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PHE CiR4PANIES ACT 1509
COMBANT LIMITED PY SRARRSD

LAY RESOLETICNS
(passed 4th March, 193592

ns

GAS MEASUREMELTY INSTRUMENTS LIMEITED
{Company No. 250203

ae ey

At am Axtrscrdipavy Gensral Mzeting of the Members of o above Cospany

vely aonvensd and held at  Tnohiunan Industrial HRetace on the Fourteenth

ﬂi“ﬁh, 1989, the following Resolutions were paised s Sperial Rroolutions
3¢ she Compary, somglyi-

SPRCLAL RESOLUTION X

wiat tug Regnlations contained in the Document produced to the meeting and
for the purpese of identd ficatien signed by the Chairman therecf Le sind are
herely appoived and adgpied as the Articles of Angooiation of the Conpany
i sebstitibicw For and to the exclusion of the existing Awvticles of
Asspoiation therenf,™

SYEnTAL RESOLTEION 11

Mithat the terns of the Following
authoriged and ppproved namely:-

A(!E“JLM L 1%, q ’t'
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GAS MEASUREMENT INSTRUMENLS LIMITED,
g Company incorporated under the

propesed econtract by the Cempany be

Conipanies Aek 19%9 and having ite

Eegmnnvrﬂd QfEfice at Inchinnen
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oy Glasgow, and DAVID FALCONER COWIE, -
i Chartered Accountant of 50 George



17 15 ACREEDR Detwean the Cowpany and
thie prieca of £54,000 obe Seller ke

purshases 1,200 Ovdinexy Shares off £1

the Gompany belonging to the Seller.

SEALED with the Comnsn sesl of tha

Uompany al on the
day of

Winetean hundred and Bighty-nine in

the vnesance ofi-

P R R - S I R R R B U U L [ I L

Dipector

Syquave, Slosgow, the arigional and
aEan Trasteas  soting ynder &
Teast Deo? hy Wee. Lwakel Dan Ratizsy
pf Taventesn Milloch Swenue, Giffmock
dated  Thlrtieth  August  Nineteen

the Seller that, in considerstioa of

reby scells, and the Compamy hershy

T R R A LR R N R N L > ¥iEA

Director/Sacietary

STGHED by the said COLIN ANDREW FLEMING - . |
RAUTRAY &t  on the , LA
day of Wineteen hundrad h

ad n.anty-nine in the presence of:-
Witnese

Addrass

i]rl:u:nu‘.;p».s;'t‘. i

STGNAD by hie said DAVID FALGOWER
CORHIE at o, th @
day of
Winehest hondred and Jghty-nine in

Vi prodence of -

PERE L ST

Addlyean
foega inn
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ARTICLES of ASSOCTATION
of

CAS MEASUREMEFT INSTRUNENIE LEMETES
(adopted on A4th March, 19820

ERELIMIRAEY

L The Hegulations of the Company £hall be thoss contained in Table A
gpecified in Statukory Tnstrameat 1985 Ho. 805 as awnended by
Statutory Tnstrument 1985 fo, 1052 save insofar ag they are excluded
or wodified hereby or inconsisteut herewith and said Table A is

il

hereinafter veferred bo as nmahle AV,

2. Repulations 8, 24, 59, 84, T3, T4, 79, 16, 77, 19 and 80 of Table A

3

ghall not spply to the Company.

SHARES

B whe Shars Capital of the Cowpany at the date of adoption of these
Artieles is 225,000 divided imto 25,000 Oxdinary Shaves of #2.J0
each. - .
4. (a)} Any Shares proposed to be igsued shall first be offered to the

Members in proportion as nearly as may be to the ntmber of the
existing Shares held by them respectively unless the Company chall
by Special.quuﬂhﬂ:hnmumﬂmerwise direct. The offer shall be made by
xmﬁmeswmim&m;MNHMMMmcﬁWmmmmcmﬂmmimm[mm]mmmﬂ(mmmg
not less than fourteen days) within which the offer, Lif not
accepted, will be deemed to he declined, The offer shall further
invits each Member to state in his reply the number of additional |
Shares (if any) in excess of his proportien which he desires to /
purchase and if all such Mesbars do not accept the offer in respact
of their respective proportions in full the Shares not so accepted
shall be weed to satisfy the ¢laims for addirienal Shares as nearlsy
ag may ba in the proportion to the number of Shares alreadsy held by
them respectively, provided that mo Hewher shall be obliged to the
Members holding that class of Shares in proportion to their existing . .-
holdipgs, the sane shall be offered to such members, cr some of
them, in such proportions or in guch manner as may be determined by
lots drawn in regard thereto, and the lots shall be drawm in such
manter eg the Directors may think Fita Any Shares not taken up in
aceordance with the Fforegoing provisions and any Share: released
from the provisions of this Article by such Special Resolution as
aforasaid shall be under the control of the Directors, who nay
allot, grant options over or atherwise dispose of the same to such
persens, on such tovms, and im sush manner as they think £it,
provided that, in the case of $hares not accepted asg aforegaid, such
anares whall not be disposed of on terms which are more favourable
to the proposed allottees thereof than the terms on which they were

g Ffered to tha Hembers,




() Subject to this Avticle the Dipeiiers ore sonsnnaindonally
anthorised for ﬂhe'puxpuseﬁ:cdfﬁkuﬂﬁknmi&&:ﬁﬁ rhe Aot o alics $honos
wup to the suount of the totsi unissved Shazse lapltol of the Conpany
(originazl and spereased) for che time Delng at ong pime op tilme
during the pericd of five yaars from the dfate of adoption of those
Articles on mmﬁng;uw-fuwmﬁﬁgmﬁhMImﬁ ramewal of the authority
conferred by this Article, whieberor iz the lates.

(¢j Im aceordance with Zection 91 of the #dct section H301) and
geetion 90{1) ta (67 (inclusive) sheil be excluded fron applying o
the Company. .

5, The Company shall be a private company limised by Shares im the
sense of Section L of tbe Act. Wo invitation shall be made te Lhe
pMﬂh:hwaMmmﬂMz ‘mmwmmmmﬁmmmmmmwmﬂﬂmlmeEMmeymml
the Company and its Directors, officials, ageats and all otheys
acting on ite behalf are hereby prohibited frem making any such
invitation to the public.

b. Regulation 5 of Table A shall be smended by adding the woxds
nprovided that the Company shall be bound to recogmise the st
mmmﬂmyuﬁlmmmmsim mmmmtcﬂ"ﬂmmsmmmﬂ:mﬂ'mmmmdim;@m
Register of Vembers of the Company in the nanes of perwmong &8
senstees under a truat to which rhe Trusts {3cotland) At 1523
applies and any Deed of Assumption and Conveyance of Minwte of
Roaignation by any such persons shall be regogniged by the Company
%) affactiug;thﬁ:ywuymnmu;1ﬂNNN£hm'mwntained"a

LIBS

7. The Companmy shall have a girst and peramount lien on every Shers fou
(i) all moneys (whether presently paysble or mot) called or payable
ar a iixed time in respect of that Share and (ii) for all uomeys .
presently payable by the registered holder thereof or his estate to ™
the Company; but rhe Directors may at any tine declare any Share to <
be wholly or in pert exenpt from the provisiows of this Article.
The Company's lien, if any, on & shave shall extend te all rights
aMAmdmgmmmﬂmamimM.MN&MmMmmmzmm;mwMﬂmthmmmh :

TRANSFER AND TRANSMISSION OF SHARES
B, ALl tramafers of Shaves must

{a) he 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
!mmDWMMMWQmm;mmmmmmw:mematmsmmwmﬁriﬁmcﬂTMm‘,
trsnsferor to make the transfer, and v

(b) be in respect of oune class of Shares only, and
{e) he in favourn nﬁ'mxﬂ;umnxaﬂﬂunz1nmm'hnﬂnaferﬁ¢m

T



Momher entitled to an allotment oF Share

Any divection (by way of renunciabion, menication o ovrorgize) by B

& Lo e effelh ot et
Shapes or aay of them be allotted ¢r fsgund o ov zeglsicred im p.ar
of same person other than hinself shall for the jorgesc of thene
Articles be deemed to be a transfer of Tharos.,

The following provisiems shall apply to 21l trausfors off Shoves.

{a) Avy Member proposing to tesnsfer any Shares woet give prier
wricten notice to the Company specifying the proposed
transferez, the number of Shares proposed te b teansferzed
aud in the case cf a sale the preposed price per Share, or in
the caze of any other transfer, the amount whish in his
opinion constitutes the value per Ehsre. The holders of e
remaining Shares of the same rlogs shall hawve the Tight to
purchase. 11 (but not ox.y souwe of) wuch Shares cither st the
said propused price onr stated walue pew Share ov the soanked
value per Share Ffixed by an independent, expert as specified
in paragraph (a) below,

For the purposes of these Artieles the Member proposing Lo
fransfer any Shares is called "“the Vendor"; the pelor
written netice he must give is called a "Tranefer Noties':
the Shares the Vendor proposes to tranafer as gpecified dn w
Transfer Noitice are called "the OFfered Shares", and the
nther Member or Menbers purchasing sueh Shares isfare called
wehe purchasing Member(s)¥.

A Transfer Wotice authorises the Company to sell all {buk pop =

only soma of) the Offered Shares to the purchasing Menbpr|s)

ay agent of the Vendor, either at the price or value per
e

per Share fixed by the independent expext as specified in

Share specified in the Transfer Notice o at the markef wva

paragraph (e) below. Unless all the other Menbers agree, &
Trapsfer Motice cannot be withdrawm,

(b) . The Offered Shares shall fivst be offered to the Members

(other than the Vendonr) holding Sheres of Lhe 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
weiring {hareinafter called an "pEfer Notice") within seven
days after the receipt by the Company of the Transfes Notice.

The Offer Notice shall state the proposed transferese and the

price or value per Shave speci

ied in the Tramsfer Notice gnd

ghall Be open for writtes acceptence only for a period of
fourteen days from its date, provided that if a cortificate

of valustion is requested under paragzaph (¢} below the offer
shall remsin open for such written accepiance for & period of

fourteen days after the date on which notics off the merket

=

valte certified in accordance with that paragraph is givem by~
the Company to the Members. For the purehase of this
med to be accepted on the day oz -

Artdete an offer shali be de
whieh the acceptance is recei

wved by the Company.

!
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Cetd

o . om g
fnvite ecceh Menmber holding

Lo ]

the Offer Nokice chall fuxthe
Shares of the same elasse to state in his zeply the ausher of
additicnal Shares (if anv) in escess of his preportiom which
ne desires to purchase and if all such ¥embers do not aoeedt
tha offer in respest of their respective propoctions in foll
the Shares not &n accepked shall be wsed to sazisty the
slaims for additional Shares a2z nesaxly as nay Be in the
preportion to the number of Shares already held by the
claiwants respectively, provided that po Member shall be
obliged to take moxe Shares than ke shall have appliad fou.

1£ any Shares shall not be eapable without Efragtiong of baing
offered to the Members 3in proportion to their oxisting
holdings, the same shall be offered to the Members, oy mome
of them, in such proportions or in sueh monnoer as may Ge
determined by lote drawn in regard thereto, amd the Iots
shall be drawn in soch munner as the Dirsctors may think fit.

Any dMember mwey, not later tham seven days after the date of
the Offer Notice, serve om the Company notige in wrliting
requesting that the market value of the Uffared Sharcs be
fixed by an independent Charxtersd Accountant (vwho may be the
Miditer or Auditors of the Company) mutuwally chosen By iho
Vesdot and the Member or Ffailing agreenent as to such cholee
nominated on the application of either party by the President
for the time being of the Tmstitute of Chartered Accountants
of Scotland. Sueh  Accoustant (hereinafter called "“the
Valuer™) ghall be deemed to act ag an expert and not ag an
arbiter and his detevmimation of the market wvalue shall be
final and binding for all purposes hereof. The Veluer shall
gertify his opinion of the mazket wvalue of the Qffered Shares
in writing signed by him. %he Valser's costs shall be borne
equally between the Wendor and the MNember in question. Om
receipt of the Valuer's certificate the Company shall by
notdoe in weiting inform all Members holding Shares of the
relevant elags (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 eaech of the Offered Shares shall be the market walue
of the OFfFered Shares certified as aforeseid divided by the
aumber of the O0ffered Shares.

1# purchasing HMembers shall be Ffound Lfor all {but net only
some of) the OFfFered Shares within the relevant period
specified in pavagweaph (b) above, the Company shall oot later
than seven days after the expiry of such period give notice
in writiug (hereinafier called a "Sale Notice") to the Vendoy
apeciiying the purchasing Members and the Venlor shall be
bound upon payment wof the price due in respect of all the
Offered Sharas to trensfer the same Lo the purchasing
Menmbens.

i
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(g

10w 1f

If the Yender sivill fail to sign and dwliver & palid transise
of any of the Offexsd btares which ke heg barpoe bound O
gell purguant Lo the faregoing provisionz the fearatary of
the Goppsiy or LE the Sscretary @1l he the aAGT, ANy
pirector of %he Comnany other than the vewdor, shell e
desmed Lo have been appointed agent of the vordor with fuwll
power to complebe, execuie and Qeliver in the nawe and o
behalf of the Vendor, trausfers of theo Shares to be sold Dy
him pursuvant to these provisions, ami to receive payment ok
the price op his behalf, and to give a valid receipt and

digcharge therefor.

L=

The Directers shalk register any transfer granted in
pursuance of these  powers notwithstanding that  the
actificate or Certifizates for the Dffered Shares may not ba
produced with such transfer or transfers and after the
purchzsing Memberls) hasfhave been registered in exetsine of
thege powers, the validity of the proceedings shall mot be
guestioned by any parson.

1§ no Sale Notice shall he given by the Company to the Wendor
wivhin the time limit specified in paragrﬁpﬁltiﬂledunua,|kai£
purchasers are not Ffound for a1l the Offered Shares, iLhe
‘Wmmm‘ﬁmmLheemﬁMMd,fmra]me@nﬂ'ﬂmmmeWsemmm
the expiry of such rime limit, to transfer the Offered Shards
to the proposed tranuferee gpecified jin the Tramsfer Notice
but in the cass of a sale, at not less than the lower of the
ymmesmMmdiﬂ1mﬂ1Mmmﬂm‘mmhm:mm‘mmxmmmmmeMaﬂE
this has been £ixed by the Valuer, &nd the Directors shall
register gucl sransfeu{s).

Any purported gransfer of Shares hy ey Hember not preceded
by a Transfer Notice given in accordance with the foregoing
provisions, shall be of ne effect unlegs the other Members
ghall have validly walved their rights in writing, and =0

guch purported transfer shall be registeved by the Directoxs.’

(1) any Member who iz also & Director shall cease to be. o
Director For any reason whateven, ol L

{ii) any Meuber employed by the Company ghall ceage to be
go employed for any reason whataver or

(i5i) any Mewber shall die or have & curatpr appointed by
any competent court or become apparently imsolwvent ox
his estate shall bhe sequestrated or if ne shall De
declarad bankrupt or shall have any zeded ing order
made ogainst him or shall make &g arvavgement or
composition with his ereditaers generelly or become of

unsound mind ox heing & Company shall go imto

Yiquidation (other than a liguidation for the purpose
of reconstruction ox acalgamation) or have a receiver

or asdministrator appoinued over all or any of its

assets

Ayl
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then the fallewing provieions shall applyi-

£5)

(b)

(c)

fueh Membesr ar Lfhe arecubor, trusies, QURDIar, gusrdian,
Piquidator, recaiver, arlministrator o ather legal
cepressntative of such Henher {hereinafier collectivaly and
mdumﬂmﬂy]wtﬂmﬂlﬂsuiﬂMﬁéHﬁMhem&”ﬂmﬂWmmmﬂmMm
Sharoholdern) shall be bownd if so requimeﬁitﬁrwudUHuam.mutiee
given by & msjority of the other hotders of Sharves of the
gama class at any time within gix mouths aftsr the ocourrance
of the relivant event referzed to in paragraphs (i), (ii) or
(3ii) above, to sell and transfer all (but not only some of)
the Shares wested inm him to any Heober or Members other than
the Transferving Shareholder, willing to purchasge the same
(nereinafrer ml%ﬁ'wm=wMWMWn¢IMNW¢hu"Imtwmm'num
&g the parties may matually agree ov Failing such mgreempur
mt.rhﬂ_ﬁwuldﬂ.'walue per Sharse as st the date of such notice
cortified im accordance with the provisions of Avgicle 9Ce)

hereoi,

T# the Directors exercise the foregoing power to require @
sale, the Shares vested in the gransferring Shareholder skall
be offered wo the Members other than the Trapafarrivg
Sharehiolder inm proporticm to the munber of Sharcs held by
then wespectively. sueh offer shkall be made hy notice in
writing bv the Directors (a copy of which shall at the same
ine be given te the Trsnsferviog hamﬁhvidﬁuﬂw1pmnpoming;1a
price for the sale and purchase of the & Such offer
shall be ocpen feor negotiation of such gymbma between the
Txmnsﬁummﬁxm;:mmsréholdvr and the other Members (and written
acceptance if so agreed) for a period of fourteen days from
its date, If agreement on the price for the sale and
purchase of the Shares is not reeched by the expiry of said
period of fourteen days between the Tranzferring Sharchelder
and MW!HMW‘MWMWMJ‘Mmmmgtm]mmmm%:mmhhMMm”.ﬂmf
Hemser shall be entitled by written notice to the Company to
requize that the wsarket value of the Shares o question be
Elwed '1)3. the Valuer in accordance with tha provisions of
Article 9Vc¢) hereof, aad on the market wvalue boing certified
Tay the Vaﬂiuwu. the Transferring Sh. * solder si.il sell and
such other Member{s) shall puxchass such Sharzs at such ;
market value.

The provisions of paragraphs (b)), Cad, {e) and (2) of Avticle *
9 hereof shall apply omtetie autandiz to the sale and

transfer of Share: wnder this Article and the wois 5'W%n&m"f}

and "Offercd Sheres" whewo they app qar in those pacagraphs of
Article 9 phall for the purposes cf this Article mean the
Transferring Shareholdar and the Sheares yested im the

L,

Transferring Stareholder respectively.

The Members who purchase the Shares of any obther Mamber
pugsuant to the forepoing provisions shall progure thuc any |
personal gwarantee o apourity granted by such #ember for the -




L2,

13.

1 "'i .

15.

]- E) °

17,

indobredness of the Conpauy is relecsed or discharged oo the

date of cowpietion of such purchasa.

To the end of Begulation 29 of Table A theze 5531Y be sdded
’

forovided that nothing in this Repulation shall apply to Shares held.

by twoe or more persons as trustess wsoder a brost to which the Trusts

b p: .

{Scotland) Act 1921 applies™,

CGENERAL MEETINGS

There whaill bYe adled at the end of Regulation 41 pf Table & the
wordy "umd at guch adjounrned meeting the Membars or Hewmber presznt
pargonaitly or by proxy ghall be 2 guorum and shall be entitled o
procead with the business wof the Members inm General meeting to the
extent thet no nember or Membars gshall have the power by absence
from Meatings £o frustrate the business of the Jompany™,

I pavageavh (b) of Regulation 46 of Table A the words "one or more"
ghall be sobstitnted £or the words "ar least twe™, Paragraphs (c)
aad (d) of sald Regulation 46 shall be omitted.

O & poll wotes may be given either perasomally ox by praxy. A
Meuber may appeint ouly one proxy La respect of his entire helding
oF each clags of Shayes in the Company.

DIRECTORS

Iniess otherwise determined by Orvdinary Resolution the number of
Pigectors (other than Alternate Directors? shall not be subject to -
any mdximun and theve wmay be a sole Director, & sole Director
ghall have authority to exercise all the poweis and discretions by
Tahle A or these Articles expressed to be vested in the Directoxs
generally and Regulations 89 and 90 of Teble A sHell he modif:
accordingly,

BORROWING POWERS

Tha birectors, without prejudice to their general powers, mey in the

nane and on beha¥f of the Company and from time to time at theiy -

digeretion borrow from themselves owr from others any sum or sums of
monay Eor the purposes of the Conpany without limit as te amount and
mertgage or chavge the undertaking, property and uncalled Capital of
the Company or any part thereof as securdity for any debt, Liability

or obligation of the Company or of any third perty end thet upon

gsuch terms and in such manner as they think £it.

PROCEEDTNGS OF DIRECTORS

The Direchors may appeint a persss who is willing Lo act %o be o

Divsctor elkhze to £i1l 2 wvacancy or as an additional Divector

provided that the appointment does not ceuse the number of Directors
te exceed any number fixed by or in seceovdance with these Articles

ag the maxipun nunber of Direckors.

A

e




2

shall not be liable fo rvetizemest by rcotation and
el ansordingiv.

A shail be war

18, The DRiresctors
Begalation 78 and 84 of Tablie
19, There shall be added to the end of Repulatiosn 87 of Table & the
Following:~
"he bivectors may sinilarly provide such benefits andi weke such |
and payments for any person who is a Director of and
vio has beld but oo Tonmg any exscutive offive or empluyment. |
with any other company +he directors of which the Company ia [ R
suthorised by  its  Memorandum of  Assoclation te  benefi) | '
Direcwoy of the

notwithstanding that he wmay be
Company™.

gontribations
ngeyr holds

or have been a

Certified a true copy

L)
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