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No. of Company .......... ..-l-U“..{{HDH .....

(No regiotration
fee payable)

THE COMPANIES ACT5 1948 TO 1967

Declar~#:n of compliance

Pursuart to Section 15(2) of the Companies Act-1948

/ﬂ
Name of Company ....cccovvemnenn, vrave AV(V‘.!QOQJ’.... ............ errirseresnnte crersensrreeses Liimited®
L ....GEQRGE.. ALBERT. LORDEROX............. / ........ et erenssensassrnane
of ......... TEMPLE. CHAMBERS,,.. TEMELE.. AVENUE ... LONDON,.. £C4X.. OUF........... vreveesinataneaene
Do solemnly and sincerely declare that I am Sexazrestacirkbaduss.....a. . perSon. NAMEd ot o creverrienn
evvrsirniio i, ¥he Articles of Association as a Secretary Tl ...
Of vevrirniiiirerirennns S ererrenreesansnnas eerrineenn S rerrasee s reresberaesasrenrornees

Rt:tgin resecved for binding

A. V.M. TOOLS

llllllllllllllllllllllll PASLIN S P IPIIBRINLINENBBIBANIAPELSRs G INIIANRQaASR RS S LEXEREER T NN YY) spspsssapansngananiinarsrnanans Limited*

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And I make this
solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of

the Statutory Declarations Act, 1835.

Declared at ... TEMPLE CHAMBERS .o,

TEMPLE AVENUE,........

R R T YT P Y

LONDON 1 .";E! 'C S ﬂ'.‘. .

T T Y R R e A P T ) mpsrrs

T P TNy )

BAASEIIANIPIRIIREAI RIS RS

1] S -
the ............q.: ........... duy of .....ﬁ.‘.‘?.(’!‘t—!-.‘..'................. .....
one thousand ninehundred and ?a‘“m\/‘i‘}'\ﬁ ....... verees

before me.
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A Commissioner for Qaths (see note (b) below)

— AR, Pousronn
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(a) *‘a Solicitor of the Supreme Couct’' (or in Scotland “‘a Soliciter™)
‘““engaged in the formation’, or *‘a person named in the articles of agnociation as a
director”, or ‘‘a person named in the articles of association as a secretary”’

(b) or Notary Public or Justice of the Peace

* Delete *'Limited”’ if not applicable,

THE LONDON LAW AGENCY LIMIT ‘v

TEMPLE CHAMBERS,
TEMPLE AVENUE,
LONDON, EC4Y OHP.

TELEPHONE: O1

Presented by:

Peesentor’s reference:

- 353 9471
N [Bm ] ene:
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No. of Company 1@577951’1/

Made pursuant t

-------------------------------

AVMTOOLS ..........

Statement of nominal capital

o Section 112 of the Stamp Act 1891

—

vere

revrarensaeestessintsasserasrenet Limited

The stamp duty on the nominal capital i
Finance Act 1933).

NOTES

s 50p for every £100 or fraction of £100 (Section 41,

This statement is to be filed with the Memorandum of Association, or other document, when the company

is registered.

Presented by:

Presentor’s reference:

THE LONDON LAW AGENCY LIMITED

TEMPLE CHAMBERS,

TEMPLE AVENUE, LONDON, EC4Y OHP.

Telepnone: 01-353 9471/4

NS fom [Ene

Stamps
LGS 303
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COMPANY LIMITED BY SHAREBSLXH 3126 1Y 020,00

MEMORANDUM OF ASSOCIATION

. of - /
A-V-Mm. TooLs LT

o

The Name of the Company is A-V. M. ToOLS itz

The Registered Office of the Company will be situate in

The Objects for which the Company is established are :-

To carry on all or any of the businesses of suppliers,
designers, manufacturers, assemblers, importers,
exporters, repairers, installers, maintainers, hirers,
letters on hire, distributors and agents for the sale of,

and dealers in engineering equipment, plant, machinery,
appliances, components, accessories, tools, jigs, dies
and fixtures of all kinds, electrical, electronics, motor,
aeronautical, hydraulic, marine, computer and civil

and general engineers, engineering consultants, production
planners, prototype designers, draughtsmen, and
technicians, designers, distributors, factors, manufacturers
and merchants of, and dealers in mouldings, shapings,
weldings, pressings, assemblies, repetition work and
machined castings, metal founders, converters and
moulders, millwrights, metallurgists, boilermakers,
smiths and fitters, wiredrawers, tube makers, tin-plate
workers, sheet metal manufacturers, workers and dealers,
tinners, galvanisers, platers, painters, sprayers, plastic
workers and moulders, garage and petrol filling station
proprietors, haulage and transport contractors, railway,
forwarding, passenger and freight agents, insurance and
general commission agents and general merchants.
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To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-~Clause {A) hereof,

To purchase or by any other means acquire any property
for any estate or interest whatever, and any rights,
privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant,
stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may enhance the value of, any other property of the
Company.

To erect, construct, maintain, alter, erlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences,
banks, dams, sluices, or watercourses and to clear
sites for the same, or to join with any person, firm,
or company in doing any of the things aforesaid, and
to work, manage, and control the same or join with
others in so doing.

To purchase or otherwise acquire, take over, and
undertake the whole or any part of the business and
assets of any person, firm, or company carrying on

or proposing to carry on any of the businesses which
this Company is authorised to carry on, and as part

of the consideration for such acquisition to undertake

all or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any a.rangement
for sharing profits, or for co-operation, or for

limiting competition, or for mutual assistance with

any such person, firm, or company, or for subsidising
or otherwise assisting any such person, firm, or
company, and to give or accept, by way of consideration
for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock,

or Securities that may be agreed upon, and to hold and
retain, or sell, morigage, and deal with any Shares,
Debentures, Debenture Stock, or Securities so received,
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To apply for, register, puréhase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, licences, trade marks, designs, protections,
and concessions, and to use and turn to account and

to manufacture under or grant licences or privileges

i respect of the same, and to expend money in

exy ~imenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights
which the Company may acquire or propose to acquire.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and privileges
in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

To lend and advance money or give credit to such

persong, firms, or companies and on such terms as

may seem expedient, and to give guarantees or

become security for any such persons, firms, or companies,

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock, and to secure the repayment of any

. money borrowed, raised, or owing, by mortgage, charge,

or lien upon the whole or any part of the Company's
property or assets (whether present or future), including
ite uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance
by the Company of any obligation or liability it may
undertake,

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negotiable or
traasferable instruments, ‘

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time to
time be determined.
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(P)

Q)

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board <f Trade or
other Authority for enabling the Company to carry any

of its objects into effect, or for any purpose which may
seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

To enter into any arrangements with any Governments
or Authorities or any companies, firms, or persons that
may seem conducive to the attainment of the Company's
objects or any of them, and to obtain froimn any such
Government, Authority, company, firm, or person any
charters, contracts, decrees, rights, privileges, and
concessions, and to carry out, exercise, and comply
with any such charters, contracts, decrees, righis,
privileges, and concessions,

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of
the businesses of the Company through or by means
of agents, brokers, sub-contractors, or others.

To subscribe for, purchase, or otherwise acquire and
hold Shares or other interests in or Securities of any
other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly

or indirectly to benefit this Company.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or

by the allotment to him or them of Sharesg or securities
of the Company credited as paid up in full or in part

or otherwise as may be thought expedient,

To support and subscribe to any charitable oxr public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the
Company carries on business; to give or award pe ~!oau,
annuities, gratuities, and superannuation or other
zllowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have
been employed by, or whe are serving or have served
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the Company, and to the wives, widows, children, and
other relatives and dependents of such persons; to

make payments towards insurance; and to set up, establish,

support, and maintain superannuation and other funds or
schemes for the benefit of any of such persons and of
their wives, widows, children, and other relatives and
dependents,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of

this Company, or of undertaking any business or
operations which may appear likely to assist or benefit
this Company or to enhance the value of any property
or business of this Company, and to place or
guarantee the placing of, underwrite, g=hscribe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part
of th? business or property of the Company, either
together or in portions for such consgideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
the same.

To distribute among the Members of the Company in

kind any property of the Company, and in particular

any shares, debentures, or securities of other companies
belonging to this Company or of which this Company may
have the power of disposing.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company,
or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and otiers
for underwriting, placing, selling, or guaranteeing the
subgcription of any Shares, Debentures, Debenture

Stock, or other Securities of this Company.

To procure the Company to be registered or recognised
in any part of the world.
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(W) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independenily of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub-Clause
shall be deemed to be merely subsidiary to the objects mentioned
in any other Sub-Clause,

4, The Liability of the Members is Limited,

-

5. The Share Capital of the Company is £100, divided /
into One Hundred Shares of £1 each,
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set
opposite our respective names,

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS,

MNumber of Shares
taken by each
Subscriber

P A

GEORGE A, CORDE

B
Temple Kye

London, EC4Y OHP.
Company Director,

s

ROY C. KEEN
Temple Chambers

London, EC4Y OHP, -
Company Director. -

1

Cne

One

Witness to the above Signatures:- W

o

4

Dated the 1st dayof August 1

972,

bt~

/"r——

NiGEL L, BLOOD
Temple Chambers,
Temple Avenue,
London, EC4Y OHP.
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THE COMPANIES ACTS, 1948 TO 1967 «

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OoF

A-V.m. TooLS LIMMD —

PRELIMINARY,

1. The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
referred to as '"Table A'') shall apply to the Company save in so far
as they are excluded or varied hereby: that is to say, Clauses 24,

53, 75, 77, and 79 in Part I of Table A ghall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A, a8
varied hereby, the following shall be the Regulations of the Company.
%. The Company is a Private Company and Clauses 2, 4 and 5 (but
not Clauses 1 and 3) in Part II of Table A shall apply to the Company.

SHARES.

3.  The Shares shall be under the control of the Directors, who may
allot and dispose of or grant options over the same to such persons,
and on such terms, and in such manner as they think fit.

4. 'The lien conferred by Clause 11 in Part I of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether he
ghall be the sole registered holder thereof or shall be one of two

or move joint holders.

et s o e = =
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GENERAL MEETINGS,

5. Clause 54 in PartI of Table A shall be read and construed as
if the words ""Meeting shall be dissolved" were substituted for
the words "Members present shall be a quorum",

. DIRECTORS.

8. Unless and until the Company in General Meeting shall
otherwise détermine, the number of Directors shall not be more
than seven but need not exceed one. If and so long as there is a
sole Director, he may exercise all the powers and authorities
vested in the Directors by these Articles or Table A,

7. The first Directors of the Company shall be appointed by the
Subscribers hereto by an Instrument in writing under their hands.

8. A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to attend and speak
at any General Meeting of the Company; and Clause 134 in Part ]

of Table A shall be modified accordingly.

9, The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property, and uncalled capital, or any part thereof, and to

issue Debentures, Debenture Stock, and other Securities whether
outright or as security for any debt liability or obligation of

the Company or of any third party,

10. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement is under consideration; and Clause 84
in Part I of Table A shall be modified accordingly.

11. Any person may be appointed or elected as a Director, .
whatever his age, and no Director shall be required to vacate his
office of Director by reason of his attaining or having attained

the age of seventy years or any other age.
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ALTERNATE DIRECTCRS.

12.. Any Director may appoint any person approved by the
Board to be an Alternate Director and may at any ‘time revoke
any such appointment, An Alternate Director shall be entitled
to receive notice of and to attend and vote at Meetings of
Directors, but shall not be entitled to any remuneration from
the Company., Any appointment or revocation made under this
Article shall be in writing under the hand of the Director making

the same,
ACCOUNTS,
13. Clause 126 in Part I of Table A shall be read and construed

subject to the provisions of Sections 16 to 22 of The Companies
Act, 1967,

14. Clause 130 in PartI of Table A shall be read and censtrued
subject to the provisions of Sections 13 and 14 of The Companies
Act, 1967.
TRANSFER OF SHARES,
15. The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register
any transfer of any Share, whether or not it is a fully paid Share.
SHARE CAPITAL.
16. The Share Capital of the Company is £100 divided into
One Hundred Shares of £1 each.
SECRETARY.

17. The first Secretary of the-Company shall he GEORGE ALBERT
CORDEROY.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCHIBERS

GEORGE A, CORDEROY
Temple Chambers;
Temple Avenug,

London, EC4 : /
Company Director.

Temple Avenue,
London, EC4Y 0HP,
Company Director. /

e

et
o

Dated the 1g% day of August , 19 72,

. P
oA
Witness to tne above Signatures :~ Wéw{‘?}

NIGEL L., BLOOD Ij
Temple Chambers, w
Temple Avenue, £
London, EC4Y OHP.
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CERTIFICATE OF INCORPORATION

Na. 1067795

[ hereby certify that

ANV .M, TOCLS LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 2lth August 1972.

(N. TAYLOR)

Assistant Registrar of Companies
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Number of

Company RPN s
T edn 1o 1067 \9
. The Companies Acls 1948 lo 1967 N~
L COMPANY LIMITED BY SHARES

Sperial Regolution

{(Pursuant to 8. 141 (2) of the Companies Act J048)

ox

A. V. M. TOOLS

L

Passed _16th November ,19 72
l'/l

IMITED

g g ¢ e T e i

TR

AT an BXTRAORDINARY GENERAL MneTING of the above-named
Company, duly convened, and held at 11 ST. PETER'S SQUARE,

* -  MANCHESTER, M2 3DB

on the 16th day of November, , 1972 the subjoined
SPEOIAY, RESOLUTION  was  duly passed, viz, :—

" RESOLUTION
That with the consent of the Department of Trade and /

Industry the name of the Con'apany be changed to A.V.DL.
INSTRUMENTATION LIMITED

. G, Sawyer @”%W To bo signed
Signature ” e R N L
) man, o Direes

tor, or the
Director Seerctary of
tbe Company.

Norz.—To b filed within 15 days sfter the passing of the Resolution(sh
Seo acction 143 (1) and {4) printed overleaf !

Printed and Tubiished ‘by The Solieltors” Law Statlmery Soclely, Thidted, Oyez Heusy, Breans Duildings, Feiter Lune,
Torden ECLP LI and at Girmingham, Cordif, Livespool, Manctusler aud Ginsuw. F20004.11-8.%%
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

" No. 1067795 ( )
e
I hereby cerlify that
A, V., TOOIS LIMITED
¥
;
.:. - having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

‘\. .
P AVele TIBTRRENMATION LIMITED
- % Deceaker 1572
2 Given under my hand at London the 1s ¢ a
'\\
. ' .

’!:

I

' W ’."“ﬁ 4
* '! E ; _"’ 7 “,}f;ig}rﬁ
Ve . R l! o i ::(, e ;’

(., B AYLOR)

Assistant Registrar of Companies
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Ho: of Company: 10677ii//’
S {!

THE - COMPANIES ACTS, 1948 to 1967
COMPANY TLIMITED BY SHARES

ORDINARY RESOLUTION
of

A V.M. TOOLS LIMITED

(Passed the 16%h day of  November 1972)

At an Extraordinary General Meeting of the sbove Cumpany
Auly convened and held on the 16th day of November 1972

. the following Resolution was passed as an Ordinary Resolution:-

qf"ﬂ@ < ORDINARY RESOLUTION

That the authorised Share Capital of the Company be
increased to £5,000 by fhe creation of 4,900 Ordinary Shares
of £1.00 each to rank pari~-passu in all respects with the _
existing 100 Ordinary Shares in the Capital of the Company.

e
5

(Chairman) .

P «; ¢ [~
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THE COMPANIES ACTS 1948 to 1967

- wer — aa
v - e

% DRLETE® sad

. * » . .
| gatoment "' in Notice and Statement® of Increase in Nominal Capital
| cases wheren
i SEPARATE
W weatentent I

nee s ¥t To the REGISTRAR OF COMPANIES
'{@(«r notes

Tasert name A.V. L. TOOLB
of Company.

Limited, hereby gives you notice, pursuant to Section 63 of the \
B whether  Act 1948, that by an{ Ordinary Resolution of the Comp'*ny

wry or

*E oY dated the [ day of Noveuoer 1972 the nommal
| Buelation. of the Company has been increased by the addition thereto of tif

i P £ 4,900 beyond the registered capital of £100
,‘ 1
{ wow ~z.The additional capital is divided as follows:—
} - u L ‘* f,{-‘*. Number of Shares Class of Share
i Y “’:f:,.«
PR RN
: h’;“ _— { e )
t b . -_’S:S;,g 4,900 : Ordinary
b e
} i unlmm T
% . The conditions (e.g., voting rights, dividend rights, winding-up rights,
e %5 . ete.) subject to which the new shares have been, or are to be, issued are as
e ?“\f I
L ! follows:—
i i E J u* * If any uf the new shares are Preferencoe Shares state whethes they are redecmable or not,  If the space below is
Loy '," : )” insufficient the conditions should be set out separately by way of annexure,
’v\ .
o The new Shares to rank pari passu in all respects with
. the exigting 100 Ordinary Shares of £1.00 each in the
Capital of the Company.
‘{' af
: // A /
e Signature / : é ///L7
g i State whe.her Director } OMERE c o R
b or Secretary -
¥
* i
y 1 ® Dated the..... |z day of. Novema s 19.72
Presented by Presentor’s Reference KMF/P/41559/List
Alexander, Ta’chaxp & Co. 0 T

[
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THE COMPANIES ACTS 1948-1867

COMPANY LIMITED BY SHARES

4

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

AL V.L. INSTRUMENTATION LIMITED

Incorporated on the 24th day of August, 1972.

The' London Law Agency Limited ; E: \: . .
Company Registration Agents  : Law Agents : Printers ard Publishers / /4 "7 :
/ .

Tample Chambers, Temple Avenue, Londaon, EC4Y OHP Tel: 01-353 9471 (G lines)

.
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THE COMPANIES ACTS 1948 TO 1967
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COMPANY LIMITED BY SHARES ;

W E e

MEMORANDUM OF ASSOCIATION
of ‘

A, V,L, INSTRUMENTATION LIMITED

tiira 3 5t ak STa 0

1, % The Name of the Company is "A.V.L. INSTRUMENTATION §
LIMITED. "
2, The Registered Office of the Company will be situate in i
England, i}

iy
3. The Objects for which the Company is established are :- H
(A) To carry on all or any of the businesses of suppliers, 4

designers, manufacturers, assemblers, importers,
exporters, repairers, installers, maintainers, hirers,
letters on hire, distributors and agents for the sale of,

and dealers in engineering equipment, plant, machinery,
appliances, components, accessories, tools, jigs, dies
and fixtures of all kinds, electrical, electronics, motor,
aeronautical, hydraulic, ‘marine, computer and civil

and general engineers, engineering consultants, production
planners, prototype designers, draughtsmen, and
technicians, designers, distributors, factors, manufacturers
and merchants of, and dealers in mouldings, shapings,.
weldings, pressings, assemblies, repetition work and
machined casiings, metal founders, converters and
moulders, millwrights, metallurgists, boilcrmakers,
smithe and fitters, wiredrawers, tube makers, tin-plate
workers, sheet metal manufacturers, workers and dealers,
tinners, galvanisers, platers, painters, sprayers, plastic
workers and moulders, garage and petrol filling station
proprietcss, haulage and transport contractors, railway,
forwarding, passenger and freight agents, insurance and
general commission agents and general merchants.
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% The name of the Company was, on the 1st day of December, 1972 {
changed from A, V. M, TOOLS LIMITED. |

|

1

1

Proeantad b7 ie

THE LOHDON L AW AGENCY LTB,
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To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with'the objects specified
in Sub-Clause (A) hereof.

To purchase or by any other means acquire any property
for any estate or interest whatever, and any rights,
privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways,
machinery, en.ines, rolling stock, vehicles, plant,
stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may enhance the value of, any other property of the
Company.

To erect, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
wramways, machinery, engines, walls, fences,
banks, dams, sluices, or watercourses and to clear
gites for the same, or to join with any person, firm,
or company in doing any of the things aforesaid, and
to work, manage, and control the same or join with
others in so doing. ]
To purchase or otherwise acquire, take over, and
undertake the whole or any part of the business and
assets of any person, firm, or company carrying on

or proposing to carry on any of the businesses which
this Company is authorised to carry on, and as part

of the consideration for such acquisition to undertake

all or any of the liabilities of such person, firm, or
company, or to acquire an interest in, amalgamate

with, or enter into parinership or into any arrangement
for sharing profits, or for co-operation, or for

limiting competition, or for mutual assistance with

any such person, firm, or company, or for subsidising
or otherwise assisting any such person, firm, or
company, and to give or accept, by way of consideration
for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock,

or Securities that may be agreed upon, and {o hold and
retain, or sell, mortgage, and deal with any Shares,
Debentures, Debenture Stock, or Securities so received.
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(F)

(G)

(H)

(1)

(J)

(X)

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, patent
rights, licences, irade marks, designs, protections,
and concessions, and to use and turn to account and

to manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights
which the Company may acquire or propose to acquire.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rignts and privileges
in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

To lend and advance money or give credit to such

persons, firms, or companies and on such terms as

may seem expedient, and to give guarantees or

become. security for any such persons, firms, or companies.

To borrow or raise money in such manner as the Company
ghall think fit, and in particular by the issue of Debentures
or Debenture Stock, and to secure the repayment of any
money borrowed, raised, or owing, by mortgage, charge,
or lien upon the whole or any part of the Company's
property or assets (whether present or future), including
its uncalled Capital, and also by a similar mortgage,
charge, or lien to secure and guarantee the performance
by the Company of any obligation or liability it may
undertake,

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

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
gecurities and in such manner as may from time to
time be determined.
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(L)

(M)

(N)

(0)

)

Q)

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or
other Authority for enabling the Company to carry any

of its objects into effect, or for any purpose which may

' seem expedient, and to oppose any proceedings or

applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

To enter into any arrangements with any Governments
or Authorities or any companies, firms, or persons that
may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such
Government, Authority, company, firm, or person any
charters, contracis, decrees, righis, privileges, and
concessions, and to carry out, exercise, and comply
with any such charters, contracts, decrees, rights,
privileges, and concessions.

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and
perform sub-contracts, and also to act in any of
the businesses of the Company through or by means

. of agents, brokers, sub-contractors, or otliers.

To subsecribe for, purchase, or otherwise acquire and
hold Shares or other interests in or Securities of any
other company having objects altogether or in part
gsimilar to those of this Company or carrying on any
business capable of being carried on go as directly

or indirectly to benefit this Company.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or

by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in part

or otherwise as may be thought expedient.

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may be connected with any town or place where the

Company carries on business; to give or award pensions,

annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid to any persons
who are or have been Directors of, or who are or have
been employed by, or who are serving or have served
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(R)

(8)

(T)

(U)

(V)

the Company, and to the wives, widows, children, and
other relatives and dependents of such persons; to

make payments towards insurance; and to set up, establish,
support, and maintain superaunuation and other funds or
schemes for the benefit of any of such persons and of

their wives, widows, children, and other relatives and
dependents,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of

this Company, or of undertaking any business or
operations which may appear likely to assist or benefit
this Company or to enhance the value of any propertiy
or business of this Company, and to place or

guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part
of the businese or property of the Company, either
together or in portions for such consgideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
the same.

To distribute among the Members of the Company in

kind any property of the Company, and in particular

any shares, debentures, or gecurities of other companies
belonging to this Compary or of which this Company may
have the power of disposing.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company,
or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
gubscription of any Shares, Debentures, Debenture

Stock, or other Securities of this Company.

To procure the Company to be registered or recognised
in any part of the world,
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(W) To do all such other things as may be deemed incidental

or conducive to the attainment of the above objects or
any of them,

It is hereby expressly declared that each Sub-Clause of this
Clause shall be construed independently of the other Sub-Clauses
hereof, and that none of the objects mentioned in any Sub-Clause

ghall be deemed to be merely subsidiary to the objects mentioned
in any other Sub-Clause,

4, The Liability of the Members is Limited.

d
5, % The Share Capital of the Company ie £100, divided into
One Hundred Shares of £1 each. T

# By Ordinary Resolution passed on the 16th day of November
1972 the Share Capital of the Company was increased to
£5, 000 divided into 5, 000 Shares of £1 each.
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set

opposite our respective names.

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, taken by each
Subscriber
GEORGE A, CORDEROY One
Temple Chambers,
Temple Avenue,
London, EC4Y 0HP,
Company Director,
ROY C. KEEN One
Temple Chambers,
T -mple Avenue,
London, EC4Y OHP,.
Company Director,
Dated the 1st dayoi August , 1972,

Witness to the above Signatures:-

NIGEI L, BLOOD
Temple Chambers,
Temple Avenue,
London, EC4Y 0HP.
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TH]?I COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

LA, V. L., INSTRUMENTATION LIMITED

PRELIMINARY.

1. The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far
as they are excluded or varied hereby: that is to say, Clauses 24,

53, 75, 77, and 79 in Part I of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A, as
varied hereby, the following shall be the Regulations of the Company.

2. The Company is a Private Company and Clauses 2, 4 and 5 (but
not Clauses 1 and 3) in Part II of Table A shall apply to the Company.

-

SHARES.

3. The Shares shall be under the control of the Directors, who may
allot and dispose of or grant options over the same to such persons,
and on such terms, and in such manner as they think fit.

4. The lien conferred by Clause 11 in Partl of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name of
any person indebted or under lizbility to the Company, whether he
shall be the sole registered holder thereof or shall be one of two

or more joint holders.
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GENERAL MEETINGS,

5. Clause 54 in Part I of Table A shall be read and construed as
if the words "Meeting shall be dissolved' were substituted for
the words "Members present shall be a quorum'’,

DIRECTORS.

G. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be more
than seven but need not exceed one, If and so long as there is a
sole Director, he may exercise all the powers ang authorities
vested in the Directors by thege Articles or Table A.

7. The first Directors of the Company shall be appeinted by the
Subseribers hereto by an Instrument in writing under their hands.

8. A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to attend and speak

at any General Meeting of the Company; and Clause 134 in Part 1

of Table A shall be modified accordingly,

9. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,

property, and uncalled capital, or any part thereof, and to

issue Debentures, Debenture Stock, and other Securities whether
outright or as security for any debt liability r» obligation of

the Company or of any third party.

10, A Director may vote as a Director in regard to any contract
or arrangement in which he is inrterested or upon any matter
arising thereout, and if he shall so0 vote his vote shall be counted
and he shall be reckoned in estimating a quoxum when any such
contract or arrangement is under consideration; and Clause 84

in Part I of Table A shall be modified accordingly.

11, Any person may be appointed or elected as a Director,
whatever his age, and no Director shall be required to vacate his
office of Director by reason of his attaining or having attained

the age of seventy years or any other age,
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ALTERNATE DIRECTORS.

12, Any Director may appoint any person approved by the
Board to be an Alternate Director and may at any time
revoke any such appointment. An Alternate Direcfor
shall be entitled to receive notice of and to attend and
vote at Meetings of Directors, but shall not be entitled

to any remuneration from the Company. Any appointment
or revocation made under this Article shall be in writing
under the hand of the Director making the same,

ACCOUNTS.

13. Clause 126 in Part I of Table A shall be read and
construed subject to the provisions of Sections 16 to 22
of The Companies Act, 1967.

14. Clause 130 in PartI of Table A shall be read and
construed subject to the provisions of Sections 13 and 14
of ‘The Companies Act, 1967,

TRANSFER OF SHARES.

15. The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register
any transfer of any Share, whether or not it is a fuily paid

Share,

SHARE CAPITAL.

16.%The Share Capital of the Company is £100 divided

into One Hundred Shares of £1 each.

SECRETARY.

17. The first Secretary of the Company shall be GEORGE
ALBERT CORDEROY,.

e s e
28

* By Ordinary Resolution passed on the 16th day of November

1972 the Share Capitul of the Company was increased fo
£5, 000 divided into 5, 000 Shares of £1 each.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

GEORGE A, CORDEROY
Temple Chambers,
Temple Avenue,
London, EC4Y CHP.

Company Director,

ROY C, KEEN
Temple Chambers,
Temple Avenue,
London, EC4Y 0HP,

Company Director.

Dated the 1st day of August , 19 72,

Witness to the above Signatures :-

NIGEL L. BLOOD
Temple Chambers,
Temple Avenue,
London, EC4Y OHP,

T T
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AVI, INSTRUMENTATION LIMITED P
HEWBY ROAD )

HAZEL GROVE
STOCKPORT /

CHESHIRE SK7.5EE

&

HANGE OF NAME /

AV A |
a et
COMPANY NO: 1067795 "/ COMPANY NAME: ﬁINSTRUMENTATION LIMITED.

$PECIAL RESOLUTION OF_C

At an extra-ordinary general meeting duly convened and »”//
held at '

rd
Graz, on the 12 of December 1985,the

S

following special resolution was duly passed:,

That the name of the company-be“chanéed tc//
AVL UNITED RINGDOM LIMITED

g

Signed s e e b0

Beinut ©O. List
Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1067795 /@"
| heraby certify that

A.V.L. INSTRUMERTATION LIMITED

having by special resolution changed its name, is now

incorporated under the name of
AVE TRIITED HINGDOM LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27T JANUARY 1825

g S creonctorh

M. SAUKDERS (MRS)

an authorised officer
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THE COMPANTES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
- of -

AVL UNITED KINGDOM LIMITED

(passed 6 July 1987 )

At an Extraordinary General Meeting of the above named Company duly convened
and held on 6. Juy 198% at the office of AVI Verwaltungs
Gesellschaft m.b.H, Kleiststrasse 48, A8020 Graz, Austria the following
Resolution wag duly passed as an Ordinary Resolution.

ORDINARY RESOLUTION

That the authorised share capital of the Comapny be increased from £ bgoq

to £ Sec.coo by the creation of higq shares of £1 each.
'd /‘J
Signed LAC LI I B I LA B N RN

Hevmor ST
Chairman of the meeting

Certified a truye copy of the
original

&t sss a0 raua




COMPANIES FCRM No. 123

'kﬁ
M - - “‘
Motice of increase i
in nominal capital '
Ple;as? do not Pursuant to section 123 of the Companies Act 1985
writ
thls?ngrgin
To the Registrar of Companies For official use  Company number
Plaase complats e . of i
legibly, proforably | [ '7” | 1067795
in biack type, or [ gt R
bold block lottering  Name of company .
I + AVL UNITED KINGDOM LIMITED I
* insert full name E I
of company " y

gives notice in accordance with section 123 of tha above Act that by resolution of the company
dated __July 6th 1987 ____the noininal capital of the company has been
increased by £ 45,000.00  peyond the registered capital of £5,000

A copy of the resolution authorising the increasa is attached.§

-

§ the copy must be

2{{,’;‘:’ ;’;,’,‘;,";,fg:‘;ﬁad The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the reglstrar
Y o shares have been or are to be issued are as follow:

Pari passu with the existing shares of £1 sach in the capital of

the company

Please tick hers if
continued overleaf

Pl
+ dlelate 8 Signed ayr’s ////,.f. . [Diractor]Seecratary]t Date _
e i /7~ 7 &7
/
Presento’s name address and For official Use
reference {if any): General Section Post room

Printad Ty UNILAWAVAILABLE FROM Stephen fox & Co, {Law Stationars) Ltd, Dannls Watbouen Led.
adfeanm,Tay & Littlar L1d,
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
- of -~

AVL UNITED KINGDOM LIMITED

(passed O<teber 23, 1987)

At an Extraordinary General Meeting of the above named Company duly convened
and held on October 23, 1987 at the office of AVL Verwaltungs
Gesellschaft m.b.H, Kleiststrasse 48, A8020 Graz, Austria the following

Resolution was duly passed as an Ordinary Resolution.

ORDINARY RESOLUTION

That the authorised share capital of the Company be increased from £50,000
to £100,000 by the creation of 50,000 shares of £1 cach.

Signedncooovoo.ooo-.--n'o;-ooovo

HeLHuT LjsT

Chairman of the meebing




COMPANIES FORM No. 123

Notice of increase
in nominal capital

:3,’. ’ma::

BRI

Please do not Pursuant to section 123 of tie Companies Act 1985
write in
this margin
Te the Registrar of Companies For official use  Company number
floase complete oy — e = -
fegibly, preferably ] [ | 1067795
in black type, ot N R T |

bold block lettering  Name of company

* AVL, UNITED KINGDOM TLIMITED

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___October, 23 1987 the nominal capital of the company has been
increased by £ 50,000 beyond the registered capital of £ 5€,000

$ tho copy musibe A copy of the resolution authorising the increase is attached.$

E::,"etf ‘,’,,‘,’;,”;j,‘,’,?ﬁed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by tho registrar

shares have been or are to be issued are as follow:

Pari Passu with the existing shares of £1 each in the capital

of the company

|Please tick here if
icontinued overleaf
]

t dolete Signed //t—p (Director}{Secretary}t Date
a;:ropi:?ate 9 L L—% % Y 12—/~ c??
P ‘. .
PrM/name address and For official Use

i : General Secfion Post ro
reference (if any} r i - I .
QPR o0 T e
HORL raaflDs |
f 'h’"‘ta :\9?
M re f

N i
e N A

Pronted by UNILAW AVAILARLE FAQH Strohen Con & Co [Low Stationen) Lig Oenm Weitown L6}
Meorsith, Rlay & Liiter L1d
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Motk Houty Teuphore D61 DIREGY

. "otk Seeer Tebey BELET A
Marchactos M2 a3 Teleoopen 097 738 74Xy

Price Haterhouse W

17 June 1991

The Company Secretary
AVL United Kingdom Limited
Theatre Court

London Road

Northwich

Cheshire

CwW9 s5HB

Dear Sir,

We give nolice that we are resigning as auditors of AVL United Kingdom Limited with
immediate effect. There are no circumstances connected with our resignation which we
consider should be brought to the altention of the shareholders or creditors of AVL United
Kingdom Limited.

Yours faithiully,

: [FIPIPE V. T\ NPT N

SMW/HLST/CT

COMPANI#G HOUSE
27 JUN 199)
M 80

81205 a0 Adardean Bomghams Brsial Face Ednborgh Crasgme Lreds Lecester Uvipood Londen Manchester Mrbdesdiougn Newrashe Notighars Reshdl 51 ADMS S2i0mpton) 30 W rarem
DAe patresng § il pace of butiness 1§ 3 Soutiva ek Tomers JZ00nbart Benbge Sirved Lamson SE195Y whwre 3 bit ol g Partry. ATAS IS LI SO ivapettion
Tt ey & pihomstd b The tratdue of £25R1ed Mcountants mn Egtang and Wales §6 carry 94 InveAME Butmess




COMPANIES FORM No. 123

Notice of increase
« innominal capital

Plﬁlasti! do nat Pursuant to section 123 of the Companles Act 1985
i wtita
! this mgrgin
l To the Registrar of Companies For officiat use  Company number
Piease complate e el Sl
logibly, preferably (Address overleaf) | T A 1067795
in black type, ot L T
bold block lettering Name of company
* AVL UNITED KINGDOM LIMITED
* insert full name
of company
. gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___ 18t Dacember 1592 the nominal capital of the company has been
increased by £ 10d,000 beyond the registered capital of £ ___ 100,000
& the copy must be
printed orinsome A copy of the resolution authorising the increase is attached.§
other form approved
by the reglstrar The conditions {eg. voting rights, dividend rights, winding-up rights atc.) subject to which the new

shares have been or are to be issued are as follow:

To rank pari passu with the existing authorised share capital

Please tick here if
continued overleaf

% Insert
Diractor,
Secretary,
Administrator, .
Administrative Signed
Receiver or
Receivar
{Scotlend) as
appropriate

Joud

5

'{////’ Designationt DIRECTOR Date 1.12.1992

Presentgt’s name address and For official Use
refarente (if any): General Section Post room

GOMPARIES
' [11DEC 1992

M




