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“in the fermation *
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Do solemnly and sincerely declare that I am (%)...2

engaged in the formation

of

INPROJEX INTERNATIONAL (U.K.) =

Timited,
And that all the requirements of the Companies Act, 1948,in respeet of
matters precedent to tho registration of the said Company and incidental

theroto have been complied. with, And I malke this solemn Declaration

* conscientiously believing the same to be true and by virtue of the provisions

of tho Statutory Declarations Act, 1835,

- Declared at

.
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The Companies Acts 1948ét0 ﬂ967 % ;

]

COMPANY LIMITED BY SHARES

ﬂEMORANDUM OF ASSOCIATION

of

TWPROJEX INTERNATIONAL (U.K.) LIMITED

P
- ‘2-
w '3.

The neme of the Company is "INPROJEX INTERNATIONAT
(U.K.) LIMITED"

The registered office of the Company will be

gituate in Fngland. -

The objects for which the Company is established are-
(i) To carxry on ‘the business of exporting

(4)

and importing machinery, equipment and

“gommodities of all kinds and, also, all

(3i)

. forms of transportetion by air, land and

sca, and to provide agency, promotional

and consultancy services of every descripbion.
To act as sgents or managers in carrying

on any business concerns and undertakings

" and %o provide the services of all kinds

(ii1) ¢

of uersonnel in connection with such
soncerns and undertakings.

Lo carxy on the business of importers and
exporters and manufacturers of machinery’
of all kinds and leisure, recreation and
anusement centres' equipment snd to act as
consultants, agenls and pronmoters thereof.

(B) To carry on any other trade or business
vhetsoever which can, in the opinion of the

Boaxd

of Directors, be advantageously carried .

on by the Coupany in comnection with or as
ancillary to any of the above businesses or

.
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(D)

(M

the peneral business of the Company.

o purchase, take on lease or in exchange,
nire or otherwise acquire aad hold ﬁor any
estate or interest any lands, buildings,
easements, rights, privileges, concessions,
patents, patent rights, licences, secrect
processes, machinery, plant, stock-in-tradees
and any real. or personal propexrty of any
xind neccessary or convenient for the purposes
of or in connection with the Company's
business or any branch or department thereof.
To erect, construct, lay down, enlarge, alter
and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores,
factories, buildings, worke, plant and
machinery necessary or convenient-for the
Company's business, and to contribute to or
subsidise the erection, construction and
maintenance of any of the above.

o borrow or raise or secure the payment of
money fox» the purposes of or in connection

with the Company's businecss, and for the purposes

of or in comnection wibth the borrowing or
roising of money by the Company Lo become a
meuwber of any building societby.

To mortgage and chargoe the underbaking and

all or any of the real and personal property
and assebs, present or fubture, and 211 or

any of the untalled capital for the time being
of the Company, and to issue at par or at a

premivm or discount, and for such consideration

ond with and subject to such rights, powers,
privileges and conditions as may be thought.
fit, debentures or debenture stock, either
pernanent or redeemable or 1repaysble, and

collaterally or further to secure any securities

of the Company by a trust deed or other assurance.
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(@) Tc issue and deposit any securities which the

()

(1)

()

Gompany has power to issue by way of mortgage
t0 secure any sum less than the nominal amount
of such securities, and also by way of
security for the performance'of any contracts
or obligations of the Company or of its
custoumers or other persons or corporations
having dealings with the Company, or in

whose businesses or undertakings the Company
is interested, whether directly or indirectly.
To receive money on deposit or loan upon sguch
terns as the Company may approve, and to
guarantee the obligations and contracts of
customers and others.

To make advances to customers and others with
or without security, and upon such 'terms as
the Company may approve, and generally to

act as bankers for customers and others.

To grant pensions, allowances, gratuities and.

bonuses to officers, ex-officers, employees

(X

or ex-employees of the Company or its predecessors
in business or the dependents or connections of
such persons, to establish ond maintain ox

concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-
contributory) with a view to providing pensions

or other benefits for any such persons as
aforesaid, their dependents or connecctions,

and to support or subscribe to any charitable
funds or institutions, the support of vhich may,
in the opinion of the Directors, bLe calculated
directly or indirectly to Lenefit the Company.

or its employees, and to institube and maintain
any club or other establishment or profit-

sharing scheme calculated Lo advance the interests
of the Gompany or its olficers or employees.

To draw, make, accept, endorse, negotiate,
discount and execube promissory noltes, bills of

-
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exchange and other negobtiable instruments. ﬁ\ﬁgﬁ

(L) %o invest and deal with the moneys of the ~«_\%g
Gompany not immediately required for the o
purposes of its business in or upon such
investments or securities and in such manner as | A
may from time to time be determined. .f' 'Aé

(M) To pay for any property or rights acquired by ':
the Company, either in cash or fully oxr partly ff'hﬁ
paid-up shares, with or without preferred ox ; o
deforred or special rights or restrictions in g;Qi
respect of dividend, repayment of capital, ‘ A
voting or otherwise, or by any securities ; 2f%€
which the Compeny has power to issue, or ’ 28
partly in one mode and partly in another, and '/ e
generally on such terms as the Company may
determine.

(N) To accept payuent for any property or rights
sold or otherwise disposed of or dealt with
by the Company, either in cash, by instalments
or otherwise, or in fully or partly psid-up
shares ol any company or corporation, with ox : iy
without deferred or preferred or special rights “
or restrictions in respect of dividend, SR
repayment of capital, voting orotherwise, or L
in debentures or morigege debentures or '
debenture stock, mortgages or other securities .
of any compeny oxr corporation, or partly in fé
one wode and partly in another, and generally ;ﬁ
on such terms as the Company wmay determine, end
to hold, dzspose of or otherwise deal with any

i shares, stock or securities so acquired. X

(0) To enter into any partnorship or joint-purse o
arrangement or arrangement for sharving profits, :f
wnion of interests or co-operation with any ' “;
company, firm or person carrying on or proposing i
to carry on any business within the objects of
this Company, and to acquire and hold, sell, =
deal with or dispose of shares, stock or '%
securities of any such company, and to guarantee .if




(P)

the contracts or liabilities of, or the
rayoent of the dividends, interest or capital
of. any shares, stock or securities of and o
subsidise or otherwise assist any such compahy,
To establish or prowote or concur in
establishing or promoting any other company

- whose objects shall include the acquisition

(Q)

(R)

(8

and taking over of all or any of the assets

and liabilities of this Company oxr the

prowotion of which shall be in any manner
calcvlated to advance directly or indirectly

the objects of interests of this Couwpany, and

to acquire and hold or dispose of shares,

stock or securities of and guarantee the

payment of the dividends, interest or ca)ital

of any shares, stock or securities issued

by or any other obligations of any. such company.
To purchase or otherwise acquire and undexrtske
all or any part of the business, property,
assets, liabilities end transactions of any
person, Iirm or company carrying on any business
which this Company is authorised to éarry on.

To sell, iuprove, manage, develop, turn to
account, exchange, let on rent, royalty,

share of profits or otherwise, grant licences,
easements end other rights in or over, and

in any other manner deal with or dispose of

the undertaking and all or any of the property
and assets for the time being of the Company foxr
such consideration as the Coupany may think fit.
To amalgamate with any other coupany whose
objects are or include objects similar to those
of this Company, vhelher by sale oxr purchase
{(for fully or paxrtly paid-up shares oxr otheryise)
of the undertaking, subject to the liabilities
of this or any such other company as aforesaid,
with or without winding up, or by sale or
purchase (for fully or partly paid-up shares

or otherwise) of all. or a controlling interest
in the shares or stock of this or any such other
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6.

company as aforesaid, or by partnership, or
any arrangemer:t of the nature of parinership,
or in &ny othe. uanNNsr.

(T) To distribube among the members in specie
any property of the Company, or any proceeds
of sale ox dispossl of any property of the
Company, but so, that no distribution smounting
to a reduction of capital be made except with .
the sanction (if any) for the time being

required by law. F
(1) To do all or any of the above things in any 'ij
port of the world, and either as principals, | 1'
agents, trustees, contraoctors or otherwise, and  i°
either slone or in conjunction with others, o
and eithexr by or through zpgents, trustees, R
sub-contractors or otherwise. Y
(V) To do all such obther things as are incidenteal Ty
or conducive to the above objects or any of i
, them. ) %E
4. Ve ligbility of the members is limited. . ’j;
5. #/The share capital of the Company is £5,000, divided
into 5,000 shares of £1 each. The shares in the
original or any increased capital may be divided
into several classes, and there moy be attached
thereto respectively ony prefevential, deferred or
other special righis, privileges, conditions ox
restrictions as to dividend, capital, voting or
otherwise. . I
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WE, the several persons whose name$s and addresses t
are subscribed, are desirous of being formed into ;

a Company in pursuance of this Memorandum of
Associastion, and we respectively agree to take

[ -

the number of shares in the capital of the Company
set opposite our respective nanes. :
i:
MAMES, ADDRESSES AND DESCRIPLIONS NUMBER OF j
OF SUBSCRIBERS SHARES TAKEN
) - BY BACH )
SUBSCRIBER . }

'\%/’
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Dated the g’/‘f day of [“;Gmw_a? 1975

Witness to the above Signatures-

“ACHa
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1200465 (L{»

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

AﬁTICLES OF ASSOCIATION
of
INPROJEX INTERNATIONAL (U.K.) LIMITED

Offv?*d; ad Tinditine a tirve Llihlh vhich the offoer,

FPRELINIITARY.,

Subject as hereinafter provided, the regulations
contained or incorporated in Parts I and II of
Table A in the First Schedule to the Companies Act
1948 (hereinafter referred to as "Table A") shall
apply to the Company.
Regulations 3, 5, 24, 53, 71, 75, 79, es, 95, 96,
97, 106 and 136 of Part I of Table A in the said
Schedule and Regulations 1 and 3 of Hsble A, Part II,
shall not apply to the Company.

BIARES,
The shares shall be at the disposal of the Directors,

vho wmay allot or otherwise dispose of them, subject to -
regulation 2 of Table A, Fort II, and to the provisions ?

of the next following Article, to such persons at such

times and generally on such terns and conditions ‘as they ;

think proper, provided that no sharves shall be issued

at a discount, except as rrovided by section 57 of the

Act,

Unless otherwise determined by the Company in general

meetlng, any original shares for the time being un-
issued and any new sharves from time to time to be

created shall, before they are issued, be offered

to members in proportion, as Nnearly as may be, to

the number of shures helg by them. Such offer shall

be made Ly nobtice specifying the number of shares
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1f not accepted, will be decmed to be declined,

-and after the expiration of such time, or on the

receipt of an inbimation from the person to whem
the offer is wade that he declines to accept the
shares offered, the Directors may, subject to

these Articles,ldispose of the same in such

mamer as they think most beneficial. to the Company.
The Directors may, ir like wanner, 'dispose of

any such new or original shares as gforesaid, which,

by reason of the proporiicn borne by them to the

number of persons enbitl 1 to such onifer as afore-
said or by reason of any other difficulty in
apportioning the same, cannot in the opinion of

the Directors be: convenlently orfeccd in manner
hereinbefore previded.

Subject to the provisions pf section 58 of the Act,
any preference shares may with the sanction of a
Special Resolukion be issued vpon the terms that
they are or at tLe option of the Gompany are liable
bo be redecmed.

LIEN .
In regulatlon 11 of Table A, Part I, the words

M(not being a fully paid share)" and the woxds

n(other then fully pald shares)" shall be omitied.

. TRANSFER OF SHARES.
The instrument of transfer of a fully paid share

need not be executed by or on behalf of the transferece

and reguwlation 22 of Table A, Paxri I, shall be

modified accordingly.

: PRANSHISSION OF SHARES.
The proviso o regulation 32 of Table A, Part I,
shall be omitted.
PROCEEDINGS AT GENERAL MEETIRNGS.
The words "or not carried by a particular majority"
shail be inserted after the words "or lost" in
regulation 58 of Table A, Paxrt 1.
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IV -

DIRECTORS.
Unless snd until otherwise determined by the '
Company in General Meeting, the number of the
Directors shall not be less than three nor more
then seven. The first Directors of the Company
shall be appointed in writing by the Bubscribers T
to the Memorandum of Association of the Company. gAv;b%
The words "in Gencral Meeting" shall be insexted : “
after the words "unless the Company" in rogulatlon ;f* :
78 of Table A, Part I. o
The power to appoint Dlrectcr , whether to fill
casnal vacancies or as an addition to the Board
or otherwise, and the power to remove any Dlrectof“a‘
shall reside exclusively in Inprojex Dstablissement
de Promotion de Projets Industriels et D'prortat;on
(hereinafter called "Inprojex Switzerland") of
P.0. Box 15705, 1002 Lsusanne, Switzerland. Notice
of the appointment or removal of a Director shall
be given :n.wrxixng or by cable or by telex to the
Company by Inprojer Switzerland and shall take effect °
as from the date of receipt of such notlcg by the
Company. A Director oxr Directors so appointed by
Inprojex Switzerland, shall hold office until h
removed by-Inprojex Svmtﬁerland as above provided, but,
subject nevertdeless to the provisions of Article 14.

and subjezt to the reculrements of qutlon 4&2 of -
the Act.

fi . L()RRO‘JING POVERS. :

The Dlrectors may exercise all the powers of the -
Cowpany %0 borrow money to any extent without liwmit,
and to moxtgage or charge its underteking, property
and uncalled capital, or any.part thereof, and to .
issue debentures, debenture stock and other securltles
vhether outright or as securily for any debt,

1iability or obligation of the Company or of any
thira party.
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16.

17

18.

1.

DISQUALIFICATION OF DIRECTORS.

The office of a Director shall be vacated -

(1) If by notice in vwriting to the Couwpany he
resigng the office of Director.

(2) If he becomes bankrupt or enters into any

~arrangement with his creditors.

(3) If he is prohibited from being a Director
by an order wade under any of the provisions
of section 188 of the Act.

(4) If he is found to 'be s patient under the
Mental Health Act 1959.

(5) If he is removed from office by a resolution
duly passed under section 184 of the Act.

(6) If he shall be removed by Inprojex Switzerland
by notice in writing addressed to the Company
or by cable or telex subsequently céhfirmed in
writing signed by a duly authorised officer
of Inprojex Switzerland.

ROTATTON OF DIRECTORS.
The Directors shall not be required to retire by

rotation and all referenqés o retirement of Directors

by rotation in regulations 93 to 97 inclusive of
Table A, Part I, shall be deemed to be deletbed.

PROCEEDINGS OF DIRECTORS.

In regulation 98 of Table A, Part I, the following

words shall be added to the end of this regulation

as follows - )

"but in such event a copy of the minutes of all
meetings of the Board held in the absence of such
Director or Directors shall be sent to him ox then
forthwith By post and, if possible, by telex.”

A resolution in writing signed by all Directors or

assented to by telegram or cablegram or telex by any

Dirvector or Directors resident abroad shall be vélid

and effectual as if 1t had been passed at a weeting

of the Directors duly convened and held: .

A Director may from time 4o time by notice 1n
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19.

20.

21.

224

12.

wolvins o the Comnany appoﬂ"ﬂ: any person approved
by his co-Directors to act as an alternate Director
at any meeting of the Board from which he 1s hlmself
absent, and may in like manner remove any person 80
appointed from office. An alternate Director so
nppoxntcd nay also be removed from his office by

notice in writing to the Company given by the co-

Directors of the Director by whom he was appointed.
An alternate Director appointed under this Article
shall not be entitled to any remuneration from the
Company, but he shall be entitled, while holding
office as such, Lo receive notice of meetings of
Directors and to attend and vote thereat in place y%
of and in the absence of the Director appointing hlm.

MANAGING DIRECTOR.
The power to appoint a Managing Dirvector and the
power to remove such officer shall reside exclu51vely

~in Inprojex Switzerland. The term of such appointment
shall be for such a period and contain such provisions -
as it shall think f£it. Revocabion of such appointment:

shall be subject to the terms of any agreement entered
into in eny particnlar case.,

A Managing Director shall. receive such remuneration
(whether by way of salary, commission oxr participation
in profits, or partly in one and partly in the other)
as Inprojex Switzerland wmey deterwine.

Inprojex Switzerland way entrust to and confer upon

a Managing Director any of the powers exerciseable by
the Directors upon such terms and conditions and with
such restriction as it way think fit, snd either

" collaterally with or %o the exclusion of the powers
of Directors and may from time to time revoke, withdrads.

alter or vary all or any of such powers.

VINDING UP.
In regulation 135 of Table A, Part I, the words
"with the like sanction" shall be inserted immediately
before the words "determine how such divigion,” and

the word "members®™ shall be substltubcd for the word
"contributories,
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13.

NOTICES. :

7T 431, 133 end 134 of Table A shall not
apply, snd the following shall be substituted
therefor- _

121. A notice may be given by the Company to

any Heuber either personally or by sending it

by post to him to his registered address.

/here a notice is sent by post, service of the
notice shall be deemed to be effected by
properly addressing, prepaying end posting a
letter containing the notice, and unless the
contrary is proved, to have been effected at

the time at which the letter would be delivered
in the ordinary course of post., In the case

of Members resident outside the United Kingdom,
service of notice shall be deemed to have been
effected two weeks after the date of pésting.
133. A notice may be given by the Company to

the persons entitled to a Share in consequence

of the death or bankruptcy of a Member by
sending it through the post in a prepaid letber
addressed to them by nsme, or by the title of
representatives of the deceased, or trustee of
the bankrupt, or by any like description, at
.the address, if any, supplied for the purpose

by the persons claiming to be =0 entitled, ox
(until such an address has been so supplied)

by giving the notice in any menner in which

the same wmight have been given if the death or
bankruptcy had not occurred.

134, Notice of every Géneral Meeting shall be
given in any wmanner hereinbefore authorised ?o
(A) every'lember of the Company, vhether resident
in the United Kingdom or abroad; (B) every person
whom the ownership of a share devolges by .
reason of his being a Legal pewsonal representative
or a Lrustee in bankruptcy of a member vhere the
member but for his death or bankruptcy-would be
tled to receive notice of the meeting; and (C)

upon
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Lhe auditor for the time being of the* Company.
Wo other person shall be entitled to receive
novices of General Meetings.

TNDEMNITY .
Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets
of the Coumpany against all losses ox liabhilities
which he may sustain or incur in or about the
evecution of the dubties of his office or otherwise
in relation thereto, including any liability incurred
by him in defending any proceedings, whether civil
or criminal, in which judgement is given in his
favour or in which he is acquitted or in connection
with any applicaticn under section 448 of the Aet
in which relief is grented to him by the court,
and no Director or other officer shall be liable for
any loss, damage on misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his office or in relation thereto.
But this Artlcle shall only have effect in so far

e
as its provisions are not avoided by section 205 of

the Act.

WAMES, ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS

/15l mu@m

STL&’/' CSQLLAdf v

Dated this .S (t day of /AQMW—] ’ 1975

Witness to the above Signatures-

_SACollaer

\ f)b\o‘,aj \m‘”’o-' ?)@_ q )
floried . ISt London,
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CERTIFICATE OF INCORPORATION

No. 1200465

| hereby certify that

INPROJEX INTERNATIONAL (U.K,) 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 yomy ppERUARY 1975

V& 3%@?:::

N. TaYLOR

Assistant Registrar of Companies
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