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COMPANY LIMITED BY SHARES

oI

SURVEYING & SCIENTIFIC INSTRUMENTS LIMITED

L. The nunme of the Company iz Surveving and
feientific IYnstcouments Limited.

2. The Regictered Office of the Company will

. = ¢
b situnte in England.

for weich the Company §a es-

(a) o cau; on the trade or business of scientific
instrunent manufacturers and to ranufacture produce
assermble nadntain repair distribute iumort .
export and deal in scientific instruncenis apparati
appliances equipment and coimponents of ceveryv
description for industrial commercial scientific
end other purposes and in materials of all kinds
capable of being used in connection therewith
and to estahlish buildum and maintain an
organisation for the marketing selling retailing
servicing advertising and distributing or
introducing the products commodities and all
kinds of articles and things which mav be
required for the purposes of the said business
and in which the said business deals.




(B)

(c)

(D)

(¥)

v
2

Teo corey on eny other nonuflaclure,business or
trade vhich can oy may he advantageously car-
ricd on in conjjunction withh the Dhefore men-
tioned trades or pusinesses or which may be
calenlated  directly or indirectly to enhance
the valuc of the Company's undertaking or pro-
perty. . :

o purchase, hire, lesse, take in exchange or
on partition or otherwise acquire, construct,
lay out, impreve, c¢rect, demolish and recon-
stmet, work, maintain, L m and develop any
lands, factorics, offices, chopr, halls or
places of recreation or other buildings,sports
grounds, railvays, vwharves, docks, mines,
mineruls, roadsz, sewers, waterways or other
cusements or any rights or interests in rela-

“tion therato or any plantymachinery,stoclhi-in-~

trade or apy other real or personal property
of any }ind whulsoever or to co-operate with
any other porson oy persons, il or company
in any of the mutters alorcsald.

To purchzzsa, apply for  or otherwise acquire,
muintain, ronew, develon, Tinance and other-
wise exploit any patents or patent rights,
licenees, copyright, options or other cxclus-
ive righls in relation to any  invention or
olher work in any country whatsocver and to
cxrend. moneyn of the  Compeny in testing, cx-
perimenting upon or improving any such inven-
tion or worh.

To purchase or olicrwice acquire any business
or businceucsz which the Cowpany is authoriscd
to carry on topelher with goodwill, pramises,
stock—-in—-truade, book debts and other asscts
and vhether as a foing concern or otherwise
and wasther subject or not to any liabilitics
affecting the sane,

To enter into agreements dby way of amalgama-
tion, pavtnership or sharing of prolits or as
to scone or ares of cperaticns, restricting
competition or mutual assistance or otherwise
with sny percon, firm. company Or group of
persons, flrws or companies carrying on 0¥
iptercsted in any busincsses Lheveby authoris-
ed or having objects whollyor in part similar
Lo those of the Company.




"o sell, exchange, let on lease or on hire or
othewise dispose of, or grant any licence or
privilege in respect of,all or any part of the
wdertaiing of the Company as a going concern
or othervwise and any property and assets of
the Company on such terms and subject or not
to any restrictions and condit: sns and for any
consideralion, vhether payable in cash ov wiholly
or in parit by fully or partliy paid shares,stock,
debenturcs or debenture stock or other securi-
ties or opligations of any other Company or
otherwisa,

To borrow ol raine money in any currcency and
to give voeeurity Cor ihe vrepoyment Lhercol by
the isoue of dcboentures, debanture stock,
mortpaies, bonds  or  other instrumcents, wilh
or wvithoul a foating or fixed  charpge on the
undertakin: or all or anyof the assets of Lhe

pony, ineluding  dts uncalled capllal, and
cencially on such terms  and conditions ags Lo
redomption or otherwice as  the Company muy
deemn Citting.

To druw, cceevt, indorse, make, discount nd.
negetiate bills of cuchange, chegues, promis-—
sovy notes, bills of lading, debentures, wWa

ksl
ronts and overy  descripition of transferable
or negotiable instrument,

To woy for any rroperty acguired by oI ser-
vices rendered to the Company in cash or by
the iguue, cither as fully or partly paid up,
of" shares (whether with preferential, ordi-
nary or deferred rishts or otherwise), stock,
debenturas or debenture stock of the Company
or by means of such other consideration as the
Company may deem Iit,

To invest c¢r otherwise apply eny moneys of
the Compony in such manner as may be thought
desirable and to change any investments.

To loend men 3y or frive credit to any persons,
firms, conpanics or corporations, including
customers end  others, and to cnter inte and
cive puarantecs for the dus porformance by ony
peraens, firms, companies or corporalions of
his or their obligations and din eithoer case
withh or wilheut securitly.




(1)

(1)

(0)

(r)

i i

To anply for or promotc any Actl of Parlinment
or any chawrter, provigionud order  or license
or other privilege of or trom the Governmnent
of the United Kingdom or any lepartment there-
of or sny local authoriity or the legislature
government or  other authority of any cother
country or stule and, to opposc any Lill
charter, order or proceeding which the Com-
pany may doen prejudicial to its intcrests.,

Mo subscribe Tor, underwrite, purchase, talke
and hold nny shares, stocks. debentures, deb~
enture stockor other securities of and in any
Company or Corporntion having objects similar
cr ancillary to the objecty of tne Gompany
or to promeote, Lloat or (inance any sucll com=
pary or corporation or to join with others in
5o doing,

<

To apply f'or or accept fLrom any Government
or authority or corporation any contract,
right, concession, c¢hariar or privilcge and
to wor and develop the same and Lo agreec to
any modifications thercol’ from time to time.

To act as or to employ agents, trastces or
broars.

To distribtute mmeng the members of the Com-
rany any of the assets of the Company or any
shares, stocis oy securiiies or property of
which +ihe Conpsny  shall have power to dis-
pOsE.

To pay any person or company for scrvices ren-
deved in disposing  of auy shares, stocks or
dchentures, to pay any CHXDENRGES incurred in
or incidental to the promotion, formation or
incorperation of the Company and to procure
the Conpany te be registered or recognised in
any other Country or place,

To make donations to such persons and to cub-
seribe to and support all kinds of zssociations
which the Dircctors may decide to be calcula-
fed to benefit the Company or its trade or
tasincss or Lo benefit past,present or Tuture

TR



employees of ithe Company (including any Di-
ractor holding a salavied employmentor office
in the Company) or their <ependents or connec-
tiong: and to provide pensions and sick bene-
Tits end allowances i'or past and present em-—
nloyews of the Compony (1ncludlngznnfsuch Di-
recto“ as aforcsaid) and their dependents or
connections and to do all things mentioned in
the by oviso to tlie Companies Act 1948 Section
5L Subp=-Section 1,

(7) To remuneraie the Directors of the Company in
any monncer the Company may Ehinlk £it and to
pay or  rrovide pensions foi or makie nayments
to or for Lo benclit T Diractors and Dx-
Dircctors of thoe Cowmpany *or their Dependents
or connccetions,

(U) "o do ail such things o5 may be incidental or
conducive to the attainment  of the above ob-
Jeetls o any of Lhem,

(V) The oujects spoccified  in each paragrath  of
this clnusc ghall unleas otherwise expressed
be dndependent mein ebjects and shall not be
limited or restiricted by reference to cr in-—
ference from the cerms of  any eother pava-
graph,

e The liabLility of the Members is limited,

5. The chore capiltal of the Company is£400,000 *
divided iil0400,N00%hares of One pound each.

* In accordance with resolution dated 11th August 1988




WE, thoe several persons whose names and ad-
drosces are  subscribed, are desirous of being
Tormed into a Caompany in pwsusncee of bLhisg leno~
andum eff Ausoclution and we respectively agree bo
laiic the number  of  shares in the capital of the
Company setl opposite ovr respective names,

¥umver of
Sharcs

Laken by

each Sub-
seriber,

Names, fddresses and Descriptions
of Suhscribters,

ANDREW SEYMOUR COLLING 1
1 NEW SQUARE
LINCGLNS INN
LONDNOR WC2

Solicitor

LESLEY ANW SANKEY
15 FPRESHFILLDS
ORCHALD RISE
SHINLEY SURREY

Secreotary 1

oY) -1 6 17¢] - + February 5
DAL -Ln LG 17th (?_,_]y of I'e AXy “1975 .
WITRESS  to the above Sipgnatures -
Dophite J. Xac

I Bew Goguare Liuvcolns Inn
London WC2

SCoercetary




THE COMPANIES ACTS, 1N 1o 1907

' COMPANY LIMITEDR BY SHARLS

" ’

AN V,,.wm&:ua‘sﬁ

PRETLLTHA

Y,

1. The Regilations contained in Fart I1 ol
Table A in the ¥irot ocun'u_o to tht Compunics Act
1948 (including those regulations contained in Purt
T thereof as under the provisions of’ the said Part
11 are applicable Lo a Private Company) shall ap-
ply to the Company so far as Lhe same arec nclt ex-
cluded or varied hereby. The following clausces of'
the said Table A (hereinafter called “Table A
shall not 1DhLV to tihe Company wiz:— Clauses 20,
5%, 75, 79, &h(2), 8u(l), 89,90, 91 and 92 of Part
I tnereof and Clatses 3 and 6 of Part I thereof.

2, The Company is a private Company within
the meaning of Section 28 of the Act.

%, Subject to the provisions of the next suc-
ceeding Article as rcgards new shares created on an
inerense of capital, the shares shall be under the
control of the Directorg who may allot or otherwise
dirpowc of the same to such persons on such terms
and at such Liies as they may think most hcne' cial
to the Compeny

L, Subject to uny dircetion to the contrary
that may he piven vy the Company in goeneral mee tirb,
a1] sharca (other thon  the shares in the origi inal
capital ol the Compuuy) which it 1§85 determined Lo
ignue shall in the fMrst insuance be offcred to the
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menbers 1 proportion (as nearly as may be) to Lhe
cxintling shaprcs hold by them, and cuch ofrler shall
Le made by notice specilying Lhe number of sharces
to which the member in entltled and linmiting a time
wilhin which the of'fer if not accepted shall Ve
decred Lo be deoelined: and after the capiration of
such time opr on receipt o an intimation from the
member to whon the notlee i given that he declines
to accept the shares, the Directors may dispose of
the game in ouch manner as  they think most vene-
ficial to the Company.

5. The original share capital of the Company

is & 100 divided into 1oo  Shares of £1 cach.

6. The lien conferred by Cleuse 11 of Part I
of Tible A zhall apply to all shares of the Company
wvhether fully paid or not and to all shares regis-
tered in the name of any person  indebled or under
liability to  the Conpuny whether he be the solc
registered holder thereof or shall be one of several
joint holders, Cluusce 11 of Pavrt 1T of Table A shull
be varied accordingly.,

RESTRICTTON ON THE RIGHT OF TRANSFER OF SHARES

7. (A) Subject as in these Articles provided,
a sluire moy be transferred to any member of  the
Company .

(n) Save as aforesuid, a share  shall not he
tranaferred unless it firat be offersd to Lhe other
mewbers at o fair value to be fixed at the cost of
Lhe Company hy the Company's Auditors. Any member
(hereinatier referred Lo as a "retiring member')wish-
ing to transfer a share or shares otherwise than as
aloresaid shall give notice thereof in writing Lo
the Company and such notice (hereinafter referred to
as a "transfer notice") shall constitute the Com-
peny his agent for the sale,in- accordance with the
provisions of this Article, of the share or shares
comprised therein at the fair valuc fixed as afore-
said. A trunsfer notice may not be withdrawn cx-
cept with the consent of the Directors. After Lhe
fizing az alforesaid of the Tair value or the share
ot shares comprised in a transfer notice, the Di-
rectors shall proceed to rfind a purchaser or pur-
chasers thercfor amongsl the other members. In
the wase of competition smongst the other members
therefor, the same shall be apportioned amongst those
wishing o murchuse the same as nearly as may be in
proporticn Lo thelr respective holdings of shures,
bul so that ne menboer shall be required to purchase
movre charos thon bz has expressed  hls willingness
to puvehase . fuy quention of AliTiculity shall be

recolved By Lhe Directors in such muvner  as  they
thiny moss Leoneficinl Lo Lhe Corpany.




() Upon the rinding of a purchusing member

i or members the Company shall  give notice therecol

i L Lo Lhe retiring menter and the sale or snles shall

: be comploied within scven days thercafter., If the

retiring member faills so to complete any such sale,

o the Directors may nominzte some person to transler

o the shore or shares comprized in such sale to the

] purchasing wember and receive the purchase-money

and register the purchasing member as the holder

i of such share or sharegs ant issueto him a ceptifi-~

cate tnerelaor. The retiring member chall deliver

up his certificate or certificates for such share

or shores and snall thoreupon be paid the purchasc

{ moncy and any necessary balance certificate shall
he frrucd Lo him.

4

‘ (b} 1Ir within twen ty-cipghl davs  aller the
; receipt Ly the Compuny of 4 tronsler notice no pur-
chasing nember has been found for the share or any
of Lthe sharcs comprised therein,the Dircclors shall
give notice theorceof to the retiring member and, in
; such cone and sico ifa purchasing mewber has r'all-
1 ¢d duly Lo complate his purchase, the retiring mem-
T per may at any time within six months after the
; transfer notice was given, but subject to the next
succceding paraghanh off this Article, transfer the
share or zharos in question Lo any person and for

any consideration,
> 7 (8) The Dircctors wmay,in their absolute dis-

eretion and without assigning any reason therefor,
decline to regiaster a transfer of any share, whe-
ther or not it is a rully paid zhare,io any person
who is not a member.

; (F) Any dirvection,whctherbyway of renuncia—
k tion,nomination or otherwise by a mepber entitled
to an allotment off shuares, to the erfecct that such
sharcs or any of thom be allotted or issued to some
persen other thun himeelf o1 sone other menber,
shall btz deemed to comstitute a transfer notice
comprising such share or shares and the forecgoing
provisions of this Article shall epply accordingly.

(¢) The proviso to Clause 32 of Part I of
Table A shail be omittod.

DEMAHD FOR A POLL.

8. Any one momber  presenl o in person o ov by
prozy at a Gonevnd Honting may demand o poll.Glause
59 or Pave T of Table A ahnll Le vavied according-
v,
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DIRECTORS..

9., The number  of Dircctors of the Company
shall not be more than nor less than . And the
Tollowing persons: shall be the first Dirvectors of
the Cowpany, namely -

ANDREW SLVMOUR COLLING and
LESLEY AN SANFEY

10, A person ma2y be appointed a Director not-
withstanding thot he shall have attainced the age of
70 years uand no Director shall be liable to vacate
aff'ice by reason off his attaining the ape of 70
vears ol any othcr age.

11, The Directors ray ezcercise all the powers
of the Company to boirow money and Lo morlgage or
charge its undertsking,property and uncalled capi--
tal or any part thercof and to issuc debentures,deb-
enture stock and other securities whether ouiripght
or an sccurity Tor any debt, liability or obliga-
tion- ul Lhe Company or any third party.

12, A Directoer, notwithstanding his intercst
wut subject to his complying with Section 199 of
the Act, shall ZWe entitled to vole in  respect of
any conlract, malter or arrangement in which he is
intecrested, or of hig appointment to any officce or
place of profit under the Companyor of the arrange—
ment of the terms thereol, and may be ceunted in
the quorum at any meeting at which any such matter
is considercd.

1%, A Director may hold any othcr office or
place of profit inthe Compuny excepl that of Audi-
tor and, in tho cacse of a sole Direclor, that of
Sceretavy, upon such terms as may be arranged by
the Board under and inaccordance with Clause 84(3)
of Part T of Table A,

ALDEZRUATE DIRECTORS.

14, (A) Any Director may nominate any person
approved by the Board and the Beard shall appoint
any person sonominated and approved,whether or not
he is a member of the Board, to be alternate Di-
rector in the place of such Director, and such ap-
pointment shall have elfect, and such appointec
while he holds office as en alternate Director shall
be entitled to notice of Meetings of Directors and,
in the absence of the Dircctor nominating him, to
attend snd vote thereat accordingly, but he shall
ipso focte vacate offfice if  and when the Director
nowincbine Win  vaceates  office as Director, or
requosts the Board Lo remove the alternate Director
Tros office, and ary pomiuabion or reguesi under
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this clrase chall be by instrument in writing, nd-
dressed to the Company under the hand ot' the Di-
reztor making the sama,

(B) Any dKember of the Board appointed as an
alternate Direclor shulld atl any meeting of Direcce
tors which he attends while he holds of'fice as an
albernate Director and at which the Director,whose
alternate he is, is not present bLe entitled Lo one
vole in his own capacity as a Director and one
further vote as such allernate Director.

(c) ®#very person acting as an alternate  Di-
recLor shall be dacmed to be an ofTicer of Lhae Com-

peny  and e shall not be degemed to he the agent of
the Diroctor nopinating hin, Ths remuncration of

any alternate Director shall he payable out of the
remanoralion payoble to the Director nominating him
and eh1l censist of such portion of the last men-
tioned remuneration as chall te agreed between the
alternzbe Dircoter and the Dirsctor nominating him.

-4 4l

O CTIL ALY
OL'JC]\}': i l"'uo\i .

15, The Dirsctors thall comply with Section
177 of the Act,nnd shall from time Lo time appoint
such porson or perseons as  they shall deenm proper
te he Seepotary of thz Compuny and the provisions
of Clauces 110 and 111 of Part I of Table A shall
appiy to every such appointment.
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Addre

,oes and Descriptions of Subscribers,

LESLEY AN

ORCHARD

ANDREW
1 NEW SQUARE
LINCOLNS INN
LOWDOE Wz,

Solicitor

SHNYIRY

15 FRESUFLELRS

RISE
SHIRLEY

Secretary

SURRDY

4

SHEYMOUR COLLIMS

VWINGE

DATED this

17

1o the ahove

th

Daphne
1

J .
saunre Lincolng

day of rEPRUARY 195 -

Hae :
Inn




