ARTICLES of ASSOCIATION

of
i GRS MBASUREMENT ITHSTRUMENTS LIMITED
{adopted on 3rd July, 193%0)
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of Table A shall not apply to the Company.
SHARES

of £1.00 each.

1. The Regulations of the Company shall be those contained in
Table A specified in Statutory Instrument 1985 Mo. BOS as amended
by Statutory Instrument 1385 No. 1052 save insofar as
- excluded or modified hereby or inconsistent herewith and
Table A is hereinafter referred to as "Table 4".

2. Regulations 8, 24, 59, b4, 73, 74, 75, 76, 77, 79 and 80

3. The Share Capital of the Cempany at the date of adoption of
these Articles is £50,00C divided into 350,000 Ordinary Shares
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the Members in proportion as nearly as may be to the number of
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made by notice specifying the number of Shares offered and the
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{(b) Subject to this Article the Directors are unconditicnally
authorised for the purposes of Section 80 of the Act to allot
Shares up to the amount of the total unissued Share Capital of
the Company {original and increased} for the time being at any
time or times during the period of five years fror the date of
adoption of these Articles or during any further period of renew-
al of the authority conferred by this Article, whichever is the
later.

{c} In accordance with Section 91 of the Act Section 8%(1l) and
Section 90(1) to (6} {inclusive) shall be excluded from applying
to the Company.

The Company shall be a private company limited by Shares in the
sense of Scetlon | of the Act. No invitation shall be made to
the public +o subscribe for any Shares or debentures of the
Company and the Company and its Directors, officlals, agents and
all others acting on its behalf are hereby prohibited from making
any such invitation to the public.

Begulation 5 of Table A shall be amended by adding the words
"provided that the Company shall be bound to recognise the trust
capacity of persons in respect of whom Shareas are entered in the
Regizter of Members of the Company in the names of persons as
Crustees under a trust to which the Trusts (Scetland) Act 1921
applies and any Deed of Assumption and Conveyance of Minute of
Resignation by any such persons shall be recognised by the Compa-
ny as effecting the purposes therein contained",

LIEN

The Company shall have a first and parsmount lien on every Share
for (i} all moneys (whether presently pavable or not} called or
payable at a fixed time in respect of that Share and (ii} for all
noneys presently payable by the registered holder thereof or his
estate to the Company; but the Directors may at any time declare
any Share to be wholly or in part exempt from the provisions of
this Article. The Company's lien, if any, on a GShare shall
extend to all rights attaching thereto and all dividends and sums
payable thereon.

TRANSFER AND TRANSMISSION OF SHARES
Al}l transfers of Shares must
{a) be lodged at the Registered Office or such other place
as the Directors may appoint and be accompanied by the
Certificate for the Shares to which it relates and such
other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer, and
(b} be in respect of one class of Shares only, and

{c} be in favour of not more than one transferee.
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Any direction {(by way of renunciation, nomination or otheruise)
by a Member entitled to an allotment of Shares to the effect
that such Shares or any of them be allotted or issued to or
registered in name of some person other than himself shall for
the purpose of thase 1rtisles be deemed to be a transzfer of
Shares.

The following provisions shall apply to all transfers of Shares.

(a) Any Member proposing to transfer any Shares must give prior
written notice to the Company specifying the proposed trans-
feree, the number of Shares proposed to be transferred and
in the case of a sale the proposed price per Share, or in
the case of any other transfer, the amount which im his
opinion constitutes the value per Share. The holders of the
remaining Shares of the same class shall have the right to
purchase all (but not only some of) such Shares either at
the said proposed price or stated value per Share or the
market value per Share fixed by an independent expert as
specified in paragraph (c) below.

No transfer of any share in the capital of the Company to
any person not already a member of the Company shall be made
or registered without the previous sanction of the Direc-
tors, who may, without assigning any reason, decline o give
any such sanction.

For the purposes of these Articles the Member proposing to
transfer any Shares is called "the Vendor"; the prior
written notice he must give is called a "Transier Notice";
the Shares the Vendor proposes to transfer as specified in a
Transfer Notice are called "the Offered Shares", and the
other Member or Members purchasing such Shares is/are called
"the purchasing Member(s)".

A Transfer Notice authorises the Company to seil all ({(but
not only some of) the Offered Shares to the purchasing
Member (s) as agent of the Vendor, either at the price or
value per Share specified in the Transfer Notice or at the
market value per Share fized by the independent expert as
specified in paragraph (c) below, Unless all the other
Members agree, a Transfer Notice cannot be withdraun.

{b) The Offered Shares shall first be offered to the Menbers
(other than the Vendor) holding Shares of the same class 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 an "Of fer Notice") within seven
days after the receipt by the Company of the Transfer No-
tice.
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The Offer Notice shall state tha proposed transieree and the
price or value per Share specified in the Transfer Notice
and shall be open for written acceptance only for a perioed
of fourteen days from its date, provided that if a
certificate of valuation is requested under paragraph (¢)
below the offer shall remain open for such written
acceptance for a period of fourteen days after the date on
which notice of the market value certified in accordance
with that paragraph is given by the Company to the Members.
For the purpose 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 sach WMember holding
Shares of the same class 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 such Members do not accept
the offer in respect of their respective proportions in full
the Shares not so accepted shall be used to satisfy the
clains for additional Shares as nearly as may be in the
proportion %o the number of Shares already held by the
claimants respectively, provided that no Member shall be
7 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 proportion to their existing
holdings, the same shall be cffered to the Members, or some
. of them, in such proportions ol 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.

(¢} Any Member may, not later than seven days after the date
of the Offer Notice, serve on the Company notice in wuriting
requesting that the market value of the Cffered Shares be
fixed by an independent Chartered Accountants (whe may be
the Auditor or Auditors of the Company) mutually chosen by
the Vendor and the Member or failing agreement as to such
choice nominated on the application of either party by the
President for the time being of the Institute of Chartered
Accountants of Scotland. Such Accountant  (hereinafter
called "the Valuer") shall be deemed to act as an expert and
not as an arbiter and his determination of the market value
shall be final and binding for all purposes hereof. The
Valuer shall certify his opinion of the market value of the
Offered Shares in writing signed by him., The Valuer's costs
shall be borne egually between the Vendor and the Member in
guestion. On receipt of the Valuer's certificate the
Company shall by notice in writing inform all Members hold-
ing Shares of the relevant class (including the Vendor} of
the market value of the Offered Shares and of the price per
Share ({being the lower of the price or value specified in
the Transfer Notice and the market valus of each Share) at

% which the Offered Shares are offered for sale. For this
: purpose the market value of each of the Offered Shares shall
; & M %\-"-'Vl =Y -Er\-\-l- COM
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be the market value of the Offered Shares certified as
aforesaid divided by the number of the Offered Shares.

{d} TIf purchasing Members shall be found for all {but ot only
sone of) the Offered Shares within the relevant period
specified in paragraph (b) above, the Company shall not
later than seven days after the expiry of such period give
notice ia writing (hereinafter called a "Sale Notice") to
th2 Vendor specifying the purchasing Members and the Vendor
shall be Lound upon payment of the price due in respect of
all the Offered Shares to transfer the same to the purchas~
ing Members.

(e) If the Vendor shall fail to sign and deliver a valid
transfier of any of the Offered Shares which he has becone
bound to sell pursuant to the foregoing provisions the
Secretary of the Conpany or if the Secretary shall be the
Vendor, any Director of the Company other than the Vendor,
shall be deemed to have been appointed agent of the Vendor
with full power to complete, execute and deliver in the name
and on behalf of the Vendor, transfers of the Shares to be
sold by hin pursuant to these provisions, and to receive
payment of the price on his behalf, and to give a wvalid
receipt and discharge therefor.

The Directors shall register any transfer granted in
pursuance of these powers notwithstanding that the Certifi-
cate or Certificates for the Offered Shares may not be
produced with such ftfransfer or transfers and after the
purchasing Member (s} has/have been registered in exercise of
these pouers, the validity of the proceedings shall not be
questioned by any person.

(£} If no Sale Notice shall be given by the Company to the
Vaendor within the time lim’'t specified in paragraph (b)
above, or if purchasers are not found for all the Offered
Shares, the Vendor shall be entitled, for a period of thirty
days after the ewpiry of such time limit, to transfer the
Offered Shares to the proposed transferee specified in the
Transfer Notice but in the case of a sale, at not less than
the lower of the price stated in the Transfer Notice and the
market value if this has been fixed by the Valuer, and the
Cirectors shall register such transfer(s).

(g) Any purported transfer of Shares by any Member not preceded
by a Transfer Notice ziven in accordance with the foregoing
provisions, shall be of no effect unless the other Menmbers
shall have validly waived their rights in writing, and no
purported transfer shall be registered by the Directors.
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'5 N o




If any Member shall die or have a curator appointed by any

coupetent court or become apparently insolvent or his estate
shall be sequestrated or if ne shall be decliared bankrupt or
=] shall have any receiving order made against him or shall make any

arrangement or composition with his wreditors generally or become
of unsound mind or being a Company shall go into liquidation
{other than a liquidation for the purpose of reconstruction or

} amalgamation) or have a receiver or administrator appointed over
{ all or any of its assets then the following provisions shall
apply:-

(a) Such Member or the executor, trustee, curator, guardian,

liguidator, receiver, adrinistrator or other legal
- representative of such Member (hereinafter collectively and
individually referred to in this Article as "the Transfer-
ring Shareholder™) shall be bound if so reguired by written
notice given by a majority of the other holders of Shares of
the same class as any time within siy months after the
occurrence of the relevant event referred to in paragraph 10
above, 1o sell and transfer all (hut not only some of} the
Shares vested in him to any Member or Members other than the
Transferring Shareholder, willing ©o purchase the gsame
{hereinafter c¢alled "the purchasing Member(s)")} at such
price as the parties may mutually agree or failing such
agreement at the market value per Share as at the date of
such notice certified in accordance with the provisions of
Article 9{(c}) hereof.

B

{b} 1If the Directors exercise the foregoing power to require a
sale, the GShares vested in the Transferring Shareholder
shall be offered to the Members other than the Transferring
Shareholder in proportion to the number of Shares held by
them respectively. Such ¢ffer shall be made by notice in
writing by the Directors {(a copy of which shall at the same
time be given to the Transferring Shareholder) proposing a
price for the sale and purchase of the Shares. Such offer
shall be open for negotiatinn of such price between the
Transferring Shareholder and the other Members (and written
acceptance if so agreed) for a period of fourteen days fron
its date. If agreement on the price for the sale and pur-
chase of the Shares is not reached by the eupiry of said
period of fourteen days between the Transferring Shareholder
and any other Member({s} wishing to purchase such Shareg, any
Member shall be entitled by written notice to the Company to

! reguire that the market value of the Shares in guestion by

’ fixed by the Valuer in accordance with the provisions of

Article 9(c) hereof, and on the market value being certified

’ by the Valuer, the Transferring Shareholder shall sell and

! such other Member(s) shall purchase such Shares at such

rmarket value.
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12,

13.

14,

15.

The provisions of paragraphs (b}, (d), (e) and (f) of Arti-
transfer of Shares under this Article and the words "Vendor"
and "Offerad Shares" where they appear in those paragraphs
of Article 9 shall for the purposes of this Article mean the
Transferring Shareholder and the Shares vested in the Trans-
ferring Shareholder respectively,

(c) The Members who purchase the Shares of any other Menmber
pursuant to the foregoing provisions shall procure that any
personal guarantee or security granted by such Member for
the indebtedness of the Company is released or discharged on
the date of completion of such purchase.

To the end of Regulation 29 of Table A there shall be added
“provided that nothing in this Regulation shall apply to Shares
held by two or more persons as trustees under a trust to which
the Trusts (Scotland) Act 1921 applies".

GENERAL MEETINGS

There shall be added at the end of Regulation 41 of Table A the
words “and at such adjourned meeting the Members or Menber
present personally or by proxy shall be a quorum and shall be
entitled to proceed with the business of the Members in General
Meeting tc¢ the extent that no member or Members shall have the
power by absence from Meetings to frustrate the business of the
Conpany".

In paragraph (b) of Regulation 46 of Table A the words "one or
more" shall be substituted for the words "at least tuo". Para-
graphs (c)} and (d) of said Regulation 46 shall be omitted.

Cn a poll votes may be given either personally or by proxy.
A Member may appoint only one proxy in respect of his entire
helding of each class of Shares in the Company.

BIRECTORS

Unless otherwise determined by Ordinary Resolution the number

of Directors {other than Alternate Directors) shall not be sub-
ject to any maximum and there may be a sole Director. A sole
Director shall have authority to exercise all +the pouwers and
discretions by Table A or these Articles expressed to be vested
in the Directors generally and Regulations &9 and 90 of Table A
shall be modified accordingly.

Gotifad  aBwr ody,




BORROWING POWERS

The Directors, without prejudice to their general powers, may in
the name and on behalf of the Company and from time to time at
their discretion borrow from thenselves or from others any aum or
sums of moriey for the purposes of the Company without limit as to
dmount and mortgage or charge the undertaking, property and
uncalled Capital of the Company or any part thereof as Security
for any dedt, liability or obligation of the Crmpany or of any
third party and that upon such terms and in such manner as they
think fit.

PROCEEDINGS OF DIRECTORS

The Directors may appoint a person who is willing to act to be a
Director either to fill a vacancy or as an additional Director
provided that the appointment does not cause the number of
Directors to exceed any number fixed by or in acecordance with
these Articles as the maximum number of Directors,

The Directors shall not be Liable to retirement by rotation and
Regulation 78 and 84 of Table A shall be varied accordingly,

Toere shall be added to the end of Hegulation 87 of Table A the
following: -

“The Directors may sirilarly provide such benefits and make such
contributions and payments for any person who is a Director of
’ and who has held but no longer holds any executive office or

employment with any other company the directors of which the

Company is authorised by its Memorandum of Association to benefit

notwithstanding that he may be or have been a Director of the
' Company™.

R

Certified a true Ccopy
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< GAS MEASUREMENT INSTRUMENTS LTD

Head Office:
Inchinnan Estate, Renfrew, PA4 9RG Scotland
Telephone 041-812 3211 Telex 779748 Fax No. 041-812 7820

OUR REF

YOUR REF,

GAS_MEASUREMENT INSTRUMENTS LIMITED

NOTICE iz hereby given than an Extraordinary General Meeting of the
Members of the above Company will be held at the Company's premises,
Inchinnan Estate, Inchinnan, Renfrewshire, at 3.30 p.m. on Tuerday,
3rd July, 1980, for the purpose of considering, and if thought fit,
passing, the following Resolution to be proposad as a Special Resclu-~
tion by the Directors of the Company, videlicet:-~

SPECIAL RESOLUTION

“"That the Regulations nontained in the Document produced to the meet-
ing and for the purpose of identification signed by the Chairman
thereof be and 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 fAssociation thereof”.

Customer Service Unit: 25 Cochran Ciose, Crownhill, Mizon Keyras MK8 0A) Telephone 0908 5¢3857
Registered In Scotland No. 25020
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GAS_MEASUREMENT INSTRUMENTS LIMITED

CONSENT_TO_SHORT NOTICE

We, the undersigned, being all the Members of the above named <Company
having the right to attend and vote at the neeting {(a copy of the
Notice of which is annexed hereto} together holding all the issued
stiare capital of the Company HEREBY AGRER THAT

1. The said Meeting shall be deemed to have been duly nalled
notwithstanding that shorter notice than that specified
in Section 269 of the Companies Act 1985 or in the
Company's Articles of Association has been given thersfor.

Z. The Special Resolution set out in the said Notice of
Meeting may be proposed and, if thought fit., passed as a
Special Resolution of the Company, at the meating,
notwithstanding that less than 21 days' notize of such
mazeting has been given.

Dated this

Thipd déy of July 19980

/

ciavesssss CJALF. Rattray
;72£E:..... Trustee in Mrs. I.D. Rattray's Trust

venn s Trustee in C,A.F. Rz «<ray's Trust

C%I&u.d a Trg c&\'j




ARTICLES of ASSOCIATION

of

GAS MEASUREMENT TNSTRUMENTS LIMITED ;i
(adopted on 3rd July, 1990)

PRELININARY

! 1. The Regulations of the Company shall be those contained in

Table A specified in Statutory Instrument 1985 No. 805 as amended
by Statutory Instrument 1585 No. 1052 save insofar as they are
axcluded or medified hereby or inconsistent herewith and said
Table A iz hereinafter referred to as "Table A".

2. Regulations 8, 24, 59, 64, 73, 74, 75; 76, 77, 79 and B0
of Table A shall not apply to the Ccmpany.

SHARES

3. The Share Capital of the Company at the date of adoption of
these Articles is £50,000 divided into 50,000 Ordinary Shares
of £1.00 each.

4., {a) Any Shares proposed to be issued shall firat be offered to
the Members in proportion as nearly as may be to the number of
the existing Shares held by them respectively unless the Companv
ashall by Special Resolution otherwise direct. The offer shall :
nade by notice specifying the number of Shares offered and the
period ({being not less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined. The offer
shall further invite sach Member to state in his reply the nuwb r
of audditional Shares (if any) in excess of his proportion whicn
he desires to purchase and if all such Members do not accept th:
offer in respect of their respective proportions in full the
Sharas not so accepted shall be used to satisfy the claims for
additional Shares as nearly as may be in the proportion to the
number of Shares already held by them respectively, provided that
no Member shall he obliged to the Members holding that class of
Shares in proportion to their exigting holdings, the same shall
be offered to such members, or 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 Direc-
tors may think fit. Any Shares not taken up in accordance with
the foregoing provisions and any Shares released from the provi-
sions of thisg Article by such Special Resolution as aforesaid
shal) be under the control of the Dirsztors, who may allot, grant
options over or othervise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that,
in the case of Shares not accepted as aforesaid, such Shares
shall not be disposed of on terms which are more favourable to
the proposed allottees thereof than the terms on which thay uere
offered to the Members.




(b} Subject to tnis Article the Directors are wuncoaditionally
authorised for +the purposes of Secticn 80 of the Act to allot
Shares up teo the amount of the total unissued Share Capital of
the Company (original and increased) for the time being at any
time or times during the period of five years from the date of
adoption of these Articles or during any further period of renew-
al of the authority conferrad by this Article, whichever is the
latar.

{c) In accordance with Section 91 of the Act Section &58({1) and
Section 90{i) to {6) {inclusive) shall be excluded from applying
to the Company.

The Company shall be a private company Limited by Shares in the
sense of Section ! of the fct. Mo invitation shall be mnade to
the public to subscribe for any Shares or debentures of the
Company and the Company and its Directors, officials, agents and
all others acting on itz behalf are hersby prohibited from making
any such invitation to the public.

Regulation 5 of Table A shall be amended by adding the words
"provided that the Company shall be bound to recognise the trust
capacity of persons in respect of whom Shares are entered in the
Register of Members of the Company in the names of persons as
trustees under a trust to which the Trusts (Scotland} Act 1921
applies and any Deed of Assumption and Convevance of Mipute of
Resignation by any such persons shall be recognised by the Cempa-
ny as effecting the purposes therein contained".

LIEN

The Company shall have a first and paramount lien on every Share
for (i} all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that Share and (ii) for all
noneys presently payable by the registered holder thereof or his
astate to the Company; but the Directors may at any time declare
any Share to be wholly or in pact exempt froa the provisions of
this Article. The Company’s lien, if any, on a Share shall
extend to all rights attaching thereto and all dividands and sums
payable thereon.

TRANSFER AND TRANSMISSION OF SHAKES
A1l transfers of Bhares must
(a) be lodged at the Registered Office or such other place
ag the Directors may appoint and be accompanied by the
Zertificate for the Shares to which it relates and such
other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer, ami
(b} be in respect of one class of Shares only, and

(e} he in favour of not more than ons transferee.



Any direction (by way of renunciation, nomination or otherwise)
by a Member entitled to an allotnent of Shares to the effect
+hat such Shares or any of them be allotted or jssued to or
regigtered in naue of sone person other than nigself shall for
the purpove of these prticies be deemed to be a transfer of
Shares.

The following provisions chall apply to all transfers of Shares.

{a}

(b}

Any Menber proposing to transfer any Shares nust give prior
written notice to the Company specifying the proposed traéts=-
feree, the nurhar of Shares proposed %o be transferred and
in the case of a gale the proposed price per Share, or io
the wnase of any other transfer, the amount which in hig
opinion congtitutes the value per ghare. The holders of the
remaining Shares of tha same class shall have the right to
purchase all (but not only som& of ) such Shares either at
the said propased price or stated value per Share of the
market value per Share fixed by ap independent expert as
gpecified in paragraph {c) below.

No +transfer of any share in the capital of the Company to
any person not already a member of the Company shall be made
or registered without the previous sanction »f the Direc-
tois, who may, without assigning any reason, decline to give
any such ganction.

For the purposes of these Articles the Hember proposing to
rransfer Aany Shares  is called "th2 Vendor™; tha prior
written notice he must zive is called 2 vrransfer Notice";
the Shares the Yendor proposes Lo transfer as speciried in a
Transfer MNotice are catled "the Qffered Shares", and the
osther Member oF Mamhers purchasing such Shares is/arz called
"{he purchasing Member (g}",

A Transfer Notice authorises the Cowmpany to setl all (but
not only some of ) the Offered Shares to the purchasing
Member(s) as agent of the Vandor, situer at the price ar
value per Share specified in the Transfer Notice or at the
marker value per Share fixed by the indaperdent expert as
specified in paragraph {c) below. Unless all the pther
Menbers agree, a Yranafrr Notice cannot be withdrawn.

The Offered Shares shall first be offered to the Menbers
{other than the vendor) holding Shares of the same class as
pearly as may be i proportion to the number of Shares held
by them regpectively. gueh offer shall b made by notice in
writing {hereinafter czlled an "Offer Notice™) within seven
days after the receipt by the Company of the Transfer No~
gic2,
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{c)

The Cffer Notice shall state the proposed transferee and the
price or value per Share specified in the Trunsfer Notice
and shall be open for written acceptance only for a period
of fourteen days from its date, provided that if a
certificate of valuation is requested under paragraph {c}
below the offer shall remain open for such writfen
acceptance for a peried of fourteen days after the date on
which notice of the market value certifisd in accordance
with that paragraph is given by the Company to the Members.
For the purpuse of this Article an offer shall be deemed %o
be accepted on the day on which the acceptance is received
by the Company.

The Offer Notice shall further invite each Member holding
Sharez of the same class 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 such Members do not accept
the offer in respect of their respective proportions in ful}
the Shares not 3o accepted shall be used to satisfy the
claims for additional Shares as nearly as may be in the
proportion to the number of Shares already held by the
claimants 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 proportion to their existing
holdings, the same shall be offered to the Members, or some
of them, in such proportions or in such mapner as may be
determined by lots drawn {n regard thereto, aund the lots
shall be drawn in such manner as the Directors may think
fit.

Any Member may, not later than seven days after the date

of the Offer Notice, serve on the Company notice in writing
requesting that the market value of the Offered Shares be
fixed by an independent Chartered Accountants (who may be
the Auditor or Auditors of the Company) mutually chosen by
the Vendor and the Member or failing agreement as to such
choice nominated on the application of either partv by the
President for the time being of the [nstitute of Charternd
Accountants of Scotland. fuch Accountant (hereinafter
called "the Valuer") shall be deemed to act as an expert and
not as an arbiter and his determination of the market value
shall be final and binding for all purposes hereof. The
Valuer shall certify his opinion of the market value of the
Offered Shares in writing signed by him., The Valuer's costs
shall be borpe equally between the Vendor and the Hember in
question. 0Nn receipt <f the Valuer's certificate the
Company shall by notice in writing inform all Members hold-
ing Shares of the relevant class {including the Vendor) of
the market value of the Offered Shares and of the price per
Share (being the lower of the price or value specified in
the Transfer Notice and the market value of each Share) at
which the Offered Shares are offered for sale. For this
purpose the market value of each of the Of fered Shares shall
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be the market value of the Offered Shares certified as
aforesaid divided by the number of the Cffered Shares.

If purchasing Members shall be found fer all (but net only
some of) the Offered Shares within the relevant period
specified in paragraph (b) above, the Company shall not
later than seven days after the expiry of such period give
notice in writing (hereinafter called a "Sale MNotice") to
the Vendor specifying the purchasing Members and the Vendor
shall be bound upon payment of the price due in respect of
all the Offerc. Sharez to transfer the same to the purchas-
ing Members.

If the Vendor shall fail to sign and deliver a valid
transfer of any of the Offered Shares which he has becone
bound to sell pursuvant to the foregoing provisions the
Secretary of the Company or if the Secretary shall be the
Vendor, any Director of the Company other than the Vendor,
shall be deemed to have been appointed agent of the Vender
with full power *o complete, exccute and deliver in the name
and on behalf of the VYendor, vransfers of the Shares to be
seld by him pursuant to these provisiong, and to receive
payment of the price on his behalf, and to give a wvalid
receipt and discharge therefor.

The Directors shall register any transfer granted in
pursuance of these powers notwithstanding that the Certifi-
cate or Certificates for the Offerad Sharezs may nhot be
produced with such transfer or transfers and after the
purchazing Member(s) has/have been registered in exercise of
these powers, the validity of the proceedings shall not be
questioned by any person.

if no Sale Notice shall be given by the Company to the
Vendor within the time limit specified in paragraph (b)
above, or if purchasers are not found for all the Offered
Shares, the Vendor shall be entitled, for a period of thirty
days after the expiry of such time limit, to tramsfer the
Offered Shares to ths proposed :ransferee specified in the
Transfer MHotice but in the case of a sale, at not less than
the lower of the price stated in the Transfer Notice and the
market value if this has been fixed by the Valuer, and the
Directors shall register such transfer({s).

Any purported transtfar of Shares by any Member not preceded

by a Transfer Notice given in accordance with the £oregoing
provisions, shall be of no effect unless the other Members
shall have validly waived their rights in writing, and no
purported transfer shall be registered by the Directors.
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10.

If any Member sitall die or have & curator appointed by any
conpetent court or become apparently insoivent or his estate
shall be sequestrated or if he shall be, declared bankrupt or
shall have any receiving order made against him or shall make any
arrangement or composition with his creditors generally or beccme
of unsound mind or being a Company shall go into ljguidation
(other than a liquidation for the purpose of reconstruction or
amalgamation) or have a receiver or administrator appointed over
all or any of its assets then the following provisions shall
apply:-

(a) Such Member or the executor, trustee, curator, guardian,
liquidator, receiver, administrator or other legal
representative of such Member (hereinafter collectively and
individually referred to in this Article as "the Transfer-
ring Shareholder") shall be bound if so required by wuritten
notice given ny a majority of the other holders of Shares of
the same clazss as any time within six nonths after the
occurrence of the reievant event referred to in paragraph 10
above, to sell and transfer all (but not only soms of) the
Shares vested in him to any Member or Members other than the
Transferring Shareholder, willing to purchase the same
{hereinafter called "the purchasing Member(s)") at such
price as the parties may mutually agree or failing such
agreement at the market wvalue per Share as at the date of
such notice certified in accordance with the provisions of
Article 9{(c} hereof,

(b)Y If the Directors exercise the foregoing power to require a
sale, the Shares vested in the Transferring Shareholder
shall be offered i3> the Members other than the Transferring
Shareholder in proportion to the number of &hares held by
them respectively. Such offer shall be made by notice in
writing by the Directors (a copy of which ghall at the sanme
time be given to the Transferring Shareholder) proposing a

price for the sale and purchase of the Shares. ° a offer
shall be cpen for negotiation of such price en  the
Transferring Shareholder and the other Hembers ¢ written

acceptanse if so agreed) for a period of fourtee wavs fron
its date, If agreement on the price for the sale and pur-
chase of the Shares is not reached by the expiry of said
period of fourteen days between the Transferring Sh- ‘zholder
and any other Member(s) wishing to purchase such Shares, any
Menber shall be entitled by written notice to the Company to
raguire that the market value of the Shares in gquestion by
fixed by the Valuer in accordance with the provizsions of
Article 9(c) hereof, and on the market value being certified
by the Valuer, the Transferring Shareholder shall sell and
such other Member(s) shall purchase such Shares at such
market value.
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The provisions of paragraphs (b}, {4}, {2} and (f) of A&rti-
cle 9 hereof shal} apply Butatis mutandis to the sale and
transfer of Shares under this Article and the words "“Vendor®
and “Offered Shares" where they appear in those paragraphs
of Article 9 shall for the burpocses of this Article mean the
Transferring Shareholder and the Shares vested in the Trans-

ferring Sharsholder respectively,

{c} The Members who purchase the Shares of any other Member
pursuant to the foregoing provisions shall procure that any
persomal guarantee or security granted by such Member for
the indebtedness of the Company is released or discharged on
the date of completion of such purchase.

To the end of Regulation 29 of Table A there shall be added
"provided that nothing in this Regulation shall apply to Shares
held by two or more pPersons as trustees under a trust to which
the Trusts (Scotland) dct 1921 applieg”,

GENERAL MERTINGS

There shall be added at the end of Regulation 41 of Table 4 the
words "and at such adjourned meeting the Members or Member
Present personally or by proxy shall be a quorum and shall be
entitled to proceed with the business of the Members in General
Meeting to the extent that no menber or Members shall have the
power by abzence fropm Meetings to frustrate the business of the
Company".

In paragraph (b) of Regulation 45 of Table A the words “one or
more" shall be substituted for the words "at least two". Para-
graphs (c) and {d} of said Regulation 46 shall ba omitted.

On a poll votes may be given efther perscnally or by proxy.
A Member may appoint only one proxy in respect of his entire
holding of sach class of Shares in the Company.

DIRECTORS

Unless otherwise determined by Ordinary Resolution the nunber

of Directors (other than Alternate Directors) shall not be sub-
Ject to any maximum and there ray be a sole Director. A sole
Director shall have authority to exercise all the porers and
digcretions by Table 4 or these Articles expressed to be vested
in tie Directors generally ard Regulations £9 and 90 of Table A
shall be zedified accordingly.



BORROWING POWERS

16. The Directors, without prejudice t¢ their general powers, way in
the name and on behalf of the Company and from time to time at
their discretion borrow from themselves or from others any sum or
sums of money for the purposes of the Company without limift as to
amount and mortgage or charge the undertaking, property and
uncalled Capital of the Company or any part thereof as security
for any debt, liability or obligation of the Company or of any
third party and that upon such terms and in such manner as they
think fit.

PROCBEDINGS OF DIRECTORS

17. The Directors may appoint a person who is willing to act to be a
Director either to £ill & vacancy or as an additional Director
provided that the appointment does not cause the number of
Directors to exceaed any number fixed by or in accordance with
these Articles as the maximum number of Directors.

18. The Directors shall not be liable to retirement by rotation and
Regulation 78 and 84 of Table A shall be varied accordingly.

1. There shall be added to the end of Regulation 87 of Table A the
following:-

"The Directors wmay similarly provide such benefits and mak=a such
contributions amnd payments for any person who is a Director of
and who has held but no longer holds any executive cifice or
employment with any other company the directors of which the
Company is authorised by its Mewmorandum of Association to benefit
notwithstanding that he may be or have been a Director of the
Company™.

Certified a tru )jjfy
e ...[..c.*.".\'ﬁ.."‘:......Director




