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OPTIMEC .~

Limited*

DONALD EDWARD GELSTHORPE WING

REQGIS HOUSE, 134 PERCIVAL ROAD, ENFIELD, MIDDLESEX,

of

do solemnly and sincerely declare that I amt A person

named as Secretary of the Company in the statement delivered under section 21

of the Companies Act 1976. /

OPTIMEC "

of

and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And 1 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__Martin Shepherd and Co.
2.4.6. Silver=Street,
Enfield Middse .~

29th Ty

the 22 day of May
R

2 .__/
R G
One thousand nine fundred and_~ seyefity nine
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A Co nmissioner for Oaths
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Limited*

Presentor's name, aJdrass and
reference (if any}
REICHEMANN & WING LTD.
Regis House,

134 Percival Road,
Enfield, Middlesex,
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The Registered Office of the Company will be gitaate in England, .—/

The
(a)

(b)

O yag629a/ 5

THE COMPANIES ACTS 1948 TO 1976

=0f -

OPTIMEC LIMITED

name of the Company is;- /
"OPTIMEC LIMITED" \/

objects for which the Company is established are:-

To carry on all or any of the following businesses: Manu-

factur rocessors, blowers, repai\r,e,;;_‘s,mg_gggji, fac-
tors, distributors and wholesale and retail dealers in and
of all ki ds of scientific, medical, optical, dental, hospital,
laborat¢ .y and other precision glassware, insiruments,
appliary :s and equipment; measuring,metering and weigh-
ing ins.~uments and appliances, microscopes and other
viewing apparatus, binoculars, telescopes, spectacles,
lenses, surglasses, eye-shades, frames, cameras, films
and all kinds of photographic equipment, cine apparatus,
projectors, copying apparatus, watches, clocks and other
timing devices, hearing aids, thermometers, barometers
and other temperature and barometric devices; radio,
radar and television apparatus and equipment, automaiion
contrcl gear, business machines, computers and all an-
cillary and periphcral Gquipment therefor, tools, gauges,
implements, appliances, machines, mechanisms, fittings,
components, agsemblies, hardware, iroumongery, general
engineering items and producte, tensile, ~onlainers and
other items made from glass, pi**rry, china, ceramic,
plastic, metal or other ware for any purpose whatsoever,
pharmacists' and opticians' sundries angd general stores
and ag glasshlowers, engineers in all their branches, in-
strument makers and all businesses of a like nature,

To buy, sell, import. export, manufacture and deal in all
kinds of goods,stores and squipment whether in connection
with any of the above activities or otherwise and to act as
agents for 21l purposes,
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T ecrry on any other business which may seem to
the Board of Directors capable of being carried on
coniveniently in connection with or as ancilliary toany
business which the Company is authorised to carry
on, or calculated directly or indirectly to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation as to any invention which ma:r seem capable of
beirg used for any of the purposes of the Company,
Q1 the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, grani licences in wespevt
of, or otherwise turn to account the righss and in-
formation so acquired.

To purchase, take en lease or in exchange, or hive
or oilterwise alquire any lands, houses, buildings,
rights, miachirgry, plant, and any real or perssanal
property or properti@s and chatiels which the Board
of Directors tnay think to be convenient or suitrhle
for any purposes nf the Company's business, and to
purchase or otherwise acquire ail or any of the
business, property and liabilities of any person or
company carrying on any business similar to that
which this Company is authorised to carry on, or
possessad of property suitable for the purposes of
the Company, and pay for any assets acquired by
the Company in cash or shares, stock, debentures,
debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
manner,

To sell, improve, manage, develop, lease, mort-
gage, let, charge, dispose of, turn to account, or
otherwise deal withall or any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for such considerationas the Company may think fit,
and in particular for cash, shares, debentures op
debenture stock or othér obligations, whether fully
paid or otherwise, of any other company,

;

w



tgh To form, Propote, subsidise ond assisg compigles,
syrdicates and partnercaips of all kinds which maybe
of agsistonce to the Company for any of the purposes
of its buainess or which may have abjects similap
whelly or in part to the objects of the Company,
whethier directly or indirectly, and to subseribe tor,
and take any shares, stock, debentures, debentyrz
stock or other obligations of any other companies,
syndicates and pavtnerships.

(h) To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
peérson or company carrying on a business gimilar
to or which may be conveniently carried on with any
business of the Company.

(i) To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

(i} To make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments,

(k) To advance and lendmoney, with or without gecurity,
to such persons and upon such terms and subject, to
such conditions as may seem expadient.

(1) To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or coms-
pany for services rendered in placing orassisting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business.

(m) To amalgamate with any other company with objects
all or any of which are similar to the objects of the
Company inany manner whatsoever (whether with or '
without a winding up of the Company). \/
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(o)

(p)

(q)

{r)

{s)

(t)

N

Te distribute among the Menbers in BPEeIe any pro-
perty of the Company or ony proceeds of sale, dis-
posal, or realisation of any property of the Company,
but so that no distribution amoeunting to & reduction
of capital be made except with the sunction (if any)
for the time bheing required by luw,

Toreceive money on deposit orloanandio give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company or
dssociation and to grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company,.

To support or subscribe to any charitable object or
any institution and to give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, io make payments towards insurance, and to
establish, form and contribute to provident, super-
annuation andother similar funds and trusts, assoc-
iations, clubks, schools and olher institutions for the
benefit of any such persons aforesaid.

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 the
Company, or of undertaking any business or opera-
tions which seem likelyto assist or beunefitthe Com-
pany and to underwrite, subscribe for or otherwise
acquire all or part ofthe shares of any such company
as aforesaid,

To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such manner, with or without security, as the
Directors may determine.

To procure the Company tn be registered or recog-
nised in any country or place abroad,

To erect, construci, alter and maintain any plant,
machinery, buildings or other structures which muy
be convenient for the business of the Company.

e
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(u) To remunerate e Directors and employees of the
Company and any other persons, companies or firms
rendering services to the Company in such manner
28 may be thought expedient,

{v) Tcenter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
Beem conducive to any of the Company's business,

(w) To carry outallor any of the objects of the Company
inany part of the world either alone ag principals or
as agents, trustees, contractors, sub-contractors
orin partnership or conjunction with any other per-
son, firm, association, company or otheyr body, or
tiirough a gents or trustees, or by means of any sub-
gidiary or auxiliary company or otherwise,

(x}) To do all such acts or things ag are incidental op
conducive to the attainment of the above objects or
any of them.

It is hereby declared thatthe word 'Company' in this clause,
except where used in reference to this Company, shall be

United Kingdom or elsewhere, and whether now existing or
hereafter to he formed. It is also éxpressly declared that
each Sub-clause of thig Clause shall be construed indepen-

and divide the sharesinto several classes and attach thereto
any preferential op special rights, privileges or conditions in
accordance with the regulationg of the Company,



We, the several persons whose names, addresses ond descriptions
are subseribed, are desirous of being formed into a Company in
pursuanee of this Memorandum of Assoeiation, and we, respectively
agree to take the number of shares in the eapital of the Company set
opposite our respective names,

Number of o
Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS (in words)
i
tam John Reichmann, One ,,/

Regis House,
134, Percival Road,
Enfield,
Middlesex.
Company Registration Agent \/
Donald Edward Gelst] pe Wing, One \/
Regis House,
134, Percival Rod
Enfield, ,
Middlesex, \//
Company Registration Agent .

DATED this 29th day of May 1979 '

WITNESS to the above Signatures: 3 ‘ Ji 4

" " - ,,»—u*‘*“‘“) N »;-J'/

Sheila Elizabeth Wing, .

Regie House,

134, Percival Road,
Enfield,

Middlesex,

S
Company Registration A gent



THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SIARES

Articles of Association

- /
OPTIMEC LIMITED

PRELIMINARY

i. Clause 1 of Part I of Table A of the First Schedule to \/
the Companies Act, 1948, shall apply for the purpose of
construing these Articles,

2. The Company is aprivate company and theregulations
contained or incorporatedby referencein PartlIl of TableA,
save in so far as they are hereinafter excluded and subject
to the modificat’ons hereinafter contained, shall be, together
with these Articles, the regulations of the Company.

3, Clauses 24, 53, 71, 175, 79, 96 and 97 in PartI of
Table A shall not apply to the Company.

SHARES

4, Subjzct to any directions which may be given by a
General Meeting and to the other regulations of the Company,
the shares in the capital cf the Company may be allotted or
olherwise disposed of for such consideration and upon such
terms and at such times as the Directors may determine,
but so that, except as provided by the Act, no shares shall
be issued at a discount, When shares are issued at a
premium, whether for cash or otherwise, the provisions of
section 56 of the Act shall be observed,



5, subjleet toany direction which may be given by a General
Meetingall ghares forming part of the criginal capital of the
Company and for the time being unissued and all new sharrs
shall, before issue be offered to members of the Compony
in proportion, as nearly as possible, to the number of
shares held by them. The offer shall be made by notice
specifying the number of shares offered and limiting the
time within which the offer, if not accepted, will be deemed
to be declined, and after the expiration of that time, or on
receipt of an intimation from the person to whom the offer
ismade, thathe declines the shares comprised in such offer,
the Directors may dispose of those shares (subject to the
other regulations of the Company) in such manner as they
think proper. The Directors may likewise dispose of any
such original or new shares as aforesaid which by reason
of any difficulty in apporticning the same cannot be con-
veniently offeredin accordance with the foregoing provisions,

LIEN

6. The lien couferred by Clause II of Part I of Table A
shall attach to all shares, whether fully paid or not, and to
all shares registered in the name of any person indebted
within the meaning of that Clause whether he be the sole
holder or one of two or more joint holders thereof.

TRANSFERS OF SHARES

7. Any share may be transferred by a member te a person
who is already a member or to a relative of such member,
or in the case of a member which is a company to a sub-
sidiary or fellow subsidiary company thereof, and any share
standing in the name of a deceased member may be trang-
ferredto any person becoming entitled under his or her will
or intestacy or to such deceased member's personal re-
presentativesand, on any change of the trusteeship of ghares
held upon trusts, such sharesg may be transferred to the
new and continuing trustees. The provisions of Clauge 3 of
Part Il of Table A shall not apply to such transfers save to
ensure that the number of members shall not excoed the
prescribedlimitor to prevent a transfer of a4 Share on which
the Company has a lien.



4. AMemboy wishingto dispose of allor any of iz shares
other than in aecordance with the nrovisions of Article 7
shall give notice of the faet to the Direeiors and sueh notice
shall constitute the Company as the agent of the transferor
member for the purpose of effecting the transfer and all
matters appertaining thereto, The Divectors shall offer
the said shares to the remaining members in proportion to
their then holding of shares on the date when the offer is
made and such mercbers shall have an option to purchase
all or any of the shares offered to them, this option remaining
opun for three calendar months from the date on which the
offer is made, If, within ihis period, a purchasing member
is found such purchasing member shall be bound to complete
the purchase within seven days. Notice of the finding of the
purchasing member shallbe giventothe transferor member,
who shall ke bound on payment of the fair value to transfer
the share or sharesto the purchasingmember, If the trang-
feror member fails to complete the transfer the Directors
may authorise some person to transfer the share or shares
to the purchasing member and may receive tlie purchase
moeney and register the purcha ging member as holder of tie
share or shares, The transferor member shall deliver up
hig certificate and shall thereupon be paid the purchase
money. In the event of any dispute as to the value of the
shares, the transfer of the shares shall be effectedat a fair
price as fixed by the Auditor for the time being to the Com-
pany; if there is no dispute as to the value of the shares
they may be transferred at any agreed price. Any shares
not talkken up before the offer lapses may, within a further
pericd of twenty-eight days be transferred by the transferor
member 1o any other person, provided that this Article
shall not in any way remove from the Directors the power
to refuse any tiransfer(uther than atransfer made in accord-
ance with Article 7) of which they disapprove,

9. The proviso at the end of Clause 32 of Part I of Tahle

A shall be omitted,

PROCEEDINGS AT GENERAL MEETINGS

10. Clause 58 in PartI of Table A shall be modified by
the omission of the word 'three' and the substitution of the
word 'two' in paragraph (b),



BORKROWIN G POWERS

11, The Directorsmay exercise allthe powers of the Com-
pany to borrow money, whether In excess of the nominal
amount of the share capital of the Company for the time being
issued or not, 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,

DIRECTORS

12. The Company shall not be subject to section 185 of
the Act, and accordingly any person may be appointed or
elected as a Director, whatever his age, and no Director
shall be obliged to vacate his office of Director by reason
of his attaining or having attained the age of seventy years
or any othex age. The words 'or 185' shall be omittéd from
paragraph (a) of Clause 88 of Part I of Table A.

13. The words 'in general meeting' shall be added at the
end of Clause 78 of Part I of Table A.

14, A Director may vote in respect of any contract or
arrangement in which he is interested, and sub-clause (2)
of Clause 84 of Part I of Table A shall not apply tothe Com-
pany. Sub-clause (4) of the said Clause 84 ghall apply to
the Company as though the words 'other than his own appoint-
mentor the arrangement of the termsthereof! were omitted,

15. Without prejudice to section 184 of the Act, the Com-
pany may by Extraordinary Resolution remove a Director
before the expirztion of his period of office and by Ordinary
Resolution appoint another person ag Direcior in hig place,
Such person appointed as aforegaid shall be subjact to re-
tirement atthe same time agif he had become & Director on
the day on wiicathe Director in whose place heis appointey
wasg last elected a Director,
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16. Any Director may by notice in writing tothe Company
appoint any person approved by resolution of the Directors
to be an alternaie Director to represent such Director and
may limit his powers, duties and rights and remove him
from office without notice to him, Such alternate Director
while he holds office shallbe entitled to notices of meetings
of Directors and in the absence of the Director whom he
represents to have and exercise all the powers, duties and
rights which the Director appointing him would have had at
such meetings, including the right to attend, speak and vote
thereat, but he shall not require any qualification nor shail
he be entitled to any remuneration from the Company and
he shall ipso facto vacate office if and when the Director
whom he represents vacates office. A person acting as an
aiternatie Director shall be an officer of the Company and
shall not be deemed to be the agent of the person whom he
represents,

17. Until otherwise determined by the Company in General
Meeting the nuniber of Directors shall not be less than one
nor more than five,

FIRST SECRETARY

18. ThelfirstSecretary shall be Donald Edward Gelsthorpe
Wing,



NAMES, ADDRESSES AND DESSRIFPTIONS OF SUBSCRIBERS

l\
illiam John Reichmann,
Regis House
134, Percival Road,

Enfield,
Middlesex.

Company Registration Agent

Donald Edward
Regis House,
134, Percival Rp
Enfield,
Middlesex,

Company Registration Agent

thorpe Wing

S

N

DATED this 29th day of May 1979

WITNESS to the above Signatures: / ,

A

Sheila Elizebeth Wing
Regis House,

134, Percival Road,
Enfield,

Middlesex,

Company Registration Agent



THE COMPANIES ACTS 1948 TO 1676 Form No. 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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The intended situation of the registered office of the company
on incerporation is as stated below
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If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark 'X' in the box opposite and insert the 3
agent’s name and address below

REICHMANN & WING LIMITED
REGIS HOUSE, 134, PERCIVAL ROAD,
ENFIELD, MIDDLESEX,
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of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement
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The namela) and particutars of the Berson who is,
to be the first director or directors cf tha company are as follows:

or the persons who awe,

e I e T e e e =

Lan~bonl,
N

Name(nmozg JOHN N Cm{ Business occupation
Rant Ev G N R

Farmer name(s) (note 3) NONE Nationality

ﬁ::ldfes ‘“9’94) o M.@»A-wp-[ Rons ’Be-l'ﬂ‘m'

Date of birth (where applicable)
(note &)

Partlculars ol other dlrector.,hlps {note 5}

Jorn CN betmaawoh

o

Signature

I hereby consent to act )ap

] co any named on p ge 1

Date olﬁ/_\fn \_/

Name (note 2) GLMNIS Co™t . Business occupation
SEel ¢x Ans,
Former name(s) (note 3) NONE Nationality
Address (note) 1, M_L st~ Ao o> blysd,
Leors Do Date of birth (where applicable)
(note 8)
by o> .
Particulars of other directorships (note 5)
Joun Cor  Lawg st

Signature

e Gy

I hereby conseft to act as director. of the company named on page 1

\_/’ Date

do/7% A

‘Name (note 2)

KNBREW  Micersel. N W W CK,

\

Business occupation

Cttrg AP M el

Former name(s) (note3)

Address (note4) \ ynor 1 Lonee, Atcocks lAné .

Nationality
BreTisy,

E)

Miveswson

TADwoRTH, SurREeY

Dalte of birth (where applicable)
{note 6)

Particulars of other directorships {note 5)

Epero ( Lou.bou) [ee

Signature

i hereby consent to act a yrector of the company

med on page 1 /

Date 18/5 /71.

bage 2

Fleanedoncy
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binding reorgen
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Imporiant
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those referred to
iri section
21{2){a) of the
Companies Act
1976 and section
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Companies Act
1948, " lease
readthe notes
on page 4 belore
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part of the form,
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The namels} ~od paniculars of the persan who is, or the persons who ars,
fo ke the tirst secretary, or joint secrgtaries, of the company are as follows:

Nametats28%  wiNg, DONALD EDWARD GELSTHORPE,

-

Farmer name{s)(note3) NONE

Addressinotesd&7) 15y PERCIVAL ROAD,

T e pysaEe- e - - e m— i = e

ENFIELD, MIDDLESEX,

B i s N = s oo e

| hereby consent to act as secretary of the company named on page 1

Signature b Date g&/i//?? ~—
o
Name(notes 287) % ‘
wreen - o— /
Former name(s) (note 3)
Address(notes4&7) ] 1(‘19’3—\)@ i
e

I hereby consent to act cretary of the company named on page 1

Si ure Date

Signed by or on behalf of the subscribers of the memorandum*

REIGHHAN & WING LISITED

Ragis Hause, /
134 Percival Road
Signature  Enfield, Middlesex)

A8 _L~7Subseribed [Agent]} Date ol% /S/W N

5

Signature [Bubseribet] [Agent]t Date

Eraesey O




CERTIFICATE OF INCORPORATION

No, lh3629!'-

| hereby certify that

OPTIMEC LIMITED

is this day incorporated under the Companies Acts 1943 to 1976 and that the

Company is Limited.

Given und i
iven under my hand at Cardiff the 117H JUIy 1979

s

E. A. wWiLsoN

Assistant Registrar of Companies



