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THE COMPANIES ACTS 1248 to 1980, ‘::;o.,\ z FRTABETIEG
-3 REGISTRATION

A PRIVATE COMPANY LIMITED BY SHARES,

174
MEMORANDUM OF ASSOCIATION OF WD
o ) G
MoPoM.S, e )
LIMITED -
e~

SR

] L \
The name of the Company is: MeP.M.S. LBUTED. 45 =

The Registexed Office of the Company will be 3ituats in\?@ﬁland.
R S

The objects for «hich the Cempany is estoblished ores"

(a) To coxry on business as teelmokers and light, mechenicol,
electricol and electronic emgineers, precision engingers,
spinners, cutters, pressers, motierp mckers, welders,
Finishers, polishers and wozkers im metols, alloys, plastics,
wond and other substonces; to monufacture and morket oll-types
and varisties of muterials, componpents, plant, produwcis and
goods for industrial, copmerciel and househeld wse and fo
undertake contracts for the morine, aeromowtical, autcmotive,
navitical, engimesring ond general menufecturing imdustries
and to act as buyers, sellers, mointeinexs and sepnirers of
machine tools, lathes, plant ond equipment of @ll kinds.

(b) To cazzy on busimess as designers, monufacturers, exporters,
imparters, foctows, distributors, declers im, wholesolers ond
retoilexrs, opexctors, meintainers and repoirexs of «ll
electronic motering and measvring plant, esqguipment, mackimery,
engines, applionces, statiens, orticles aend systens ond to
carry on business as elesctrical sexvice anginmeers and
econtracters and 4o emier imto comtrects and svb-contracts in
relation to the sexvicimg, moimtunonce omd refurbishing thercef
and to deal in, repoir and moimtein il clectremognetic,
elecirestatic, electreopneumatic, electronic, electrothermal,
electrochemical, electrolytic and photo-electric devices,
systems, muchines, engimes, opporgius omd tools.

{e} To corxy on business as electrical emgineers and controctorszvs.,
specialising im the rewiring of electrical systems in H@ﬁfhj'ghh

existing properties; +o instell wiring systems im 'guﬁ 8,

properties and to act as repoirers and mointcinerf<st aléﬁﬁb

commercial and industrial tools and squipment. ﬁg’ hﬁg

¥ .
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(d) To carry on any othor business of any description

(e)

(F)

(9)

(h)

(

(

)

)

whatsoever which may scem to the Company or in the
opinion of the Directors thereof be advantageously
carried on in connection with ar ancillary to the objeets
of the Company or ony of them and calculated directly or
indirectly to render moxe profitchble the Company's
business.

To purchase or by uny other means acquire, sell, lease,
rent, licence, surrender, accspt surrenders of,
mortgage, charge or otherwise deal im on, freehold,
leasshold or other property wheresoever situgte.

To erect, constxuvct, pull down, dismentie, remove or
replace, repair ond maintain, alter, hirve, enlarge ond
adapt any buildings boih porteble ond otherwise and use
the some for the Company's businesses ox any of them.

To buy, sell, import, expext, menufecture, exchange or
part exchange, let on hive, build, comstruct, instoll,
erect, enlaxge, imprave, aedapt, dismentle, Te-model,
repair ond maintein eny engine, machimery, plant end
motezrial of eny descriptien cepable of bheing copveniently
made, used or sold inm ony of the bvsinssses or trades
afereseid.

To purchase or by any other means ecquirs, toke over and
vrdertake all or any part of the bwsiness, property,
Aiabilities wnd aessets of ony persom, fizm e company
coxrying on ox formed to carry on ony busimess for which
this Company is avthorised to carzy om o possessed of
propexty svitable 4o the purpeses of this Company oad
vhich is calevlated to advance the imterests of this
Company ard moke more profiteble the Company “s business
ond to poy cash or te issuve shares, stock, debentures or
debenture stock of this Compemy ns the considergtion

for such purpose of meqguisition omd to wndertoke any
liabilities or obligutions relating to the business or
property so purchased or sequirved.

To enter inte partmership ar ony orrongenent of any kind
with any persom, persems, firm or compony hoving for its
objects similar objects to these of this Compony or ony of
thoem with a view to imcreamsing the business of the Company.

To purchase, subscribe for or otherwise acquire shares,
stock or other imterests in any Company or Corporation.
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(k)

(1)

(m)

(n)

(o)

{(p)

(q)

(z)

(s)

To act as agents or brokers for any person, firm or company and
to undertake and perform sub~contracts for any person, persons,
firms or companies and also to eppoint such agents, sub-
contractors and brokers and to act in any of the businesses of
the Company through them.

To apply for, Tegister, purchase or by any means acquire und
protect and prolong and renew any trade marks, patents, licences,
concessions and designs which may be capable of being dealt with
by the Company or likely to benefit the Company and to grant
licences or privileges thereout.

To sell, let, licence, develop or otherwise deol with the under—
taking or all or any part of the property or assets of the Company,
upen such terms as the Company may approve with power to accept
shares, debentures or securities of, or interests in any other
campany.

Toe guarantee the payment of any debentures, debenture stock,
mortgages, choxges, bonds, obligations, interests, dividends,
securities, monies or shezes or the pexformaonce of contracts or
engngenents of any other compony or person and 4o 9ive indemnities
and guarantess of all kinds"whenever considered desizable wnd to
guarantee either hy persomal obligation or by mortguging or charging
all or apy part of the wndertcking property ond assets hoth present
ond future and wncalled capital of the Compemy or by bhoeth such
metheds, the performonce of any comizact or obligatienm of any
persan, fizm or company vhotsoever.

To invest and deal with the mopmies of the Compeny not immediately
required in such shares or wpom such securities ond in such munner
and on such conditions as may from time to time be detemmined.

To borrow and raiss money im such mamner os the Compony shall think
fit and in particular by the issve of debentures ox debenture stock
charged vpon all or any of the Company*s property both present and
future including its wmcalled capital omd to re-issve ony
debentures at amy time paid-wif.

To draw, muke, accopt, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warroants,
debentures and other negotiabie imstruments.

Te lend and edvonce momey and give credit to amy persons, firms ox
companies on such terms ond conditions as the Company maoy decide,

Te moke advances to custemers ond others and allow them credit
without security te enchle them to purchase the goods, produce or
products of the Cempony or use its services and fer any other
purpose calculated to enhance the Company's busimess.
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4.

(t) To promote the Gompany’s interests by advertising its
products, works or services in any manner and to take part
in competitions, displays and exhibitions and offer prizes,
gifts and concession: to customers or prospective customers
as might seem desirable,

(v) To remunerate any person, firm or company rendering services
to this Company in apy manner whatsoevex.

(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 and to establish and support or to aid in the
establishment and support of any schools and amy educational,
scientifie, literary, xeligious or charitable institutions or
trade secieties, whether sugh institutions or societies be
solely connected with the business carried on by the Company
or not, and to instiiwte and mainitein eny club or other
establishment or profii-sharing scheme calculated to advance
the intsrests of the Company or of the persons employed by
the Company, .

{v) Ta pay all and any expenses incwrzed in comnectien with the
promotian, foxmation and incezporationm of this Compupy and to
promote or aid in the promotion of any other compomies.

{x) To distxibvte apy preoperty of the Compuny in specie emoeng
the members of the Conmpony.

(y) To do 9l such other thimgs as are imcideninl or comducive
to the attainment of the cbove ebjects or any of then.

And it is hereby declarxed that the woxd "Compuny™ im this clovse,
except where used in referemce to this Compamy, sholl be deemed
to inglude any poxtnership or othear body of pexsans, whether
incorporated or mot imcorpozated, amnd whother demiciled or
registered in the United Kimgdem or elsewhere and that the Ffore-
going sub-clavses ar amy of them sholl be comstrued imdependently
of each other and none of the objocts hereim mentiomed shall be
deemed %o be merely subsidiory #n the chjests cemteined im any
other sub-clauses,

The liability of the Menbers is limited. .

The Share Capitol of the Cowpany is £100 divided into 1G0 shares
of £} each with power to imcrease or to divide the shares in the
capital of the Company for the time being into different classes
having such rights, privileges and advaniages as to woting or
otherwise as the Articles of Association may from time to time

prescribe,
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WE, the persons whese nomes and addresses are subscribed
are desirous of being formed inte a Company in pursuvance of
this Memorandum of Association and we respectively agree to
take the number of skares in the capital of the Company set
opposite our respeciive names.

Names, Addresses apd Number of Shares taken by
Descriptions of ngg iters each Subscriber
g /
o
MQRQChetggSggggﬁﬂﬁibited One
by MalcoliRay Chettlehurgh

a duly auihorised Officer
140/141 Temple Chambers,
Temple Avenve, Londen ECAY ODT.

Company Rsgistization Agenis

Chettleburgh/InGezretional Limiied One e
by Malcolm ReyThetilehuxzgh — -

9 duly suthorised O0ffigex

140/142 Temple Chanbers,

Templa Avenue, London, ECAY ODT.

Company Registxation Agsnts

Doted the 3rd Avgust 1981,

Witness to the above signatures: .

Robexrt 3. Kelferd
5 Artenis Clese,
Gravesend,

Kﬂntu

Cempany Director




THE COMPANIES ACTS 1948 to 1580,
A PRIVATE COMPANY LIMITED BY SHARES.

ARTICLES . | |
OF ASSOCIATION OF 1585234/%

MPeMLS.

LIMITED

PRELIMINARY

L, The Company is @ Private Company within the meaning of

Ssction 1 of the Companies Act 1980. Accoxdingly the Company
shall not offer to the public {vhether For cash o othervise) any
shares in or dehentuves of the Company or allot or agree to allot
(whether for cash or othezwise) any shares im or debentures of .~
the Company with @ view o all er any of the shores or debentures
being offered fox sale to the public,

2. Subject as hereinzftes provided ihe Regulotions set out in
Port I of Toble "A” in the First Schedule to the Componies Act
1248 as amendad by pazagzaph 36 of the Jzd Schedule of the
Companies Ast 1980 shell apply to this Compony.

3, The follawing Azticles of the seid Paxt T of Table “AM as so
omended shall mot wpply to this Cempany widelicetz~ 24, 58, &0, 75,
79, 84(2), 34(4), 88, 89, 90, 91 and 92 and the last sentences of
Articles 95 and 97 respestively.

CAPITAL

4, The Birectors of the Compamy sholl within o peried of five
years from the dote of imcorporaticn of the Compeny be emtitied to
exercise the Compamy's power to allet, grant options ower or
othervise dispose of the entire amownt of the original shore
copital of the Company, The mombers of the Cemoony shall hove
power frem time te time by Ordinory Resolution to remew or revoke
the Directors exercise of the Company*s pover to wllot, gront
optiens oaver or otherwise dispose of any shares in the capital of
the Company but no autherity for the Dizectors to wlloi, grant
options over or otherwise dispose of shares shall be valid fox
more than five years from the date of passing the members
resolution to which it relates.
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5, (a) Subsections (1), (6) and (7) of Section 17 of the
Companies Act 1980 shall not apply in relation to the issye of

any equity seccurities by the Company but in substitution therefore
the provisions of sub-paragraph (b) of this Article shall apply.

nearly as possible to the number of shares held by them. Any
such offer shall be made by notice specifying the numbex of
shares offered and limiting a time within which the offer, if
not_qccepted, will be deemed to he declined and after the

to the shazes held by persans entitled to ap offer thereof,
cannet, in the opinion of the Directers, conveniently be offered
under this Article, shall he ot the disposal of the Directors,
who may allot, grant options over, or otherwise dispose of the
same o such persans ot such times and on such texms as they
think proper.,

LIEN

6. The lien conferred by Article 11 in Port I of Table “A" on
shares and dividends shall alse attech to fully paid wp shoves
and dividends thezean registered im the moume of ony persen in
respect of all monies ewing by such person to the Compony on
any agscount whatsoever, whether he shall be the sole registered
holder of the relevamt shaozes or ane of two or moxe joimk
holders thereof.

IRANSFER OF SHARES

7. A Member deasizing to tramsfer shores sholl first give
notice in writinmg hamded persemally or sent by registered or
recorded delivery post to their corrent and last keown address

of such intention to the Campamy, 1he Directors and @ll the
sharcholders of the Company giving particvlors of the shores in
question, The Directors as agent for the member givimg swch
notice may dispose of auch shares or any of them to members of
the Compony im o direct and pro ratc proportion to theix existing
holdings at a price to be agreed between the txomsferor and the
Directoxs or foiling aoreement ot q price fixed by the Avditors
of the Cempany as a fair valve thereef. If within 28 days of the
date of the soid notice the Directors are unobie to find o member
or members willing to purchase @ll such shares en swch conditions
them but not before then the transferor may dispose of so many of
such shares as sholl remain vndisposed of in any momner he may
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think fit within three months from the date of the said notice
but the Directors may in their absolute discretion and without
assigning any reason therefore decline to register any such
transfer.whether or not it is in respect of a fully paid up
share or shares,

PROCEEDINGS AT GENERAL MEETINGS

8. At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(hefore or on the decluration of the result of the show of hands)
demanded by the Chaizman ox any menber in pexson or by proxy,
Unless a poll is so demanded o declaration by the Choirman that

@ Resolution hus on @ show of hands been carried or carried
unanimously, ox by a particular majority, or lest, an entry to
that effect in the book conteining the minutes of the proceedings
of the Company shall be conclusive evidence of the fact without
proof of the numbexr or properticn of the yotes recorded in favour
of or egainst such Resolutiomn. The demand for @ poll may be
vithdrown, In the event of on equality of votes the Choizman
shell not have o segond ox casting vete,

DIRECTORS

2. The Dizectors of the Compomy sholl met be more thom seven

but if and s0 leng @s thexe is a sole Dixecter such Director may

act alone in exexcising oll the powers and cuihorities by Table A
or these Articles vested an the Dizectors gensrally. The first
Dixesntars of the Compony shell be the persen oF pearsens named in

the Statement delivered tn the Registrar of Compomiass pricr to

the foxmation of the Compamy purswant 2o Secilenm 23 of the

Conpanies Act 1976 and deemed to be appainted Directors accordingly,
No Director shall be subject to xetirement by zotntion.

10.  The Compony shall mot be subject o section 185 of the
Companies Act 1948 and accordingly any peracn moy be cppointed or
elected as a Director whatover his oge amd mo Directer shall be
required to vacate his office of Director by wewsan of his
attaining or havimg attoined the oge of sovee’  sors or ony othex

aga.

1. In the case of am cquality of votes o amy Directors
Heeting the Choirman of the Meeting shuli mat hove @ second or

castng vete and Article 98 of Table ™A™ shall be modiFiced
ageordingly.

12. Subject to the provisions of Sectiom 199 bf the Companies Act
1948 as extended by Section 40 of the Compomics Act 1980 a

Director muy contrect with end poriicipats in the profits of any
contracts oxr arrangenents as if he were not @ Dixector. A

-8 -



Director shall also be capuble of voting in respect of such
coentracts or arrangements, where he has previously disclosed his
interest to the Company, or in respect of his appointment to any
office or place of profit under the Company, or in respect of
the terms thereof and may be counted in the quorum at any
Meeting at which any such matter is considered.

SECRETARY

13, The first Secretery of the Company shall be the person or
persons named as Se¢retary in the Statement delivered pursyant
to Jection 21 of the Companies Act 1976 ond deemed 1o he
appointed accordingly,

BORRQWING POWERS OF THE DIRECTORS

rm v

A4,  The Direstors of the Coppony moy exercise all the powers of
the Cempany to horrow momey, whather in excess of the nominal emount
of the shure capitel of the Company fox the %ime being issved ox

not and to morignge or charge iis wndexrtuking property or uncalied
capital, or any part therwof, and to issuwe debentures, debenture
stock ond other secourities whether outright or @s security for any
debt liobility ox obligation of the Compamy or of epy thizd porty.

ALTERNATE DIRECTORS

18,  Any Dixector may im writimg cppeint any person %o be bis
alternate to act im his ploce ot any meeting of the Directoers at
which he is unoble %o ha present, Ewery such altermate sholl be
entitled to notice of meotimgs of the Directors and to attend end
vote thersot as @ Director when the pexsaon eppointing him is not
perseonully present ond where he is @ Director teo hove @ sepoxqte
vote on behelf of the Director he is zeprasemting im oddition to
his own vete. A Director way ot any time im writing reveke the
appointment of on alterncte sppoimted by him. The remwneration
of such an adternate shall be payeble out of the zremuneration
payable to the Dizector appeimtimg him and the preportion thereof
skall be agreed between them. An altersute need mot bhold ony
share quulification,

INDEMNITY,

16. Subject to Jectieom 205 of the Compunies Act 1948 and in
addition to such indemnity as is contoimed im Clouwse 136 of Faxt I
of Table MAY overy Direcstor, Officer oxr Officicl of the Company
shall be indemnified ovt of the funds of the Compamy agoinmst all
costs, charges, losses and expenses and ligbilities incurred by
him in the executien and dischorge of his duties or im relation

thereto.
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DISQUALIFICATION OF DIRECTORS

17,

The office of a Director shall be vacated:-

(1)
(2)
(3)
(4)

(5)

(6)

If by notice in writing to the Company he resigns
the office of Director,

If he ceasass to be a Director hy wirtve of Section
182 of the Companies Act 1948,

If he begemes bankxrupt or imsolwent or emters into
any arrangement with his creditors,

If he becomes of ynsound mind,

If he is prohibited from being @ Director by any
order gade undey Section 188 of the Componies Act
1948 or Section 28 of the Compenies Act 1976,

If he is zemoved fzom offise by @ resolution duly
passed under Section 184 of the Compuaies Act
1248,

- 10 -



Names, Addresses and Descriptions of the Subsecribers

M, k. Chett) Linited
by Malcolm RSy Chettleburgh a duly
aythoxrised Officer

140/141 Temple Chombers

Temple Avanve, lLondon EG4Y GHE =

Company Registzation Agents

Chettleburgh Inte nakisrrEl Tamited
by Malcolm Roy Ciettleburgh a duly
avtnorised Officer

140/14), Temple Chembers

Tewple Avenve, Londem £C4YV OHE

Conpony Registretion Agants
Dated the JIzd Avgust 1937, o
Witness to the chove sigrotures -

Rebert S.Kolfeord,
5 Actenis Close,
Grovesend,

Kent.

Company Director



THE COMPANIES ACTS 1948 TO 1576
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The name(s) and particulars of the person who is, or the persons who are,

to be the first director or directors of the company are as follows:

Name (note )

MiR. CHETTLEBURGH LIMITED

Business occupation
Company Reglatration
Agents

Former name(s) (noto3)

Address (note 4)

Nationality
Britigh Company

R.0. 140,141 Temple Chambers, Temple Avenue

London, E,C.4Y OHE .

Date of birth (where applicable)
{nota 6)

Particulars of other directorships tnots 5)

e e A T oy, - - —

-~ - - S — e

None
. T .
Weharaby consent to act 25Giractor gidtia company named on pays 1 “
g ' A director and gul a/8/81 |
Slanaturg autkorised Qfficer Datg " -

The namefs) and particulars of tha person wha is, orthe persons who are,
to be tha fiist Seqretary, or jeint Sewrataries, of the company are as follows;

Name (notes247)
' Maleodm Poy Chettleburgh
Former nama(s)(rete k)
Addrass(noles447) 140/14% Yenple Chanbers, Tomple Averue

lordon B.€.4%Y ON%

sactetary

! herehy consent ta k3

@R‘ﬂ,,: P

2 the campany named on page 1

358787

/s /a7

et [Agmtjﬁmnata 3/8/81
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1585284

I hereby certify that

M.F.M.8. LINITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 1OFH SEPTENBER 1961

;)
/ ﬁ%é“”
N /

Assistant Registrar of Companies

C.173
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