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CERTIFICATION

WE HEREBY CEATIFY that this print
incorporates all alterations made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Association by tlled rosolutions and
Is lodged in compliance with tho
requirements of sectlon 18 of theo

Companlos Act 1985,

7/5/91

MEMORANDUM OF ASSOCIATION OF

MPi SERVICES {(UK) LIMITED

1. The Company's name is "MPI SERVICES (UK) LIMITED".
2. The Company’s registered office is to be siluated in England & Wales.

3. The Company’s objects are :-

() () To carry on ali or any of the businesses of electrical engineers and
contractors, manufacturers, designers, filters, installers, riaintainers, repairers,
importers, exporlers and distributors of, agents for, and dealers in electrical
goods, equipment, devices, appliances, accessories and supplies of every
description, cable jointers, healing, lighting, radio, television, telephone,
mechanical and general engineers, inventors, conslruclors, installers and
mainiainers of systems for heating and lighing and the supply of power,
lelecommunication, radio, sound recording, television and telephone reception and
ransmission, government surplus contractors and dealers, manufacturers, fitters,
mainlainers, repairers and merchants of, agents for, and dealers in household and
domestic appliances, equipment, ulensils, furniture, fitings, hardware and
ironmongery of all kinds, general builders and contraclors, property repairers and
developers, builders’ merchants, plant hire specialists, painters and decorators,
carpenters, glaziers, shep and office fitters, eslate agenls, hire purchase
financiers and agenls, morigage and insurance brokers, fuel merchants, haulage and
transport  conlraclors, commission and general agents, faclors, brokers and
warehousemen; and lo manufacture, buy, sell, maintain, repair and deal in vehicles,
plant, machinery, lools, articles and things of all kinds capable of being used for
the purpose of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

() To carmy on any other trade or business whateved (which~ Gan . ifLoth
opinion of the Board of Directors be advantageouslyl carried on
connection with or anciflary to any of the businesses of the Company. RERAS A
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{b}) _To purchase or by any other means acquira and take optiens over any property whatavar, and any
fighls of priviteges of any Xind over or In respect of any property.

X (L(J:) To apply for, register, purchase, or by olher means acquire and protect, prolong and renew, whether
in the United Kingdom or alsewhers any patants, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protactions and concessions and to disclaim, alter, madily, use and turn to account and to
manulaclure ynder or grant icences or privileges in respect of the same, and 1o expend money in experimenting
unon, testing and improving any patents, inventions or rights which the Company may acquire or propose 1o
acquire,

) {d} To acquire or undaertake the whole or any part of the business, goodwill, and ass3ts of any ger;on.
firm, or company carrying on or proposing to casry on any of the businesses which the Company 18 authorised
to carry on and as pari ol the considaration for such acquisition 1o underiake all or any of the liabilites of such
person, fitm of company, or o acquire an interest in, amalgamate with, or anter into parinership of Into any
arrangemant {or sharng prolits, or for co-Gperation, or for mutual assistance with any such person, tva ar
company, or for subsidising or olharwise assisting any suth person, firm or company, and 10 give or accep), by
way ol consideration lor anv._ 2! the acls or things aloresaid or property actguired, any shares, debentures,
debonture stock or securittes thal may be agreed upon, and to hold and relain, or sall, morigage and deg! with
any sharas, debantures, debenture stock or securities so receivad.

{e) To improve, manage, consiruci, reparr, dovelop, exchango, let on lease or otharwise, morlgage,
chaige, sell, dispose of, turn Lo account, grant licences, oplions, rights and privilages  respect of, or otherwise
deal with all or any part of the property and rights ol the Company.

{t  Tolnvastand deal with the monays of the Company not immediately requirad in such manner as may
from time to time be determined ang to hold or otharwise dedl with any invasiments made.

{9) Yo lond and advance money or give credit On any terms and with or withou! security 1o any parson.
firm or company (including withoul projudice (o the generaiity of tha {oreﬁ?mg any hoiding company, subsidiary
or fellow subsidiary ol, or any olher company assoclaled in any way with, tho Corpany), 10 enter Into guarantess,
contracts of indernity and suretyships of all kinds, 1o receive mongy on deposit or loan upon any tesms, and lo
s@cure or guaraniae in any manner and upon any latms the payment of any sum ol money or the performance
o' any cbligation by any persan, firm or company {including without f.rejudics {o the generahga of the loregoing
any such holding company, subsidiary, lallow subSitiary or associaled company as alorasaid).

(h} To borrow and raise money in any manner and 10 secure tue tepayment ol any monay borrowed,
raised or owing by mortgage, charge, standard secunty, lien or ather secunty upon the whole or any part ot the
Carapany’'s property or assets {whather prosent or future}, including its uncalied capital, and also by a s-mfar
merlgage, charge, standard secunly, en or securily 10 secure and guaranieo the performance by the Company
of any obligation or liability it may undertake or which may becomd binding on'it.

¢} To draw, make, accepy, ondorse, discount, negotiate, execule and issuo cheques, bifts of exchangs,
promissory notas, bills of lading, wartants, debentures, and other negotrable or transfarable mstruments.

4 To apply for, promote, and ablain any Act of Parliameant, order, or licence of the Depanimen ol Trade
or other authonty lor enabling the Company 10 carry any of its objects snto eftect, or lor slecting any modification
of the Company's constitution, or {or any other purpose which may seem calculated diroctly or indiracily {0
promote the Company's inlarests, and 1o oppose any proceedings or apphcations winch may seem gcalculated
directly or mdirecliy 10 prejudico the Company's interests.

(k)  To anter inlo any arrangements with any goveinment or authonty {Ssuprema, mumeipal, local, or
otherwiga) that may seam conducive to the attainmeril of the Campany's objecls or any of them, and o ohitain
frtam any such povernment or authorily any charlers, decrees, riqh!s. nvileges or concessions which tho
Cornpany may (hink desirable and 1o carry out, exorcise, and comply with any such charers, decreos, aghis,
privilegos, and concessions,

() Yo subscribe for, take, purchase, or othsrwisa acquire, hold, sell, daal with and dispose of, place and
underwrile shares, slocks. debentures, debemuro stocks, bonds, obiligations or secunes 1ssued or guaranteed
by any olhar company constituted or carrying on busingss in any part of the world, and debentures, debenture
stocks, bonds, obligalions or sacurities issuad or guaranteod by any governmont or duthonty, munmicipal, local or
olhvorwase, in any pad of the world,

(m} To control, managae, finance, subsidise, co-ordinate or oihorwise assisl any company Or ComMpanios
m which the Company hat a diroct or indirect linancial intorost, 10 prowvida secretanal, adimmisirative, techmical,
comnmactal and other services and facilios of all kinds for any such company or comfames and 1o moke
paymonts by way of subvantian oc atharwiso and ary other arrangements witch may seoimn desirabla with respect
10 any business or cparalions of or generally with respact 10 any Such company of companios

{n}  To promolo any othor company for tha purposo of bcquinng the wholo or any pan of e busioss
or property O underfaking or any of I8 abibhos of the Company, o of undgrtaking any busiNess Or eparalions
which may appoar hkely lo assist or benehl the Company or to onhanceo tha value of any proparty or busingss
of the Company, and 1o place or guaranioe the placing of, underwiite, subscnba tor, o otharmse acquite ali or
any parl of the shires or socurites ol any such company as aloresaid

(o) To sall ur otharwiso disposo of tha whaola or any part of the business or proporty of the Company,
aithor wogother ar in portions, lor such considoration as tho Company may think Iit, and in parbewlar for shores,
dabanturos, or socuribos of any company purchasing the samo.
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4, “The Tlabiiity of the Members is timited,
5, Tha Company's shard capits! is £1000 divided inta 1000 shares of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
mcorporates all ahterations mado 1o
this company's Articles of Association
by filed resolutions and is fodged in
compliance with tha requiraments of
section 18 of the Companies Act 1985

o5
THE COMPANIES ACTS 1985 to 1589
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1, {a) The Regulations contalned In Table A in the Sghodule to the Companies (Tables A to F)

Regulations 1985 as amendod by the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table
kolng herolnafter called "Table A*) shall apply 10 the Company save In so far as they oare oxcluted or
variod hereby and such Reguiations (save as so excluded or vaded) and the Articias hoselnatier
comained shall be 1ha regulations of the Company.

(&} In these Articles the oxprossion “the Aet™ means the Companles Act 1985, but so that any
tqtorenca In these Articles to any provision of the Act shall be deemed 1o Includo a reforonce 1o any
statutary modification or re-anactment of that provisicn for 1the time belng in forco,

ALLOTMENT OF SHARES

2. ()] Sharos which aro comprised in the authorsed share capltal with which tho Company Is
incotparatod shall bo undar the contral of the ODlroctors who may (subject to Section 89 of the Act and
1o paragraph (dj bolow] aliot, grant options over or otharwise digpose of the sama, ta such persons, on
such torms and {n such tnannor as thoy think fit.

(b} All ghares which are not comprised In the authorised ghare capftat with which tha Company s
Incorporated end which the Oirgetors propose 1o fstug shall tirst bo offared fo the Mombars In
proportion as neady as may bo to the numbar of the oxisiing shares held by them respectively uhicss
the Company In Goneral Meoling shall by Spaclal Aesolution othorwiso direct.  The offer shall be mato
by notico spacitying the number of thores offercd, and {imiting a patiod (not being foss than fourteen
days) within which the offer, I! not accopted, will bo doomod fo ho doclined. Aftor tho oxpiration of
that pedod, thosa shares so deemed 0 bg docilngd shali ba offored In the proportion aforesaid 1o tho
porsons  who  havo, within  the sald  period, atcepted ol the thares  oltered  to them;
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(i)  not lass than fourteen nor more than thirty-five clear days before the date appointed for the
General Moating, notice signed by a Member qualified to vole at the General Meeting has been given 10 tho
Caompany of the intention o propose that person for appointment, logether with notice signed by that person of
his wiilingness 1o be appointed.

{8)  Subjeclto paragraph (d) above, the Company maY by Ordinary Resolution in General Mesting appoint
any person who is willing to act 1o be a Direclor, eilher 1o fill a vacancy or as an additional Direclor.

{f} _The Directors may appoint a porson who is willing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that the appointmen! does not cause the number of Directors to exceed any
gumbe_r c}etarmmed in accordance with paragraph (b} above as the maximum number of Dirsctors and for the tims

eng in force.

BORROWING POWERS

8. The Directors may exercise all lhe powers of the Company to borrow money without limit as to amount and
upon such terms and In such manner as thay think fit, and subject {in tho case of any sacurily converiible into
sharaes) to Section 80 of the Act to grant any mortgags, charge or standard security over its underlaking, proporly
and uncalled capital, or any part thereof, snd to issue debentures, debenlure stock, and other securitias whather
cutnght or as security for any debt, liability or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

9. (a) A alternale Director shall not be entitted as such to receive any remuneration from the Companr.
save thal he ma\‘:l bs paid by the Company such part (if any) of the remunaration ctherwise payabie to his
appontor as such a goinlor tmay by notice in writing to the Company from time lo time direct, and the lirst
sentence of Clause 66 in Table A shall be medilied accordingly.

{by  ADirector, or ann such other person as is mentinned in Clause 65 In Table A, may act as an allernate
Director {0 roprasent more than one Director, and an alternale Diractor shall be entitied at any maeeting of the
Directors or of any committes of the Diractors to one vole for every Director whom he represents in addition to
his own vote (if any) as a Diroclor, but he shall count as only one lor the purpose of detormining whether a
quorum is prosent,

GRATUITIES AND PENSIONS

10, {a) Tha Directors may exercise the powers of the Company conferred by Clause 3(t) of the Memorandum
of Association of the Company and shall be entitled to retain any benelils received by them or any of them by
reason of the exercise of any such powars,

{b)y Clause 87 in Table A shall nol apply to the Company.
PAQCEEDINGS OF DIRECTORS

t1. (a) A Director may vote, at any meeting ol the Diroclors or of any commitioe of the Directors, on any
resolution, nolwithstanding that it in any way concerns or refates 1o a inatter in which he has, directly or indirectly,
any kind of intares! whatsosver, and if he shall vole on any such resolulion as aloresaid his vote shall be counted;
and n relabon 1o any such resolution as aforesaid ho shall (whother or not he shall volo on the same) be takon
into account in calculating the quorum present at tho meoeting.

{b) Clauses 94 to 97 {inclusive) in Table A shall not apply 1o the Company.
THE SEAL

12. {a) Mthe Company has a saal it shall only ba used with the authonty of the Directors or of a commiltae
ol Directors. The Directors may daetermine whe shall sign any instrumaent 1o which the soal 1s atfixed and unless
otherwise 50 dotermined it shall bo signed by a Diraclor and by the Secretary or sacond Director. The obhgation
under Clauso B of Table A relating to the sealing of share certificates shall apply only il the Company has a seal.
Clauso 101 of Table A shall not apply to the Company.

()  The Company may oxercise tho powers conforrod by Section 39 of the Act with regard 10 having an
official seal lor use abroad, and such powors shall bo vosted in the Directors.
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such further offer shall be made in like lerms in the samoe manner and hmited by a tike period as the original offor.
Any shares not accepled pursuant to such offer or further offer as aloresaid or not capable of being otfered as
aloresaid except by way of fraclions and any shares released from Ihe provisions of this Article by any such
Special Rasolution as aforesaid shall be underthe conlrol of the Directors, who may allol, grant options over or
otherwise dispose of the same 10 such persons, on such terms, and in such manner as they think fit, provided
that, in the case of shares not accepted as aloresaid, such shares shali not be disposed of on terms which are
rnore lavourable to the subscribers therefor than the terms on which they ware offored to the Members. The
foregoing provisions of this paragraph (b) shali have effect subject to Seciion 80 of the Act.

(¢} In accordance with Saction 81(1) of the Act Seclions 83(1) and 80(1) to (6) (inclusive) of the Act shall
not apply to the Company.

(d)  Tho Diractors are generally and unconditionally authorised for the purposas of Section B0 of the Act,
to oxorciso any power of the Company Lo aliot and grant nghts to subscribe for or convert securilies into shares
of the Company up to the amount ol the authorised share capital with which the Company is incorporaled at any
time or imes during the period of five Kears from the date of incorperation and the Directors may, after that
period, altot any shares or grant any such rights under (his authority in pursuance of an offer or agreement so to
do made by the Company within that perioc. The authority heroby given may at any time (subject to the sad
Section BO) ba renawed, revoked or varied by Ordinary Resolution of the Company in General Meating.

SHARES

3. The lien conferred by Clause 8 in Table A shall altach aiso to fully paid-up shares, and the Company shall
also have a first and paramount lien on ali shares, whelher {ully paud or not, slanding registerad in the name of
any Ferson indebled or under liability to the Company, whether ho shall be the sole registered holder thereof or
shall be one of twa or more joint holders, for all monoys presently payabie by him or his ostate 1o the Company
Clause 8 in Tablo A shall bo medified accordingly,

4, The liability of any Member in default in respect of a cafl shall be increased by the addilion at the end of
the first sentence of Clause 18n Tdble A of the words "and all expensas thal may have boen incurred by the
Company by reason of such non-paymeni”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meating shall comply with the prowistons of Seclion 372(3) of the Act as
lo giving information to Members In regard to thelr right 1o appoint proxias; and nolices of and olher
communications relaling to any General Meoting which any Member is entitled to receive shall be sent to the
Directors and 1o the Audilors lor the lime being of the Company.

8. (a) I aquorum is not presen! within half an hour lrom the time appointed for a General Meoting the
General Meeting shall stand adjourned to the same day in (he next week at the same tvme and place or to such
other day and at such other time and place as the Direclors may determing; and if at the adjourned General
Mosting & quorum is not prasent within half an hour from the time appomted therelor such adjourned General
Meaoling shall be dissoived.

{b} Clause 41 in Table A shall nat apply to the Company.
APPOINTMENT OF DIRECTORS
7. {a) Clause 64 in Tablo A shall not apply to the Company.

{b) Themaximum number and minimum number respectively of the Direclors may be detormined from
lime io time by OrdmarY Resolulion in Genoral Meeting of the Company Subject {0 and in default of any such
datermination there shall be no maximum number of Directors and the minimum number of Diroctors shall be ene.
Whensoever the minimum number ol Direclors shall be ano, a sole Diroctor shall have authonty 1o exercise ail
the powwrs and discrelions by Table A and by these Articlos exprossed to ba vested in the Dircctors ganarally,
and Clause B9 in Table A shali be modifted accordingly.

{c} The Dhractors shall not ba required to retire by rolation and Clausoes 73 to 80 (inclusive) m Table A
shall nol apply to the Company,

{d) No person shall be appointod a Director at any General Meatng unloss mthar,-
(il belis recommended by the Direclors; or
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INDEMNITY

13. (a) Every Director or other officer or Audilor of the Company shall be indemnilied
out of lhe assets of the Company against all josses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liabitity incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is glven in his favour or in which he is acquitlted or in connectlion with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or 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 Article shail only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

(¢c)  Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES
14. The Directors may, in their absolute discretion and without assigning any reason

therefor, decline 1o register the transfer of a share, whether or not it is a fully paid
share, and lhe first sentence of Clause 24 in Table A shall not apply to the Company.
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