CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3013602

The Registrar of Companies for England ai«d Wales hereby certifies that
AEROTRONICS LIMITED

is this day incorpbrated under the Compaiiies Act 1985 as a private

company and that « ¥ company is limited.
Given at Compz jes House, Cardiff, the 24th January 1995
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10136022* For the Registrar of Companies
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COMPANIES FORM Ne. 12 . i

Statutory Declaration of compliance
with requirements on appiication
for registration of 2 company

Pursuant to section 12(3) of the Companies Act 1985

~

For officlal uge  For officlat use
[ el il St |
| I [
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Name of company ,

To the Registrar of Companies

* AEROTRQNICS LIMITED
l, Michael William Douglas
of Regent House, 316 Beulah Hill, London, SE19 3HF

do solerx{n!y and sinceraly declare that | am a [Solicitor engaged in the formation of the companylt
[person named as director or secretary of the company in the statement delivered o the registrar
under section 10(2)11 and that all the requirements of the above Act ih respect of the registration of the
above company and of matters precedent and incidental to it haQe beer complied with,
And | make this solemn declaration conscientiously belaevmg the same to be true and by virtue of the

prowsmns ‘of the Statutory Declarations Act 1835
23a Brighton Road, v
South Crovydon

Declared at Declarant to sign batow

Surrey

day of Novembex
Ninety Four ‘ .

"‘s.\/x
MARILYN NFGOLAS ™
A Commissioner for Qaths or Notary Public or Justice of
the Peace or Sollcitor having the powers conferred on a
Cormimissioner for Oaths,

One thousand rine hund

before me

For official Use

Presuntor’s name address and

referance (if any): New Companlas Section -"!"'/
DOUGLAS COMPANY SERVICES LD \

HEgENT HOUSE, 316 BEULAH L

LONION SE19 3HF 2RBd7Y

TEL: 0§1-751 1176 (10 LINES) | S i

FAX: 051-761 7486 (4 LINES)
DX 34161 NOHWOOD NORTH
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COMPANIES HOUSE

Statement of first divectors and
secretary and intendcd situation

This form should be completed In biacic. - of i;egi?ﬂtered office
]
i ' ‘
| [cN| For official use D
I . - -
| Company name (i full) ' BEROTRONICS LIMITED
! . s
:
; : S
; Registerod office of the ¢ cmpa‘r;y"on g
" incorporation. O |HO| REGENT HOUSE |
. v
' : 316 BEULAH HILL ]
| m O ekBazoBas »~Cou,n;tylﬂeguon . LONDON _ I
. LOFFANIES B HOUSE WGVSJ Postcode SE19 3HF ' ]
If the memorandum is delivered byan - - ' . ’
agent for the subscribers of the - g )
memorandum mark ‘X’ in the box - S ‘ ‘ =
opposute and givé the acent’s name ) z . y
“and address. —— : : :
Neme ____ DOUGLAS COMPANY SERVICES LTD |
' REGENT HOUSE __ Il

3 ) . 316 BEULAH HILL i

’ Post town :- ||
) County/Region - LONDON - |
i Postcode SE19 3HF ‘ |

Number of continuation sheets attached | |

To whom should Companies House
direct any snquirles about the DOUGLAS COMPANY SERVICES LTD
information shown in this form?

REGENT HOUSE, 316 BREULAH_HILL
LONDON Postcods SE19 3HF.,

Telephone ‘ ! Extension




Cormpany S8Crolary (Senres-5)

Name *Style/Title
Forenames
Surpame
*Honours etc
Previous forenames
Previous surnarﬁe
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Diractors (Senote - 5)
Please list directors in alphabetical order,.

Name *Style/Title
Forenames
Surname
*Hpnours etc
Previous féxrenamaé
Previous surname
Address
Usual residential address must be given.

In thea case of a corporation, give the
registerad pr principal office address.

B

Date of birih
Business occupation

Other directorships

* Yoluntary dstails

a f
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K.W. DOUGLAS & COMPANY LIMITED

[an]

REGENT HOUSE

316 BEULAH HILL

‘Post town

County/Region .[.ONDGN

Postcode _gp19 3HE Country ENGLAND

I consent to act as socretary of the company named on page 1

< — L
‘\ ) Date

Signed N BT [T

At

DOUGLAS _NOMINEES LIMITED

iy
b

[an]

REGENT _HOUSE

316- REULAH..HTLL

Post town

County/Region

\

LONDON

Postcode gp19 3gF__ |  Country _ ENGLAND
|50| | l I i | | Nationality

@——me:nn_coumm i
l °D|
i

I consent to act as directer of the company named on page 1 '

ii Data

NONE

\
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Biraciors (conti.'gad) .

(Seepotes ¥ « 5) ,
Wanto *Style/Title
Forenames
Surname
*Honours etc
Pravious foreqames
Previous surname
Address
Usual residential adii:eas, :t be given.
in the case of a coity 5 Jn, give the

\-'-agistered or principzl oifice addrass.

Date of birth
Business occupation

Other diractorships
-* Voluntary datails

Consent signature

Delate if the form
is gigned by the
subscribers.

Delete if the form
ie slgncd by an
agont on behalf of
all the subscribers.

All the subscribors
must sign either
personally or by a
person or porsons
authorised to sign
for tham,

A

ki

Y g Y
m%hmw.‘am_ Tyl i Farri

[ YA K S

co; _ ,

! J

| i

[ap| |
' |

Posttown _ |
County/Region ' S B
'\\‘\.\ Posgcodé I Country s I
,Inol | I | I I l Nationality |NA I

[on]

| consent to act as director of the company nanied on page 1

: Date

Signeo

Signature of agent on behalf of all sibscribers ' .

V7 1Ay

Signed - bate
Signed Date
Signed . Date
Signed ' Date

-._,,,
S lailLl

; &
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PRIVATE COMPANY LIMITED BY SHARES OHFANTE

o

MEMORANDUM. OF ASSOCIATION

oF

AEROTRONICS LIMITED

{ 187aN1985

€20 FEE PAID
COMPANIES
HOUSE

The Company's name is Aerotronics Limi

The Company's registered office is to be situate in
England and Wales.

a) The object of the Company is to carry on business as
a general commercial company.

b) Without prejudice to the object and powers of the
Company pursuant to Section 3A of the Act the Company
has power to do the following:

To carry on business of general merchants, importers,
exporters, manufacturers' agents, mail order. dealers,
brokers and dealers, brokers and dealers both wholesale
and retail in raw materials generally, manufactured
goods, netal goods, plastic goods, stationery,
ironmongery, hardware, software, household goods,
chemicals, drugs, furniture, carpets and floor coverings
jewellery, china, glass, gold and silver, and goods
made from and of these materials and compounds,
intermediates, derivatives and by-products thereof,
food, sweets, confectionery and all articles of food
for human consumption, £farm produce, live and dead
stock, animal foodstuffs, wines and spirits, clothing
and wearing attire, fancy goods, cosmetics, natural and
synthetic materials, textiles, rubber, leather, plastic,
resins, vulcanite and goods manufactured either wholly
or partly from and of these substances, industrial
plant and machinery, scientific, chemical, opticel and
surgical instruments, photographic eguipaent,
agricultural and horticuliural goods and machinery,
sanitary, heating, electrical, electronic and musical
equipment, mechanically propelled vehicles and vessels
of every description and generally all articles of
commercial manufacturing, personal and household use
and cousumption, ornament and amusement and merchandise
articles, commodities, materials and goods of every
description whether manufactured or not, whethexr in a
raw or natural state or in a processed state.

615286
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Tn carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any of the above-specified objects
or calculated directly or indirectly to enhance the
value of or render profitable any of the Company's
' property or rights. :

!.l.
|
g

To purchase or otherwise acquire and undertake all
M or any of the business, property and liabilities of
any person o©r company carrying on or proposing to
carry on any business which the Company is authorised
to carry on or possessed of property suitable for
the purposes of the Company or which can be carried
on in conjunction therewith or which is capable of

being conducted so as directly or indirectly +to
benefit the Company.

iv) Generally to purchase, take on lease or in exchange,

hire or otherwise acguire any real or personal
property or any rights or privileges which the
Company may think necessary ox convenient with
reference to any of these objects or capable of
being profitably dealt with in connection with any

of the Company s property or rights for the time
being.

v) To enter into partnership or isto any arrangement
for sharing profits, unisf of interests,
co-operation, joint adventure, reciprocal, concession
or otherwise with any person or company carrying on
or engaged in or about to carry on or engage in any
business or transactions which the Company is
authorised to carry on or engage in or any business
transaction capable of being conducted so as directly
or indirectly to benefit the Company and to subscribe
for, take or otherwise acguire shares or stock in or
securities of and to subsidise or otherwise assist
any such company and with or without guarantee +to
sell, hold, re-issue or otherwise deal with such
shares, stocks or securities.

vi) 'fo build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant
and machinery necessary or convenient for the
business of the Company and to join with any person,
firm or Company in doing any of the things aforesaid.

. vii) To enter into any arrangements with any Ge-zingernt
or Authorities supreme, municipal, local. or zitherwise
and to obtain from any such Government or Authority

. all rights, concessions, authorisations and
privileges that may seem conducive to the Company's
objects or any of them.

viii) To obtain the grant of, purchase or otherwise acqulre
any concessions, contracts, grants, trade marks,
rights, patents, privileges, exclusive or otherwise,

R
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ix}

x)

xi)

authorities, monopolies, undertakings or businesses,
or any right or option in relation thereto, and to
perform and fulfil the terms and conditions thereof,
and to carry the same into effect, operate
thereunder, develop, grant licences thereunder, and
turn to account, maintain or sell, dispose of, and
deal wsith the same in such manner as the Directors
may thiuk expedient.

To pay out of capital and debit to capital account
the interest on any dubesivrys. dr other obligations
of the Company, and to chaxge ;w2 same 4 capital as
part of the cost of construction of &#y works carried
out by the Conpany.

To apply £or, promote and obtain any Act of
parliament, charter or otidsr for ernabling the Company
to carry any of its wbhjects into effect or for
effecting any modification of the Company's
constitution or for any other purpose which may seem
expedient and to  oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company.

To promote any company or companies for the purpose
of acquiring all ox any of the property rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company and to place or guarantee the
placing of, underwrite, subscribe for or otherwise
acguire all or any part of the shares, debentures or
other securities of any such other Company.

To enter into any arrangements on contracts with any
person, firm or company for carrying on the whole or
any part of the business of the Company, and to fix
and determine the remuneration, which may be by way
of money payment, allotment of shares (either fully
or partly paid) or otherwise.

To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as
may be considered expedient and in particular the
shares, stock or securities of any other Company
formed or to be formed.

To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or
company rendering services to the Company whether by
cask payment or Dby the allotment of shares,
debentures or other securities of the Company
credited as paid up in £ful) or in part or in any
other manner whatsoevnr, and to pay all or any of
the preliminary expenses of the Company and of any
Company formed or promoted by the Company.




xv)

xvi)

xix)

xx)

i e e
i et TRy S
T 3;,;-3-
Fliaa ti ey e

)

.

To invest the monies of the Company not immediately
required f£or any other purpose of #ne Company by the
purchase of the shares or securities of any company
or by the purchase of auy dinterest in land or
buildings or in such other manner as shall from time
to time be considered expedient.

To guarantee the payment of any debentures, debenture
stock, Dbonds, mortgages, charges, obligations,
interest, dividends, secnrities, monies or shares or
the performance of contracts or engagements of any
other company or person and to give indemnities and
guarantees of all kinds and to enter into partnership
or any Joint purse avrangement with any person,
persons, firm or company having for its objects

similar objects to those of this Company or any of
then.

To guarantee either by personal obligation or by
mortgaging or charging all or any part of the
undertaking, property and assets both present zand
future and uncalled capital of the Company, or by
both such methods, the performance of any contract
or obligation of any person, firm or company
whatsoever.

To draw, make, accept, endorse, discount, execute
and issue bills of exchange, pronissory notes,
debentures, bills of lading, warrants and other
negotiable or transferable instruments or securities.

To raise or borrow or secure the payment of money
and to receive money on deposit or loan in such a
manner and on such terms as may seem expedient and
in particular by the issue of debentures or debenture
stock whether perpetual or otherwise and whether
charged upon the whole or any part of the property
and rights of the Company both present and future
including any uncalled capital or not so charged and
to redeem, purchase or pay off any.such securities.

To establish and maintain or procure the
establishment and maintenzunce of any contributory or
nen-contributory pension ¢ superannuation funds for
the benefit of and give or procure the giving of
d¢. .tilons, gratuities, pensions, allowances or
endowments to any persons who are or were at any
time in the employment or service of the Company or
of any company which is a subsidiary of the Company
or is allied to or asscociated with the Company or
with any such subsidiary company or who are or were
at any time Directors or officers of the Company or
of any such other company as foresaid and the
wives, widows, families and depern.dants of any such
persons and also establish and subsidise and
subscribe to any institutions, associations, clubs
or funds calulated to be for the benefit of or to
advance the interegsts and well being of the Company
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or of any such other company as aforesaid and make
payments to or ‘towards the insurance of &y such
person and do any of the matters ' aforesaid either
alone or in conjunction with any such other company

-

as aforesaid.

To distribute among .the members or any class or
classes of members of the Company in specie any
property of the Company.

To procure the registration or incorporation of the

Company in or under the laws of any place outside
England. ’

Tc ‘'sell, exchange, let, dJevelop, dispose of or
otherwise deal with all or any part of the
undertaking of the Company upon such terms and for
such consideration as the Company may think £it and,
in particular, for shares or debentures, debenture
stock ﬁr other securities of any other company.

To do all or any of the above mentioned things in
any part of the world and either as principals,
agents, trustees or otherwise and either alone or in
conjunction with others and either directly or by or
through agents, sub-contractors or trustees.

TP0o do all such other things as are incidental or
~onducive to the attainment of the above mentioned
obijects.

and it is here¢hv declared that the objects set forth
in each sub-cisuse of this Clause shall not be
restrictively ~cnstrued but the widest interpretation
shall be given thereto, and they shall not, except
where the context expressly so requires, be in any
way limited cor restricted by reference to or
inference to the terms of any other sub-clause or by
the name of the Company. None of such sub-clauses
or the object or objects .therein specified oxr the
powers thereby conferred shall be deemed subsidiary
or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as
full a power to exercise all or any of the objects
conferred by and provided in each of the said
sub-clauses as if each sub-clause contained ths
objects of a separate company.

The liability of the Members is limited.
The Authorised Share Capital of the Company is

£ 1,000 divided inta 1,000 Ordinary shares of £l
each.




WE, the several persons who3a names, addresses
and descriptions are subscribed are desirous of
being formed into a company in pursuance of
this Memorandum of  Association, and we
respectiynly agree to take the numper of shares
in the capital of the company set opposite our
respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES
. DESCRIPTIONS OF SUBSCRIBERS TAKEN BY EACH

SUBSCRIEER

. . For and on behalf of
DOUGLAS NOMINEES LIMITED ONE
Regent House

316 Beulah Hill
London SE19 3HF

For and on behalf o
M.W, DOUGSLAS & COMPANY
LIMITED ONE
Regent Huuse
316 Beulah Hill
London &%18~3HF

Dated the 17th day of November 1994

WITNESS to the above signatures:

LAURENCE D. ADAMS 0( £ - A"V/

Regent House
316 Beulah Hill
London SE19 3HE

Company Dicector
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ARTICLES OF ASSOCIATION

OoF

AEROTRONICS LIKITED

2-.

2.1

- PRELIMINARY

The regulations of the Company shall consist of:
1.1.1 The Articles below

1.1.9 And the regulations contained in Table A in the
Companies (Tables A- F)} Regulations 1985 as amended by
the Companies (Tables A-F) (amendment) Regulations 1985
as varied and excluded by the articles below.

Terms defined in Table A shall have the same meaning in
those articles.

The following regulatlons of Table A shall not apply to
the Company: 24, 64, 73 - 80 inclusive, 89, 94, 98
inclustive and 118

ALLOTMENT OF SHARES

The Directors are generally and unconditionally
authorised in accordance with Section 80 of the Act to
exercise any power of the Conpany to alle:r shares in
the Company up to the amount o©f. “the authorised share

capital with '@hich the. Pompany is incorporated at any
time or times during the period of ﬁ years from the
date of incorporation. , .

‘he Directors may aftew the expiry of 5 years from the
date of incorporation allot any shares in pursuance of
an offer or agreement 10 do so made by the Company

within that period.

sections 89(1) and 90{(1) to (6) iuclusive of the Act
shall not apply to the Company.

Shares which are not comprisad in the authorised share
capital with which the Company is incorporated and
which the Directors propose to issue shall first be
offered tc the member in proportion as nearly as may be
to the nunber of the existing shares held by them
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unless the Company in general meeting shall by special
resplution otherwiszy direct.

The offer shall be made hy notice spewifying the number
of shares offered and stating a period (not less ihan
14 Aays) within which the offer may be accepted. HAfter
the expiration of that period shares not accepted shall
secondly be offered in the above proportion +u¢ the
members who have accepted all shares offered to <Lhem;
the second offer shall be made by notice or #%he same
terms ¢nd state a similar period for Aaccepi nci as the
first offer.

Any shares not accepted pursuant to the first offer er
second offer or not capable of being offexred except by
way of fractions and any shares exempted from the
provisions of this article. »y special resolution shall
be mnnder +the control of the Directors who may allot
grant options over or otherwise dispose of them to any
persons on any terms and in any maaner as they think
fit provided that shares not accepted pursuant to the
first offer or second offer shall not be disposed on
terms which are mwmore favourable than the terms on which
they were offered to members. '

TRANSFER OF SHARES

The Directors may in their absolute discretion and
witbout giving any xreason refuse to register the
transfer of a share whether or not it is a fully paid
share. ‘

PROCEEDINGS AT GENERAL MESTINGS

Regulation 40 in Pable A& shall be cowstrued as if the
words “when the meeting proceeds +o ' business" were
added at the end of the first sentence.

If a quorum is not present within half a hour from the
time appeinted for a general meeting the meeting will
stand adjournsd to the same day in the next vweek at the
same time and place or stich time and place as the
Directors may determine and if at the adjourned weeting
a guorum is not present within half a hour £from the
time appointed for the adjournad wmecting it shall pe
dissolved.

DIRECTON

A person may be appointed and remain as a directer
irrespective of his age.

The number of direccorg shall be determined by the
Company in general meeting but unless and nntil so
fixed the minimum number of directors shall be nne and
there shall be no maximis number.

o
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5.3

6.

6.1

e g S
TECRY it
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A sole director shall have authority to exercise all the
powers and dircretions contained in 'Pable A or these Articles
expressed to be vested in the directiurs generally.

The Directors u&v appoint = person who is willing to act to
be a Director either to fill a vacant¢y or as an aditional
Director provided tl:at the appointment does not cause the
number cf Directors to exceed any number fixed in accordance
with the Articles as the maximum number of Directors.

The Directors may from time to time f£fix a gquorum necessary
for the transaction of business at their meetings and unless
s0 fixed the quorum shall be two excent when there is one
director only of the Cumpany for the time being when the
quorum shall be one. '

Trke Directors may exercise the powers of the Company
conferred by Regulation 87 of Table A to provide benefits

for any director or member of his family.
THE SEAL

The Company shall not need a common seal. for business
<onducted in England and Wales. A document signed by a
director and thes secretary or two directors and expressed to
be ev-.uted by the Company shall have the same effect as if
it were under the company seal. ;

INDEMNITY

Subject to Section 310 of the Act every director or other
otficer or auditor of the Company. shall be indemnified out
of the assets of the Company against all costs charges
expenses lusses or liabilities which he may sustain or incur
in or about the execution of the duties of his office or
otherwise in relation to his office including any 4iiability
incurred by him be defending any proceedings whether civil
or criminal in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under the act in which relief is granted to him by the
dawage or misfortune which may happen %o be incurred by the
Company in the execution of the duties of his office or in
relstion to his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

e ’ for and on behalf of
h . , . DOUGLAS NOMINEES LIMITED
Regent House
316 Betv'lah Hill
London SEL9 3HF . &

P

-~ ‘ For and on behalf of

. M.W. ROUGLAS & COMPANY LIHNIT.Y

Regent House

. 316 Beulah Hill . o 1
. London SEL9 3HF ;

\,

* . -

bated the 17th day of November 1994

WITNESS to the above signatures: . 2

I
L

LAURENCE D ADAMS Va.% % /(/J

Regent House g /
\ 316 Beulah Hill
e London SE19 3HF :

cémpany Director .
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