THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

M.P.M.S. LIMITED
(a company registered in England no. 01585284)
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We, being all the holders of ali the issued shares having the right to vote at any general

meeting, hereby resolve pursuant to section 381A of the Companies Act 1985 as follows:

RESOLUTIONS

1 That the objects of the Company be amended by the deletion of the existing clause
3(n) in the memorandum of association of the Company and the substitution
therefor of the following:

“(n)(i) Either with or without the Company receiving any consideration or
advantage, direct or indirect from the giving of any such guarantee and so as
to be an independent object of the Company to guarantee or otherwise
secure the performance of the obligations including but not limited to the
payment of capital or principal, together with any premium of and any
dividends or interest on or other payment in respect of loans, credits, stocks,
shares or securities or other obligations of any nature whatsoever of any
person, firm or company including but not limited to any company which is
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for the time being the holding company or subsidiary (as defined by section
736 of the Companies Act 1985) of the Company or the Company’s holding
company or otherwise associated with the Company in business or any
company, firm or person which the directors of the Company shall think
appropriate and to create mortgages, charges or liens or any other security
interest upon ail or any other property or assets of the Company (both
present and future) inciuding its uncalled capital in support of such

guarantees or otherwise as security for any such obligations and liabilities of
others;

(n)(ii) Subject to the provisions of the Companies Act 1985, to give, directly or
indirectly, financial assistance of any kind (including but not limited to
financial assistance within the meaning of section 152(1) of the Companies
Act 1985) for the purpose of the acquisition of shares in the Company or any
company which is for the time being the Company’s holding company (as
defined in section 736 of the Companies Act 1985) or for the purpose of
reducing or discharging any liability incurred by any person for the
acquisition of shares in the Company or of shares in any company which

may from time to time be the Company’s holding company (as so defined).”

2 That Article 3 of the Company’s Articles of Association be and hereby is amended

by the renumbering of the existing Article as Article 3.1 and the insertion of the
following new Article 3.2:

“3.2  Regulation 10 of Part 1 of Table A shall not apply to the Company.”
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Dated: . Clele™ 2000
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Roger Street

Barbara Mans leld
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A PRIVATE COMPANY LIMITED BY SHARES. —
'd
MEMORANDUM OF ASSOCIATION OF D
. " - C;\ \
U M.P.M.5, A\
LIMITED
. N 44;,wy
' 1. The name of the Company is: M.P.M,S. LIMITED, NH;;;,. _
2. The Registered Office of the Company will be.#itvate inafﬁﬁlnnd.hfg
; 3. The objects for which the Company is estoblisheﬂ'arcﬁef’/

(a) To corry on business as toolmokers and light, mechanical,
electrical and electronic engineers, precision enginsaers,
spinners, cutters, pressers, pattern mokers, welders,
finishers, polishers and workers in metols, alloys, plastics,
wood and other substancess to manufocture and maorket all .types
and varieties of materials, components, plant, products and
goods for industrial, commerciol and housebold use ond to
undertake controcts for the marine, oeronoutical, auvtomotive,
nautical, engineering ond general manufacturiny industries
and to act as buyers, sellers, maintoiners ond repairers of
machine tools, lathes, plant and equipment of oll kinds.

{b) To carxry on business as designers, manufocturers, exporters,
importers, factors, distributors, dealers in, wholesalers aond
retoilers, opercators, mointoiners and repuirexs of aoll
electronic metering and measuring plent, equipment, mochinery,
engines, opplionces, stations, orticles ond systems and to
carry on business as electrical ssrvice engineers ond

5 contractors aond to enter into contracts and sub-controcts in

relation to the servicing, maintenance and refurbishing thereof
and to deal in, repair and maintain oll electromagnetic,
electrostatic, electropneumatic, electronic, electrothermal,
electrochemical, electrolytic ond photo-electric devices,
systems, mochines, engines, opparctus ond tools,

specialising in the rewiring of electrical systems in
existing properties; to instgll wiring systems in
proparties and to act as repairers and maintaine
' commarcial and industrial tools and equipment.
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(d) To carry on any other business of ony description
whatsoever which may seem to the Company or in the
opinion of the Directors thereof be advantageously
corried on in connection with or ancillary to the objects
of the Compony or ony of them ond calculated directly or

indirectly toc render more profitoble the Compony®s
business.

(e) To purchase or by ony other means acquire, sell, lsase,
rent, licence, surrender, cccept surrenders of,
mortgage, charge or otherwise deal in oany freehold,
leasehold or other property wheresoever situate.

(f) To erect, construct, pull down, dismantle, remove or
replace, repair and maintain, alter, hire, enlarge ond
adapt ony buildings both portoble and otherwise and use
the some for the Compony's businesses or ony of them.

- {g) To buy, sell, import, export, manufacture, exchange or
port exchonge, let on hire, build, construct, install,
erect, enlarge, improve, odapt, dismontle, re-model,
repair ond maintain any engine, machinery, plant and

, material of any description capable of being conveniently

\ made, used or sold in any of the businesses or trades

: aforeanid.

e

i (h) To purchase or by any other means acquire, tcke over ond
vndertake cll or any part of the business, property,
lighbilities ond ossets of any person, firm or company
carrying on or formed to carry on ony business for which
this Company is authorised to corry on or possessed of
property svitcble to the purposes of this Compaony and
which is caolculated to advonce the interests of this
Company and moke more profitcble the Company’s business
and to pay cash or to issue shares, stock, debentures or
debenture stock of this Company os the considerction

for such purpose of agcquisition and to undertcke any
liabilities or obligations relating to the business or

. property so purchased or acquired.

(i) To enter into partnership or any arrangement of ony kind
with ony person, persons, firm or company having for its
objects similaor objects to those of this Company or any of
them with o view to incregsing the business of the Company.

{j) To purchase, subscribe for or otherwise ccquire shores,
stock or other interests in any Company or Corporation.
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(k} To act a3 ogenta or brokers for any person,
t? undartaoke ond perform sub-controcts for any person, persons
firms or companies and also to appoint such agents, aub- ‘

contractors and brokers and to act in any of the businesses of
the Campany through them.

firm oy company and

(1) To epply for, register, puvrchase or by eny means acquire and
protect and prolong and renew any trade marks, patents, licences,
concessions and designs which may be copable of being deolt with

by the Compony or likely to benefit the Company and to gront
. licences or privileges thereout.

. (») To sell, 1let, licence, davelop or otherwise deal with the under-

toking or all or eny part of the property or assets of the Company
upon auch terms oa the Company may approve with p )
shares, debsntures or securities of
company.

ower to accept
¢ or interests in any .other

{n}D Efther with or witheut the Campany recelving any consideration or advantage, direct or indirect from the giving of any such guarartes and
50 35 ta be an independent abject of the Campany ta guarantee o atherwise, secure the: performance of the obligations including but rot
* limited to the payment of capitad or principal, together with any premium of and any dividends or intarest on of other payment in respect of
‘ loans, credits, stacks, shares or securities or other obilgations of any nature whatsoever af any persan, firm or company including but not
limited to any company whichis for the time being the halding campany or subsidfary {as defined by section 736 of the Companies Act 1935)
of the Company ar the Company's halding company ar athersise associated with the Company in business or any campary, firm or person
which the directors of the Company shall think appropriate and to create mortgages, tharges or liens or any other security interest upan ali
of any cther property or assets of the Company {(both present and fukure) Including its uncalled capital in support of such guarantess or
otherwise as security for any such obligations and liabiiities of others;

{n)(@iy Subject to the pravitions of the Companies Act 1985, to give, directly or indirectly, financial assistance of any kind (including bt not Nimited
* tofinancial assistancs within the meaning of section 152(1) of the Companies Act 1985) for the purpuse of the acquisition of sharas in the
Company or any company which is for the time being the Company’s halding company (as defined [n_s_ection 736 of the Companies Act
1985} or far the purpose of reducing or discharging any Babitity incured by any persen for the acquisition of shares in the Campany ar of
shares in any corpany whick may from time to time be the Company’s halding company (as so defined).

(o) To invest ond deol with the monies of the Company not immediately
required in such shores or upon such securities and in such manner
and on auch conditions os may from time to time be determined.

(p) To borrow und roise money in such monner as the Company shall think
fit and in porticular by the issuve of debentures or debenture stock
charged vpon oll or any of the Company's property both present and
future including its uncalled copital and 2o re-issuve any
debentures at any time paid+off.

(@) To draw, mcke, accept, endorse, discount, execute and iasve
pPromissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

(r) To lend and advance money and give credit to any persons, firms az
companies on auch tawms wrd vunditions as the Company may decide.

{s) To make advances to cvatomers and others and allow them credit
without security to enable them to purchase the goods, produce or
products of the Company or use its services and for any other
purpose calculoted to enhonce the Company's business,
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(t} To promote the Company's interests by advertising its
?roducts, works or services in any manner and to tuke port
in competitions, displays and exhibitions and offer prizes,

gifts and concessions to customers or prospective customers
as might seem desirable,

{v) To remunarate any person, firm or company rendering services
to this Company in any monner whatsosver.

(v) To grant pensions, allowances, gratuities and bonuses to
existing or former employees and officers (including Directors
or ex-Directors) of the Company or the dependants of such
persons ond to establish and support or to aid in the
establishment and support of any schoals and any educational,
scientific, literary, religious or charitable institutions or
trade societies, vhether such institutions or societies be
sclely connected with the business carried on by the Company
or not, and to institute and maintain any club or other
establishment or profit-sharing scheme calculated to advance
the intereats of the Company or of the persons employed by

the Company,

{w)} To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and to
promote or aid in the promotion of ony other companies.

{x) To distribute any property of the Cowpony in specie among
the members of the Company.

{(y) To do all such other things as are incidental or conducive
to the attainment of the above obiects or eny of them,

And it is hereby declared that the word "Compony” in this clause,
except where used in reference to this Company, sholl be deemed
to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled or
ragistered in the United Kingdom or elsewhere and that the fore-
going sub-clauses or any of them shall be construved independently
of each other and none of the objects herein mentioned shall be
desmed to be merely suvbsidiary to the objects contained in any
other sub~clauses.

The liability of the Members is limited. ~ -
The Share Capital of the Company is £100 divided into 100 shares
of £1 each with power to increase or to divide the shores in the
capital of the Company for the time being into different classes
having such rights, privileges and advontages as to voting or
otherwise as the Articles of Association may from time to time
prescribe,
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WE, the persons whose nomes and oddresses cre subscribed
cre desirous of being formed inte o Company in pursvonce of
this Memorandum of Association and we respectively agree to

toke the number of shares in the capital of the Company sat
opposite our respective names.

Names, Addresses and Number of Shares token by

. aach _Subscriber

-

M.R.Chet ALY One

by Malcolir ‘oy Chettleburgh

o duly cuthorised Officer . -
140/141 Temple Chambers,

Temple Avenuve, London EC4Y ODT,
Compony Registration Agents

Chettleburg
by Malcolm
a duly authorised Officer
140/141 Temple Chambers,

Temple Avenue, London, EC4Y QDT.

Company Registrotion Agents

ionel Limited One

Dated the 3rd August 1981,

Witness to the above signatures:

Rabert S. Kelford
5 Artemis Close,
Gravesand,

Kent.

Company Director
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THE COMPANIES ACTD 1943 10 1920.
A PRIVATE COMPANY LIMITED BY SHARES

AHTICLES OF ASSOCIATION OF 1535234/%

H.P.M.S,

LSAMITED

(as amended by a written resoclution of members passed
on 4 October 2000)

PREL IMINARY
X.

The Compony is a Private Company within the meaning of
Sectitn 1 of the Companies Act 1980. Accordingly the Company
sholl not offer to the public (whether for cash or otherwise) any
shazes in or debentures of the Company or ollot or agree to allot
{(whether for ‘cash or otherwise) any shares in or debentures of .-

the Company with @ view to oll or any of the shores or debentures
being offered for sale to the public,

2. Subject a3 hereinaftexr provided the Regulations set cut in
Part I of Table "A™ in the First Schedule to the Companies Act
1948 as omendad by paragraph 34 of the 3rd Schedule of the
Companies Act 1980 shall apply to this Company.

3. {1) The following Articles of the suid Port I of Table “A" as so
omended ahall not opply to this Company videlicet:- 24, 58, 60, 75,
79, 84(2), 84(4), 88, 89, 90, 91 ond 92 and the lost sentences of

Articles 95 and §7 respectively, '

(2) Regulation 10 of Part 1 of Table A shall not apply to the Company .

4. The Directors of the Company shall within ¢ period of five
years from the date of incorpoxation of the Company be entitled %o
exercise the Company's power to allot, grant options over or
otherwise dispose of the entire amount of the original share
capitul of the Company., The membexrs of the Company shall have
pover from time to time by Ordinoary Resolution to renew or resvoke
the Directors exezcise of ths Company's powsr to allot, grunt
options over or otherwise disposs of any shares in the copital of
the Company but no cuthoxity for the Directors to allet, grunt
cptions over or otherwise dispose of shaxes shall be valid for
more than five years from the dute of passing the members
resolution to which it relates,
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5. (c) Subsections {1}, (6) ond (7) of Section 17 of the
Companies Act 1980 sholl not apply in relation to the issve of
any equity securities by the Compary but in substitution therefore
the provisions of sub-paoragraph (b) of this Article shall epply.

i (b) Save as otherwise directed by the Company in Genersl

: Meeting any new ~hares from time to time to be created shall
befoxe they are isaved ce offercd to the members in proportion as
nearly as possible to the number of shores held by them, Any
such offer shall be mode by notice spacifying the number of
shares offered and limiting o time within which the offer, if
not ancepted, will be deemed to be declined ond after the
expirotion of such time any shores not accepted ond any shores
which, by reason of the ratio which the shares to be issved bear
to the shares held by persons entitled to an offer thereof,
cannot, in the opinion of the Directors, conveniently be offered
vnder this Article, shall be at the disposal of the Directors,
who may allot, grant options aver, or otherwise dispose of the

same to such persons at such times and on such terms as they
think proper.

LIEN

6. The lien conferred by Article 1l in Part I of Table "A" on
shares and dividends shall also attach to fully paid up shares
and dividends thereon registered in the name of any person in
respect of all monies owing by such person to the Company on
any account wvhotsoever, whether he shall be the sole registered
holder of the relevant shares or one of two or more joint
holders thereof,

IRANSFER OF SHARES
7. A Member desiring to transfer shores sholl first give

notice in writing handed personally or sent by registered or
recorded delivery post to their correct and lust known address

of such intention to the Company, the Directors ond all the
shareholders of the Company giving particulars of the shores in
question, The Directors as dgent for the mewber giving such
notice maoy diapose of such shares or any of them to members of
the Company in a direct and pro rato proportion to their existing
holdings ct a price tc be agreed betveen the transferor and the
Directors or failing agreement at a price fixed by the Auditors
of the Company os o foir value thereof. If within 28 days of the
date of the said rotice the Directors ore uncble to find o member
or members willing to purchase all such shares on such conditions
then bui not before then the tronsferor may dispose of so mony of
such shares as shall reain undisposed of in any manner he may

-7 -

e e




Py
i

think fit within three months from the date of the sqid notice
but th? Directors may in their absolute discretion and without
assigning any reoson therefore dacline to register ony such

transfexr .whether or not it is in respect of o Fully peid up
share or shares.

PROCEEDINGS AT GENERAL MEETINGS

8, At any General Meating o Resolution put to the vote of the
Meeting shail be decided on a show of hands unless o poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or any member in person or by proxy.
Unless a poll is so demanded a declaration by the Choirman that

a Resolution has on a show of hands been corried or carried
unenimously, or by a particular majority, or lost, an entry to
that effect in the book contoining the minutes of the proceedings

. of the Compony shall be conclusive evidence of the fact without

proof of the number or proportion of the votes recorded in favour
of or against such Resolution, The demand for a poll may be
withdrown, In the event of an equality of votes the Chairman
shall not have a second or casting vote,

DIPECTORS

9. The Directors of the Compony shall not be more thon seven

but if and so long as there is o aole Director such Director may
act clone in exercising aoll the powsrs and outhorities by Table A
or these Articles vested in the Directors generally, The firat
Directors of the Company shall be the person or persons named in

the Stctement deliveraed to the Registrar of Companies prior to

the formation of the Company pursvant to Section 21 of the
Componies Act 1976 and deemed to be appointed Directors accordingly.
No Director shall pe subject to retirement by rotation,

10. The Campony shall not be subject to section 185 of the
Componies Act 1948 ond accordingly any person may be appointed or
electad as a Director whatever his age and no Director shall be
required to vacote his office of Director by reason of his
attaining or having attained the age of seventy years or anv other
age.

11. In the case of an equality of votes ot any Directors
Meating the Chairmon of the Meeting shall not hove o second or

costing vote and Article 98 of Table "A" shall be modified
accordingly.

12. Subject to the provisions of Section 199 of the Companies Act
1948 as extended by Section 40 of the Companies Act 1980 o
Director moy contract with and participate in the profits of any
contracts or arrangements as if he were not a Direztor. A




Di-ector shall also be copable of voting in respect of such

contracts or arrangements, where he has Previously disclosed his
intorest to the Company, or in respect of his
office or place of profit under the Company, or in respect of

SECRETARY

13. The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered pursuant
to Section 21 of the Companies At 1976 and deemed to be
appointed accordingly, -

BORROWING POWERS OF THE DIRECTORS

Pai 14, The Directors of the Company moy exercise all the powers of
the Company to borrow money, whether in excess of the nominal amount
of the share capital of the Company for the time being issved or
not and to mortgage or charge its undertaking property or uncalled

ALTERNATE DIRECTORS
M

15, Any Director ®may in writing appoint any person to be his
alternote to act in his place at any meeting of the Directors at
which he is unable to be pPresent, Every such alternate sholl be
entitled to notice of meetings of the Directors and to attend and
vote thereat as ¢ Director when the person appointing him is not
Personally present and where he is a Director to have g separate
vote on behalf of the Dir:ctor he is Tepresenting in oddition to
his own vote. A Dirsctor may at any tima in writing revoke the
appointment of an altarnc ce appointed by him. The remuneration
of such on alterncte shall be payable out of the remuneration
payoble to the Director appointing him and the Proportion thereof
shail be agreed ‘between them. An alternote need not hold any
share qualification.

INDEMNITY

16, Subject to Section 205 of the Companies Act 1948 and in
addition to such indemnity as is contained in Clause 136 of Part I
of Table "A" every Director, Officer or Official of the Company
shall be indemnified out of the funds of the Company against oll
costs, charges, losses and expenses ond liabilities incurred by
him in the execution and discharge of his duties or in relation
thereto,
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QISCUALTFICATION OF DIRECTORS
7.

The office of a Director sholl be vacated:-

(1) If by notice in writing to the'Conpcny.ho resigns
the office of Diregtor,

i (2) If he ceases tc be o Director by virtue of Soct:on
i _ 182 of the Companies Act 1948,

(3) If he becomes bankrupt or insolvent or onters into
any arrangement with his creditors,

{4) If he becomes of unsound mind,

(5) If he is prohibited from bexng a Director by any
order made under Section 188 of the Companies Act
1948 or Section 28 of the Companies Act 1576,

(&) If he is removed from office by o resnlution duly

paased under Section 1B4 of the Companies Ant
. 1948,
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Nomes, Addresses ond Descriptions of the Subscribers

M. R. Chettl imited

by Malcolm RGy Chettleburgh a duyly
authorised Officer

id40/14]1 Temple Chambers
Temple Avenue, lLondon EC4Y OHE

Campany Rugistration Agents

Chettleburgh Int
by Malcolm Roy Ché tloburgh a duly
avthorised Officer

. 140/141 Temple Chambers

' Temple Avenus, London ECAY OHE

Company Registrotion Agents

Dated the 3rd August 1981, . <

Withess to the above signatures :-

Robert S.Kelford, -
5 Artemis Close,

Gravesend,

Kent,

Company Director




