictions as the Company may by Special Resclution determine.
Regulation 2 of Table A shall not apply. Each share cestificate issued by the Company
shall contain the following notice:-

"The shares represcated by this certificate are subjoct to restrictions on transfer and other
conditions specified in a Shareholders' Agresment entered into by Babeock Internationsl
Limited 2nd Siemens plc dated 20 January 1995 a copy of which is on file with the
Company, and are held and may only be sold, assigned, transferrod, motigaged, pledged
or otherwise encumbered in accordance thesewith

Subject to the provisions ef the Act and these Aticles any shates wuy With the sanction
of a Special Resolution of the Company in Gesieral Meeting e issisd 01 the terms that




they are to be redeemed, or are liable to be redeemed at the option of the Company or
the holder thereof. Regulation 3 of Table A shall not apply.

Subject to the provisions of these Articles the Directors may unconditionally exercise the
power of the Company to allot relevant securities (within the meaning of Section 80 of
the Act) and the general authority conferrec by this Article shall:-

(A) extend to all relevant securities of the Company from time to time unissued
during the currency of such authority up to the amount of the authorised sharc
capital of the Company as at the date of adoption of these Articles;

(B} expire on the first anniversary of the date of adoption of these Anticles of

Association unless varied or revoked or renewed by the Company in General
Meeting; and

© entitle the Directors to make at any time before the expiry of such authority an

offer or agreement which will or may require relevant securities to be allotted
after the expiry thereof.

The authorised share capital of the Company at the date of adoption of these Articles is
£10,000,060 divided into 10,000,000 ordinary shares of £1 each.

Any shares proposed to be issued after the date of adoption of these Articles of
Association shall first be offered to ths Members in proportion as nearly as may be to the
number of the existing shares held by them respectively. The offer szl be made by
notice specifying the number of shares offered, and limiting a period (not being 3ess than
30 days) within which the offer, if not accepted, will be deemed o be declined. Afier the
expiration of that period, those shares so deemed to be declined shall be affered in the
proportion aforesaid to the persons who have, within the said pesiod, acceptod all the
shares offered to them; such further offer shall be made in the same manner and lindied
by a like period as the original offer. In accordance with Section 91(}) of the Act

Sections 89(1) and 90(1) to (6) inclusive of the Act shall be excluded from applying to
the Company.

APPOINTMENT OF DIRECTORS

8.

8.1 The holder of the percentage by nominal value of the issued share <apital of
the Company as specified in column (1) below shall have the right 1o appoint
(and to remove from office any person so appointed and to appoint another
person in his place) the number of directors of the Company spacifid
opposite in column (2) below:-

Q) (2)

Percentage by nomiral vajue Nusnber of Diteciets
of issued share capital in
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Less than 10 0
10 or more but less than 20 1
20 or more but less than 40 2
40 or more but less thun 60 2
60 or mors 3
8.2 Any appointment or removal pursuant 1o this Article 8 shall be:~
8.2.1 in writing served on the Company; and
8.2.2 signed by or on behalf of the registered holder of the relevant

percentage of shares; and

823 (in the case of an appointment) and shall be accompanied by a
duly completed form of consent to 2ct as director signed by the
persen nominated as a direcior in the form pressribed from lime

to time by the Act; and

8.2.4 shall be delivered or sent to the registered office of the Company;
and

8.2.5 shall take effect upon receipt by the Company of the &ppointment

and form of consent to act or removal.

VARIATION OF RIGHTS

9.

Whenever the capital of the Company is divided into different classes of shares the
special rights attached to any class may be varied or abrogated, either whilst the
Company is a going concern or during or in contemplation of a winding up with the
consent in writing of the holder or holders of not less than 75 per cent in nominal value
of the issued shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate mesting of the holders of the sharcs of the Slase, biut not otherviss,
To every such separate meeting ali provisions applicable to Grnrs) Mestinee of the
Compuany or to the procecdings therest shall mutatis mutandis zpnly exoept that the
necessary quorum shall be two persons holding ef representing by proxy &t laast one
third in nominal value of the issued shares of the class ¢but so that if =t any adjoumed
meeting of such holders a quorum as above defined is aut present the ineinbot oI
members prosent in person or by proxy shall be 2 quonum), and that any helder of shares
of the class present in person o7 by proxy may demend a poll and such holdes shull, i 4
poll, have ape vote in respect of every shate of the elass hedd by thesi trespaciively,
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LIEN

10.

1,

The lien conferred by Regulation 8 of Table A shall attach also to fully paid up shares
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 person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint hofders, for all moneys presently payable by him or his estate to the
Company. Regulation 8 in Table A shall be modified accordingiy.

The liability of any member in default in respect of a call shall b increased by the
addition at the end of the first sentence of Regulation 18 in Table A of the words “and all
expenses that may have been incurred by the Company by reason of such non-payment”.

TRANSFER OF SHARES

12,

(A) Except as hereinafter provided no share in the Company shall be transferred

unless and until the rights of pre-emption  hereinafter conferred shall have
been exhausted.

®B) The Directors shall, subject to paragraph (C) (i) and (ii) of this Article register
the transfer of any shares by a corporate Member to any holding company or
subsidiary of such corporate Member or to any subsidiary of such a holding
company; provided always that if the transferee company subsequently ceases
to be such a subsidiary or such a holding company or such a subsidiary of a
holding company, the transferes company shall immediately prior to that event
transfer all shares in the company to a company which is a1 that fime its
holding company or subsidiary of it or its holding company

©) Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer which would otherwise be permitted hereunder if it is a
transfer;-

@) of a share on which the Company has a tier; or

(it) of a share (not being 2 fislly paid share) 10 a person of whom they
shal not approve.

Regulation 24 in Table A shall not spply to the Company.

®) Save where a transfer is made pursuant to paragraph (B) above any person
(hereinafier called "the Vendor") proposing to transfer any shares shell pive
notice in writing (hercinafier called "the Transfor Notice") to the Company
that he desires to transfer the same and specifying the price pes shave which in
his opinion constitutes the fair value thereof and the other terms upon which
the Vendor proposes to :ransfer from same. The “ransfer Notice shall
conslitute the Company the agent of the Vendor for the snls of sl {but wot
some of) the shares comprised in the Tramisfer Notioe t5 any Metmber of
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Members willing to purchase the same (hereinafter called “the Purchasing
Member") at the price specified therein subject to and in accordance with the
provisions of this Article. A Transfer Notice shall relate to only ont rlass of
shares and shall not be revocable.

The Company shall forthwith upon - -_ipt of a Transfer Notice give notice in
writing to each of the Members of the Company informing them that the
shares comprised in the Transfer Notice are available and of the price and
other terms specified by the Vendor and shall invite him to state in writing
within two months from the date of receipt of the saig notice {which date shall

be specified therein) whether he is willing to purchase any and, if so, how
many of the shares.

All shares comprised in the Transfer Notice shall be offered in the first
instance to all other Members (other than the Vendor) holding shares of the
same class as the shares comprised in the Transfer Notice.

In the event of all of the shares comprised in a Transfer Notico ot being
accepted in accordance with paragraph (F) the said shares not so accepted
shall be offered secondly to the holders (if any) of equity securities (as defined

in Section 94(2) of the Act) of any class other than the class of shares
comprised in the Transfer Notice.

In the event of all of the shares comprised in & Transfer Notice not being
accepted in accordance with paragraphs (F) and (G) of ttis Anticle the said
shares not so accepted shall be offered thirdly the holders (il any) of shares. in

tie Company which are not equity securities (as defined in Section D4(2) of
the Act).

In relation to each offer under paragraphs (G) and (H) the shares shall be
offered on terms that in the case of competition the shares so offared shall be
sold to the Members accepting the offer in proportion {as nearly a8 may be) to
their existing holdings of shares of the relevant class or classes by reforence o
which the entitlement to allocation asises.

If any of the said Members shall within the said period of two months apply
for all or any of the shares comprised it the Transfer Notice then:

{) - il the total nutabes of Swres appbind for is oqual 1o the muniber of
the shares comprised in the Transfey Notica, the Ditectors shall
aliccate the number applied for in accordsnce With ithe
applications and in sccordance with prragraphs {F) 46 (1) hersol,
ot

(i) if the total rirabes of shates sppliod fof tis imate than ghe msber
of shares comgxised B vhe Yransfer Notice, the sllotation of the
sald Mmmmww&&nmﬁmuﬁ@s
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nearly as may be) to their existing holdings of shares of such class
or classes by reference to which the entitlement to allocation
arises and in accordance with paragraphs (F) to (1) hereof

and in cither case the Company shall forthwith give notice of each such
allocation {(hercinsfter called “an Allocation Motice*) to the Vendor and the
Purchasing Member and shall specify in the Allocation Notice the place ang
time at which the sale of the shares comprised in the Transfer Notice shall be
completed.

Upon such allocation being made as aforesaid, the Vendor shall be bound, on
payment of the price specified in the Transfer Notice 10 transfer the shares
comprised in the Allocation Notice to the Purchasing Member named thergin
at the time and place therein specified on the terms specified in the Transfer
Notice. Ifhe makes defauit in so doing the Chairman for the time being of the
Company or failing him one of the Directors or some other person duly
nominated by a resolution of the Beard of Directors for that purpose, shall
forthwith be deemed to be the duly appointed attorney of the Vendor with fuli
power to execute, complete and deliver in the name and on behalf of the
Vendor 8 transfer of the relevant shares to the Purchasing Member and the
Directors may receive and give & good discharge for the purchasa money on
behalf of the Vendor and (subject to the transfer being stamped) enter the
name of the Purchasing Member in the register of members as the holder of
holders by transfer of the shares so purchased by him or them. The Directors
shall fosthwith pay the purchase money into a separate bark account in the
Company's name and the Company shall hold such money in trust for tho
Vendor until he shall deliver up bis certificate or certificates for the relevant
shares 10 the Company when he shall theseupon be paid the purshass money,

In the event of all the shares comprised in the Transfer Notics not baing sold
under the preceding paragraphs of this Article the Vendor maey ot any time
within three calendar months sfier the pro-emplion peovisons herein
contained have been exhausted transfer the shetes comprined in the Tiranslor
Nofice to any person oF persons at 2ny peice mot Jees than the price wpecified
in the Transfer Notice and otherwize oa tesns which are not mbre fivourabie
to the purchaser than those set out i the Tiaasfer Notioe, 1 such & purchases
proposes to changs the terms on which he & preparsd 8o purthese sudh shacss
{the “Revised Terms") then the fiest Trastder Notice shall be deonied to b
revoked and the Veador shall offer the Revised "Torms s & gevived ‘Fransfor
Notice in accordance wih (he peoiivons of this Aeide 1D weve fhat
poragrapha (E) and (J) shell spply a¢ iff the pedod of two months weferrad ko dn
eacl such paragragh wete a period of o totth,

Any transfer of purposted triesfer of atyy shirs winde otherwise chah in
accordance with s Asticde shuill be werd had ef mi effect And in @by ars
where, pursack to M Anticle, & Tiader Nonice shill be reguirst do e
given ite tespecy of iy stafels) mid) vaath Truttler Weries 55 wot duly yiven
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within a period of two months such Transfer Notice shall be deemed to have
been given at the expiration of the said period or at the expiry of two ronths
after the Directors first become aware of the default and the provisions of this
Article shail take effect accordingly.

™) For the purpose of ensuring that a transfer of shares is duly authorised
hereunder the directors may require any member proposing or purporting to
transfer shares or any person, firm or company named as transferor in any
transfer Jodged for registration, to furnish to the Board such information and
evidence as the directors may reasonably consider 1o be relevant and material
to the bona fides of the proposed transferee and of the price and other terms
being offered to and accepted by the transferee. Subject thereto the directors
shall register any transfer made pureuant to or permitted by this Article.

GENERAL MEETINGS

13. A notice convening a General Meeting shall be required to specify the general nature of j
the business to be transacted only in the case of speciat business and Regulation 38 in
Table A shall be modified accordingly.

14, All business shall be deemed special that is transacted at an Extraordinary General
Meeting and alzo all that is transacted at an Annual General Meeting with the excoption :
of declaring a dividend the consideration of the Accounts Balance Sheels and 1he repornts !
of the Directors and Auditors and the appointment of and the fixing of the remuncration |

of the Auditors. k

!

15. Every notice convening a General Mecting shall comply with the provisions of Section ’I
372(3) of the Act as to giving information to Members in regard to their Gght 10 appoint !

proxies; and notices of and other communications relating to any Geaenal Meeting which 1

any Member is entitled to receive shall be seat to the Directors and to the Auditors for i
the time being of the Company. :

16. No business shall be teansacted at any General Meeting unless & quorum of omibots i8 ‘,
present at the time when the meeting proceeds o business. Save a5 thercin otherwise ‘
provided & quorum shall consisi of two members exch of whaoim 38 prosonit in porson of "
(being a corporation) is represented by a person 2o authorised, Regulrtion 40 of Table A
shall not apply.

17 The Chajrman shall not in the event of an equality of wotes at sy Genoral Mosting of the !
Company have a second or casting vete. Reguation 50 ¢ Table A shall ot apply. '

18. Regulation 4% shall be read and consirond] as if the words “and af at the sdjousnsd
Gencral Meeting 4 quoram is not present within bl an bhoat from the time apiointad
therefor such adjourted Genetal Meeting shall be isatvad™ weare adifet m! the e wof
the Regulition.




DIRECTORS

19,

20.

21,

22,

{A) Regulation 64 shall not apply to the Company.

(B) The number of Directors shall be determined by Special Resolution of the
Company but unless and unti! so fixed the maximum number of Directors shall
be five and the minimum number of Directors shall be two. Regulation 89 in
Table A shall be modified accordingly.

© The Directors shall not be required to retire by rotation and accordingly
Regulations 73 to 80 (inclusive) in Table A shall not apply to the Company.
o) No person shall be appointed a director at any General Meeting unless cither:~
® he is recommended by the Directors; or
(it) not less than fourteen nor more than thinty five clear days before

the date appointed for the General Meeting notice executed by a
member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment together with notice executed by that person of this
willingness to be appointed.

(E) Reguiation 72 (Delegation of Directors' Powers') of Table A shatl not apply,

{3} Regulation 92 of Tabls A shall be modified by the omission of the words “or
of & committee of Dircctors®;

(G) Regulation 82 of Table A shall be modified by the subsfitution of the words
"Special Resolution® for the words *Ordinasy Resolution”.

An alternate Director shall not be extitled as such o reccive 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 appointor a3 such sppoiator may by notive in
writing to the Company from time 1o time direct, and th first sectenoe of Regulation 66
in Table A shall be madified accordingly.

A Director or any such other person as is mentiooed i Regulution 65 in Tuble A, unay
act a8 an altermate Director to repeesent wnbee thin one Ditsctor and an shemate
Director shall be entitled at any mecting of the Dirctiors ©f of any committes of the
Directors to one vote for svery Dixoctor to whom he represents in addifion to his wwh
vote i any) a3 a Director; but he shall cout &5 oally one for the putposs of detemiining
whetfter & Guorum s peesens.

The Chaittonan of dny Meetitg of the Dirsttovs ghsll ot have s sboohd O Sesting Woie,
Regutation: 8% shal be troemded pocudingly.




23. The quorum necessary for the transaction of business by the Directors shall be two of
whont one shall have been appointed by Babcock International Limited and the other by
Siemens plc or (in either case) a member of the Company to which such company has
properly transferred all of its shares in the Company pursuant to Asticle 12. In the
absence of his appointor an alternate Director present at a meeting of Directors may be

counted in reckoning whether a quorum is present. Regulation 89 shall be modified
accordingly.

24, A Director may (subject to the prior disclosure of the nature and extent of the interest)

vote at any meeting of the Directors or of any committee of the Directors on any
contract arrangement or matter in which he is directly or indirectly interested or upon
any contract arrangement or matter 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 or

arrangement is under consideration. Regulations 94 to 97 of Tabie A shalf not apply 1o
the Company.

25, The Directors may exercise all the powers of the Company to borrow money without 1
limit as to amount and upon such terms and in such manner as they think fit and subject |
(in the case of any security convertible into shares) to Section 80 of the Act to grant any !
mortgage or standard security over its undertaking property and uncalled capital, or any ]
part thereof and to issue Debentures Debenture Stock and other socunites whether i
outright or as security for any debt, lizbility or obligation of the Company or of any third :
party.

26. The office of a Director shall be vacated if he becomes incapable by reasen of illness or
injury of managing and administering his property and affsirs and Regulation 81 in Table
A shall be modified accordingly.

27. The words "Special Resolution” shall be substituted for the words “Ordinary Resolution®
in Regulation 110.

28. Regulation 93 shall apply as if the words "all the directors entitled to rocsive notioe of a

meeting of directors” were deleted and replaced by “two ot more dirsctors togother
constitisting a quorum for the purposes of Article 23,

29, (A) Every Director or other officer of the Compatry shsll be enfitled do be
indemnified out of the assets of the Cosnpaery maitist wll losses or Bisbilities
which he may sustain or incar 0 or abowt the exeoution of the duties of his
office ar otherwise in refation thereho, itcloding aury Hnbality incursed by himiin
defending any proceedings whether oivil or efizial i whith judpmant 4
given in his favour or ja which ke ks srquitied oF ih Eonhection Wiih @by
spplicatron under Section 44 or Sattion 720 of the Aot s whith velief is
granted to i by the Court wid e Divatior of orber Gifiser ehil be listie Sor
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any loss damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation therets. But

this Article shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

(B) Regulation 118 in Table A shall not apply to the Company.

©) If the Directors so determine the Company shall purchase and maintain
policies of insurance providing insurance cover up to such limit or limits as the
Directors may decide for the Directors or any of them and any other officer or
auditor of the Company against liability to the Company for any loss caused or

reason of the negligence, default, breach of duty or breach of trust by any
Director or other officer or auditor.

caa28581 . bm/sxk (mxp)

il

3 e




