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The

THE, COMPANTES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEHORANDUM OF ASSCCLATION

OF

NGK BERYLCO UK, LID.

name of the Company is "NGK BERLYCO UK, LiD.".

The Registered Office of the Company will be situate in England.

The

(4)

(B)

(C)

(m)

(E)

objects for which the Company is established are :—

To carry on the businesses of importers, exporters and
dealers in beryllium alioy products of all kinds and in
copper based alloys and all other metal products and to act
as dealers and manufacturers of goods, wares and merchandlse
of all kinds.

To acquire and assum .on any estate or interest and to take
options over, construect, develop or exploit any property real
or personal, and rights of any kind and the whole or any part
of the undertaking, assets and liabilities of any person and
to act and carry on business as a holding company.

To manufacture, process, import, export, deal in and store
any goods and other things and to carry om the business of
manufacturers, processors, importers, exporters and storers
of and dealers in any goods and othexr things.

To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to
carry on any business involving the ownership or possession
of land or other immovable property or buildings or
structures thereon and to construct, rrect, install, enlarge,
alter and maintiin buildings, plant and machinery and to
carry on business as builders, contractors and engineers.

To provide services of all descriptions and to carxyy on
business as advisers, consultants, brokers and agents of any
kind.
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To advertise, market and sell the products of the Company and
of ary other person and to carry on the business of
advertisers or advertising agents or of a marketing and
selling organisation or of a supplier, wholesaler, retailer,
merchant or dealer of any kind.

To provide technical, cultural, artistic, educational,
entertainment or business wmaterial, facilities or services
and to carry on any business involving any such provision.

To lend money, and grant or provide credit and financial
accommodation, to any person and to carry on the business of
a banking, finance or insurance company.

To invest money of the Company in any investments and to
hold, sell or otherwlise deal with such Investments, and to
carry on the business of a property or lnvestment company.

Te acquire and carry on any business carried on by a
subsidlary or a holding company of the Company or another
gubsidiary of a holding company.

To enter into any arrangements with any government or
authority or person and to obtain from any such goverament or
authority or person any legislation, orders, rights,
privileges, franchises and concessions and to carry out,
exercise and comply with the same.

To borrow and raise money and accept money on deposit and to
secure or discharge any debt or obligation in any manner and
in particular (without prejudice to the generality of the
foragolng) by mortgages of or charges upon all or any part of
the undertaking, property and assets (present and future) and
uncalled capital of the Company or by the creation and issue
of securilties.

To enter into any guarantee, contract of Indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or fecure,
with or without consideration, wnether by personal obligation
or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and
uncalled capital of the Company or by both such methods or in
any other manner, the performance of any obligations or
commitments of, and the repayment or payment ¢. the principal
amounts of and any premiums, interest, dividends and other
moneys payable on or in respect of any securities or
1iabilities of, any person, including (without prejudice to
the generality of the foregolng) any company which is for the
cime being a subsidiary or a holding company of tlie Company
or another subsidiary of a holding company of the Company or
otherwise associated with the Company.



()

(0)

(P)

(@

(R)

(8)

(T)

(3)

To amalgamate or enter into partmership or any profit-sharing
arrangement with, or to co-operate oOr participate in any way
with, or to take over or assume any obligation of, or to
assist or subsidise any person.

To accept, draw, make, create, issue, execute, discount,
endorse, negotiate and deal in bills of exchange, promissory
notes, and other Iinstruments and securities, whether
negotiable or otherwise.

To apply for and take out, purchase or otherwilise acquire any
trade and service marks and nanes, designs, patents, patent
rights, inventions and secret procasses and to carry on the
business of an inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otherwlse, grant licences, easements,
options, servitudes and other rights over, and in any other
manner deal with, or dispose of, all or any part of the
undertaking, property and assets (present and future) of the
Company £for any consideration and in particular (without
prejudice to the generaliry of the foregoing) for any
securities.

To issue and allot securities of the Company for cash or im
payment or pari payment for any real or personal property
purchased or otherwise acquired by the Company or any
services rendered to the Company or as security for any
obligation or amount (even 1f less than the nominal amount of
such securities) or for any other purpose.

To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting in the issue of, any
securities of the Company or in or about the formation of the
Company or the conduct or course of i1ts business, and to
establish or promote, or concur Or participate in
establishing or promoting, any company, fund or trust and to
gubzcribe for, underwrite, purchase or otherwise acquire
gecurities of any company, fund or trust and to carxy on the
business of company, fund, trust or business promoters or
manssers and of underwriters or dealers in securities, and to
act as director of and as secretary, manager, reglstrar or
transfer agent for any other company and to act as trustees
of any kind and to undertake and execute any trust.

To pay all the costs, charges and expenses prelim nary or
jneidental to the promotionm, formation, establishment and
incorporation of the Company, and to procure the registration
or incorporation of the Company in or under the laws of any
place outside England.

P T
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(U} To grant pensions, annuities, or other allowances, including
sllowances on death, to any directors, of ficers or employees
or former directors, officers or employeas of the Company OT
any compauy which at amy time 1s or was a subsidlary or &
holding company of the Cowpany or another subsidiary of a
holding compaany of the Company or otherwise associated with
the Conmpany or of any predecessor in business of any of them,
and to the relations, connections or dependants of any such
persons, and to other persons whose service or ‘yices have
directly or indirectly been of benefit to the ( amy sr who
the Company considers have any moral elaim on the Company or
to their relations, connections or dependants, and to
establish or support any agsoclations, inmstitutions, clubs,
schools, building and housing schemes, funds and trusts, and
to make payments towards dinsurances or other arrangements
likely to bemefit any such persons or otherwlse advance the
interests of the Company or of its Members, and to subscribe,
guarantee or pay money for any purpose likely, directly or
indirectly, to further the interests of the Company or of its
Members or for any national, charitable, benevolent,
educational, social, public, general or usefnl object.

(V) To cease carrying on or wind up any business ox activity of
the Company, and to cancel any registration of and to wind up
or procure the dissolution of the Company in any state or
territory.

(W) To distribute amy of the property of the Company among its
creditors and Members in specie or kind.

(X) To do all or any of the things or matters aforesald in any
paxt of the world and either as principals, agents,
contractors, trustees OF otherwise and by or through
trustees, agents Or otherwise and either alone or in
conjunction with others.

(Y) To carry on any other business or activity and do anythlng oi
any nature which in the opinlon of the Company is or may be
capable of being convenlently carried on oOx done in
connection with the above, or likely directly or indirectly
to enhance the value of or render more profitable all or any
part of the Company's undertaking, property or assets oY
otherwise to advance the interests of the Company or of its
Members.

(Z) To do all such other things as in the opinion of the Company
are or may be incidental ox conducive to the attalnment of
the above objects or any of them.

AND it 1s hereby declared that "Company" in this clause, except
where used in reference o this Company, shall include any partnership
or other body of persons, whether incorporated or not incorporated, and



(5)

whether &tormed, incorporated, domiciled or resident in the United
Kingdom or elsewhere, "person” shall include any company as well as any
other legal or natural person, rsecurities” shall include any fully,
partly or nil paid or no par value share, stock, unit, debenture,
debenture or loan stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or obligation, “and"
and "or" shall mean "and/or" where the context so permits, “other” and
"otherwise"” shall not be construed ejusdem generis where a wider
construction is possible, and the objects specified in the different
paragraphs of thls clause shall not, except where the context expressly
so requires, be in any way 1imited or restricted by reference to oOF
inference from the terms of any other paragraph or the name of the
Company, but may be carried out In as full and ample a manner and chall
be construed in as widz a sense as if each of the said paragraphs
defined the objects of a separate, distinct and Independent company.

4. The liability of the Members is limited.

5. The share capital of the Company 1s £500,000 divided into 500
Shares of £1,000 each all of which shall have the rights attached to
them as set out in the Articles of Assoclation of the Company, and the
Company shall have the power to divide the original or any inereased
capital into alternative classes, and to attach there to any
preferential, deferred, qualified or other speclal rights, privileges,
restrictions or conditions.

* Note
By Special Resolution passed on March 23 1987 the 500 000
shares of £1 were consolidated into 500 shares of £1,000

each.

R
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Assoclation, and we respectively agree to take the number

of Shares in the ecapital of the Company set opposite our respectlve
names.

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

NAMES, ADDRESSES AND DESCRIPTION OF
SUBSCRIBERS

ANDREW DERRICK JOHN FARMILOE
10 New Square,

Lincoln's Inn,

London WC2ZA 3QG.

Solicitor

ANDREW VICTOR WILLIAM GREENFIELD
10 New Square,

Lincoln's Inn,

London WC2A 3QG.

Solicitor

DATED lst day of December 1986

WITNESS to the above signatures
CATHERINE ANDREA MAUNDER

10 New Square,

Lincoln's Iuan,

London WC2A 3QG.

Articled Clerk



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

NGK BERYLCO UK, LTD.

TABLE A

1. The regulations contained in Table A ("Table A") prescribed by
regulations made pursuant to the Companies Act 1%85 shall except where
the same are excluded or varled by cr inconsistent with these Articles
apply to the Company. Regulatious 8,46,54,73 to 80 and 94 of Table A
shall not apply but the Articles hereinafter contained and the
remaining regulations of Table A subject to the modifications
herelnafter contained, shall constitute the vregulations of the
Company .

INTERPRETATION

2. In these Articles unless the context otherwilse requires :-—

"these Articles"” means these Articles of Association in their
present form or as from time to time altered ;

“the Companies Act” means the Companies Act 1985 and avery
modification or amendment cr re-enactment thereof ;

"equity securities" shall be construed in accordance with section
94 of the Companies Act ;

"Member” means a member of the Compauy,

"relevant sgecurities” sghall be construed In accordance with
gsection 80 of the Companies Aot



{8)

references to writing cohall include typewriting, printing,
lithography, photography and other modes oxr representing or
reproducing words in a legible and non-transitory form;

any words or expressions defined in the Companies Act shall bear
the same meaning in thege Articles:

where for any purpose an ordinary resolution of the Company is
required, a speclal or extrzordinary resolution shall also be
effective, and where an ewtraordinaxy resolution is tequired a
speclal resolutlon shall also be effective.

AUTHCRISED SHARE CAPITAL

Je The authorised share capital of the Company at the date of the

adoption of these Articles 1s £500,000 divided fato FJ0 shares of
£1,000 each. *

SHARES

&, The Company 1s a private company limited by shares and,
accordingly,

{a) any offer te the public (whether for cash or otherwlse) of
any shaies in or debentures of the Company, and

(b) any allotment of, or agreement to allot, (whether for cash or
otherwise) any shares In or debentures of thie Company with a
view to all c¢r any of those shares or debentures being
offered for sale to the public

are prohibited.

5. Subject to the provislons of thesa Articles and to any direction
to the contrary which ms, be given by ordinary or other resolucion of
the Com any, and subject to any statutory provision, any unissued
shares of the Cowpany (vwhether forming part of the original or any
increased capital) shall be at the disposal of the Directors who may
offer, allot, grant options over or grant any right or rights to
subseribe for such Shares or any right or rights to convert any
securlty Futo such shares or otherwlse dispose of them to such persons,
at such times and fzr such consideration and upon such terms and
conditions as the Directors may determine.

6. TFor the purpose of section 80 of the Companies Act, the Directors
are genurally and unconditionally authorised to allot relevant
securities up to a maximum of the amount for the tiwme being of the
authorised but unissued share capital of the Company. This authority

* Note
By Special Resolution passed on March 23 1387 the 500 000

shares of £1 were consolidated inte 500 shares of E1.000
sach -
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shall expire five years from the date of adoption of these Articles but
may he previously revoked or varied by the Company in general meeting
and may from time to time be renewed by the Company in general meeting
for a further period not exceeding five years. The Company may make
any offer or agreement before the expiry of this authority which would
or might require relevant gecurities to be allotted after this
authority has expired and the Directors miy allot relevant secur:.’ns
in pursuance of any such offer or agreement.

7. The Directors are hereby empowered to allot equity gecurities
pursuant to the authority rontained in Articles 5 and 6 as if section
89(1) and section 90(1l) to (6) of the Companies Acet did not apply to
the allctment. The power granted under this Article shall enable the
Company to make an offer or agreement which would or might require
equity securities to be allotted after such power expires and the
Directors may offer equity securities in pursuance of any such cffer or
agreement up to the maximum amount prescribed by Article 6.

B. The Company shall have a first and paramount lien on every share
{(whether or not it is a fully pald share) for all monies (whether
presently payable or not) called or payable at a fixed time In respect
of that share and the Company shall also have a first and paramount
iien on shall shares (whether or not they are fully paid shares)
standing registerad in the name of any person indebeted or under
1iability to the Company for all mouies presently payable by him or his
estate to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more doint holders; hut the
Pirectors may at any fime declare any share to be wholly or ian part
exempt. from the provisions of this Article. The Company's lien, if
any, on a share shall extend to all dividends payable thereon.

PROCEEDLJS AT GENERAL MEETINGS

9. At any general meeting a poll may be demanded by the Chairman or
by any Member present in person or by Droxy.

10. Subject tc any rights or restrictions {.: the time being attached
to any class or cla~ses of shares, on a show »f hands every Member
present in person and every person rresent as a proxy for a Member or
Members shall have one vote, and on a poll every Member shall have one
vote for each share of which he is tne holder.

DIRLCYORS

11. A Director who to his knowledge is in any wey, whether dire=tly or
indirectly, intevested in a contract or proposed contract, transaction
or .rrangement with the Co~ “ny shall declare the nature of his




(10)

interest at a meeting of the Directors in accordance with section 317
of the Companies Act. Subject where applicable to such disclosure, a
Director shall be entitled to vote in respect of any contract or
arrarzement in which he is interested and 1f he shall do so his vote
sha’:+ be counted, and he shall be taken intuv account In ascertaining
whether a quorum 1s present.

12. The Directors on behalf of the Company may exerclse all the powers
of the Company to grant pensions, annuities or other allowances and
benefits 1in favour of any person including any Director or former
Director or the relations, connectiloas or dependants of any Director or
former Director. A Director or former DireCtor shall not be
accountable to the Company or the Members for any benefit of any kind
conferred under or pursuant to this Article asd the recelpt of any
conferred under 2r pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a
Director of the Company.

13. The Company may exercise all the powers conferred by Secti~n 39 of
the Companies Act wilith regard to having any official seal, «.d such
powers shall be vested in the Directors. Any Instrument to which an
official seal is affixed shall be signed by such persens, 1f any, as
the Directors may from time to time determine.

14. Without prejudice to any provislons of or incorporated in these
Articles governing the appolntment and removal of Directors, any Member
or Members holding a majority in nomlinal wvalue of such of the issued
share capital for the time belng of the Company as carrles the right of
atterding and voting at general meetings of the Company by memorandum
in writing signed by or on behalf of him or them and delivered to the
registered offlce of the Company or teundered at a weeting of the Board,
or of the Company in general meeting, may at any time and from time to
time appolnt any person to be a Director elther to fill a casual
vacancy or as an addition to the existing Directors or remove any
Director from office howsoever appolnted.

15, No Director shall be required to retire or vacate his office or be
ineligible for reappointment as a Director, nor shall any pecrson be
ineligible for appointment as a Director, by reason of his having
attained any particular age. Regulation 81 of Table A shall be wvaried
accordingly.

PROCEEDINGS OF DIRECTORS

16. The WNirectw:: may delegate any of their powers to committees
cnngisting of such persons (whether Directors or not) as they think
fit, and regulation 72 of Table A shall be varied accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ANDREW DERRICK JOHN FARMILOE
10 New Square,

Lincoln's Inn,

London WC2A 3QG.

Solicitor

ANDREW VICTOR WILLIAM GREENFIELD

10 New Square,
Lincoln's Inn,
London WC24 3QG.
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DATED the lst day of December 1986
WITNESS to the above signatures:
CATHER{c_"ANDREA MAUNDER

o
10 New Square, B
Lincola's Inn,

Londod?iic24 3qG.

Articled Clerk
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INDEMNITY

17. In addition to the indemnity contained in regulation 118 of Table
A and subject to the provisions of Section 310 of the Companies Act,
every director, secretary and other officer and auditor of the Company
shall be untitled to he indemnified out of the assets of the Company
against all losses and liabilities incurred by him in or about the
execution and discharge of the duties of his office.



