CERTIFICATE OF INCORPORATION

No. 56792

1 hereby certify that

D.M.I. Precision Engineering Limited

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

Company is Limited.

Given under my hand at Edinburgh the 3 Sepfember 1974

J By L McTAVISH

Registrar of Companivs

C.173
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THZ COMPANIES ACT, 1948

DECLARATION of Compliance with the requircments of the Companies
Act, 1948, on Application for Registration of 2 Company.

Pursuant to Section 15(2),

Name of Company........mseet ot s LU

- — ' Limited.
... SHOMAS ARTHUR HERBERT, '

of ............;.]:33.....MQQX.‘.Eﬁ.fi.ﬁ..,....london.9...E.......C;......2 do solemnly and sincerely

declare that } 2w 1) a person named in the Articles of Association as a (&) Secretary

O o Dol de PRECISION ENGINEERING Limited,

And that all the requirements of the Companies Act, 1948, in respect of matters precedent ¢o the
registration of the said Company and incidental thereto have been complied with, And I make this
solemn Declaration conscientiously believing the same 10 be true and by virtee of the provisions
of the Statutory Declarations Act, 1835,

Declared at......;?.....Hew....S.qua.;.-.e..’ ............. —
Lincoln's Inn,london yW.C, 2

[T

26th Augtist > s :
th day of LY - .
© ° NS e dediead

before me. P

(¢) A Commissioner for Oaths, J

{u) “A Solicitor of the Supreme Court™ (ar In Scotland “a Solleltar"y* enpaged In the formation,” or “A person temed In the
Artleles of Assovlation as n Director at Secretary.”

(53 Pur " Director " or sheenseively pue* Secretary Da ot put bath “ Dirsctor snd Secretary,
(¢} ar Notary Public or Justice of the Pesce,

Presented by BUSINESS ECONOMY PRODUCTS LIMITED, 24, Castle Street,
Edinburgh, EH2 Tel: 031-225-1167/8

BUSINESS ECONGMY PRODUCTS LIMITED 133, Moorgate,
LONDON, EC2R' 6EA Tel: 01-628-8821/2/3
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& COMPANY LIMITED BY SHARES

Memorandum of Hssociution

OF

D.M.I. PRECISION ENGINEERING

-

LIMITED

@ 1, The neme of the Compiny 18%-
"p,M,I. PRECISION ENGINEERING LIMITED!,

£, Tha Registerad Office of 12 Compeny will be situate in
Scptiand,

3. Yhe Objects for which the Company is eatablished are:«

ta)ti) %o carry.on the business or businesses of gg__ogj. L ond
xechanical enginesrs, menufacturers, dssigners, pattam RARGE3, -

~repairers and reconditioners, and deslexs 1n all typas of
engineering, mechanical and other machinery and cexarelel,
industriel and domesiic and/or other products; manufssturers
wholessle and retall deslers of agd in all types of tools,
iigs, gouges,ecrews and screwings or other aomponents, whather
iron, steel, plastic, wod or other gubstances, in all thaiy
branches; ironfounders,brass-founders, metal,wood and plestie -
workers. .

{18} To carry on the business or businesses of ¢lecirical
engineers &nd contractors generally, manufacturers ¢f all
types of electrical spparatus, lincluding wireless and tela-
vision apparastus and all components thereof; tayers, sallers
of ang deslers in 21l wireless, television end electrical
sppliances of all descriptions, whetheras ratellers of vhole-
galers, and all domestic appliances, devices snd lnventions,
leather end. glass goods,household and other furniture, Ilron-
mongery, turnery and2ll other household or cammercial Iitings
and uten3sils inciluding fluorescent lighting apparatue and
squipesent, and to carry on sny other trade or business {mkn-
ufacturing or otherwiss) which may, in ths opinion of the
Company, e convenlently carried onin connaction with all or
any of the above businesaes, or may be calculated elther
directly or lndirectly, vo enbance the value of any of the
Conpany's property or asssts or the general business of the
Cospany, and to earry on all or any of the said busineases
either together &3 ona business or &s asparate and disvinct
businessat An any pert of the world, whathsr a8 principals,
trﬁ:w?' manufacturers,vholesslera or vetallers, agenta, or
otharwiee.

(b} To carry on the buginess or businesses of exporiers and
importers of any goods,  materials or things connectzd with
all or any businesnes carried 'cn by the Company, & eny time,
and to eclean, grow, sell, dbuy, exchangs, altor, lmprove, mani~
pulate, prepare for market and otherwlae deal in all isinds
of plant, tools, substances, materials and things necésasry,
or convenlent for carrying ot eny such tumineszes, vheiner

o e principals, agents, trustees, magufacturers, mall onder
?:;f“m;}“‘ alists, advertising agenta and contractors,bire purchase
L g kDTS Tptaalera or wtherwise {n all their respective dranches.



(o)

(d}

(e}

(£)

(8)

(h)

Bo

To ocayrry on any other puginess of any
descriptyion which may be capable of by
ing advantageously carried on im ooOnRe-
necticn with or ancillary o 1he objects
of tho Company or any of them.

To purehase, sell, exohanzd, improve,
mortigase, oharge, Dremi, Let on  lesase,
hire, surrender, license, aeespt SUr=
rendera of, and otherwyise acquire and/
or desl with any £rsekolé, Leasehold or
other properiy, c¢haitels and gffecta,
erect, pull down, repair, alter, davslon,
or otherwiss deal with any building or
buildings end adapi the same €Eor the
purpozes of ths Company's business,

Te purchase opr otherwiss asquire alil ov
any part of the busisess o> asuois of
any person, Sirm 6 eompaay, oarryiag
ort oF formed 1o cADYY on amy »usiness
which this Compeny is avtherised to
garry o OP possesssd 82 property suii-
able te 4¢ha purposes of this Company,
and to n2v cash or o issue any shares,
stocks, Jdebestures or debenture stock
0f this Jompany as the oonsideration for
sueh purchase or acouisition and to
undertake any liabilities or obligations
ralating ‘¢ the properiy ¢r business so
purchased or eaecguired.

To apply #ecr,. purchase or otherwise ac-
quire agy paients, licenses or oonaege
siops whisk wmay be capable of being
dealt with by the Company, or be deemsd
to benefit the Comvany, and to grant
rights thereont.

To sell, let, Llicense, develop or other~
wise deal with the undertasking, or all
or any part of +tihe property or assets
of 1he Company, upon such terms as the
Company may approve, with power to accept
shares, debentures or seouritles of, or
interest in, any other company.

Te 1invest and deal with the noneys of
the Company not immediately required for
the purposes of the Company in or upon
such securities angd sublsct to sueh cone
ditions as may seem expedient.

X
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(1)

(3

(1)

(m)

(n)

(p)

(a)

(r)

To lend money to such persons, upon such terms and/or
sscurity and subject 1o such conditions as may be desirable.

To guarantee the payment of anv debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, divi-
dends, gsecurities, moneys or shares oOTr the performance of
gontracts Or engagements of any other company or person, and
to give jndemnities and guarantees of all kinds and 10
enter into partnership or any joint purse arrangement with
any persol, persons, fipm oy company, having for 1its objects
similar objectis to those of this Company OT any of them.

To borrow OT raise meoney ip such manner as the Company shall
think fit, and in particular by the issue of debentures or
debenture stock, charged upon all or any of the Company's
propert¥y, both present and future, ineluding its uncalled
capital, and to re-issue any debentures at any time paid off.

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

7o purchase, subseribe for, OF otherwise acguire and hold
shares, stocks or other interests in, OT obligations of any
other company OT corporation.

70 remunerate any person Or company for gservices rendered
or to be rendered in placing oOT assisting 1o place any of
the shares in the Company's capital or any aebentures, de-
benture stock or other securities of the Company or in or about
the formation or promotion of the Company OT the conduct of

its businessSe.

7o pay out of the funds of the Company all cosis and ex-
penses of or incidental 1o the formation and registration
of the Company and the 1issue of its capital and debentures
jncluding brokerage and commission.

7?0 promote OF aid in the promotion of any company or com=-
panies for th» purpose of acquiring all or any of the property
rights and 1jabilities of this Company oF for any other pur-
pose which may seem directly or indirectly calculated 10
advance the jnterests of this Company.

To establish and support and aid in the establishment and sup-~
port of funds or trusis ecalculated 10 penefit directors or ex-
directors, employees OF ex-employees of the Company oT the
dependanis or connections of such persons and to grant pensions
and allowances TO any such persons.

To distribute any property of the Company in specie among
+he members.

3.



{s) To do all guch other things as are incidental or conducive
+o the attainment of the above ohjeats or auy of them.

It is declared that the foregoing sub-clauses shall be copstrue&
independently of each other and none of thq quects therein men-
tioned shall be desmed to De merely subsidiary to the objects

contained in any other sub~clause.
4, The liability of the members is limited.

5. The Share Capital of the Company is £100 divided into 100

shares of &£1 each, with power to increase oF divide the shares in
the capital for the time being, into diffesrent classes, having
such rights, privileges and advantages as +o voting and other-
wise, as the Articles of Association may from time to time

presoribs.

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 vespectively agree
to take the number of shares in the Capital of the Company set opposite our yespective Tiames.

_— . Number of Shares taken by
Names, Addresses and Descriptions of Subscribers wach Subscriber

% Ayt G

ONE
JEAN HERBERT,

24, CASTLE STREET,
EDINDURGH, EH2 3HP

Company Director.

<pCabibeid /
THOMAS ARTHUR HERBERT, LL.B. ONE
24, CASTLE STREET,
EDINBURGH, EH2 3ET

quria ter-at-tow,

Dated the ist Dav of June 1074

WITNESS to the above signaturesi-

G- 5@ b0
CHRISTINE FREDA HERBERT,

24, CASTLE STREET,
EDINBURGH, EH2 3HT

AT ANV TITRTAMNAD
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COMPANY LIMITED BY SHARES

Ariitles of HAsgoriation

OF

DM, I, PRECISION ENGINEERING
! LIMITED
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PRELIMINARY

1. The regnlations contained in Part 1 of Table A in
the First Schedule o The Companies Aet, 1648 (such Table
being hereinafter called "Teble A"), shall apply 1o the
Company save in so far as thoy e&re gxcluded or veried
hereby: that 1s 1o say, ‘the Clauses in Part I of Table
A numberod 24, 53 and 75 shell not apply to thisz Company:
but in 1lisu thereof, end in addition to the remalning
Glsuses in Part I of Table A, the following shall be the
regulations of the Company.

o, The Company is a Private Company and accordingly
Cianses 2, 3, 4, 5 and 6 in Part II of Table A shall apply
to the Company.

SHARES

%, The shares in 1ihe 4nitial and any inereased cap=-
jtal shall be under the control of 1ihe Directors, Wwho
may allot and dispose of oT grant optious oveyr ths same
to such persons, O guch terms, and in such magneér as
shey think f£ii, subjeot to Clause 4 hereof.

TRANSFER OF DECEASED KEMBERS SHARES TO ISSUE

4. Notwithstanding anything in Clause 3 hereof any share
of & deceased Member may De transferred by his executors oF
administrators to any son, daugnter, widow or widower, brother,
gister, nephew, niece or cousin of such deceased Member.

LIEN

%, fThe lien conferred by OClauss 11 in Part I of Table
A shall attach 1o sully paid up shares, ond to all sharos
registered in the name of any perscn indebted or under
13abitity to the Company, whether he shall be the sole
registered hoider thereof oOF shall be one of 1two oOF more

@' @ joint holders.

GENERAL MEETING

¥ : £. Every mnotice gconvening a Goneral Meeilng shell com-
o ply with the provisiona of Section 138{2) of the Companies
Act, 1948, as 1o giving information 1o Mombers in Tegard




8.

to their right to sappeint proxies; and notices of and. othep
communicaticens relating to any (General Heeting whicn‘ any
Member is eontitled to receive shall be sent to the Auditor

for the time being cof tha Cowpany.

7. Clause 54 1o Part I of Table A& shall be read and
construed as if the words “"Meeting shall be dissolved"
vere substituted fLor the words "Members present shall bhe
a quorum®,

DIREGRECRL

vkl bl Wbl e ey

8. Uuless and until the Company in General Moeting
shall otherwise determine, 1the nuzksr of Directors shall be
not, 1less than one nor mere thsn f{ive., If at aoy time
there snall only ts one Direclor of tl': Company, Le or ghe
may ast &s sole Director, sexercising all the pawers, auth-
oritiecs apné discretions vested in the Dirsctors.

9, Auny Dirsctor may 2appoint any persca approved by
the Zeard to be an plternats Director, and such  appointment
shall have effect, and such appointes while he helds office as
an Alternate PRirector shall be entitled %o notice of mestw
ings of Directors, and in the absence of the Director appoint-
ing him to attend and vote thersat accordingly, but he shall
not reqguire any quelilfiecation and he chall ipse facto vacate
office if and vwhen +the Director appointing him vacates
effice as Director or removes the alteraszte Director from
office; and any appointment or removal under this Clause
shall be effected by notice in writing to the Company undsr
the hand of the Director mseking the samo, Zhe remuneration
of any altermate Director shall he payable out of +the
remuneration payable 1o the Director appeinting him, and
shall consist of such porticn of the last-mentioned TAammar-
ation as shall bs egreed between the alternate Direotor angd
the Director eppeinting him.

10, Clauase 75{ in Part I of Table A& shall he raad and
construed as if the proviso to such clause were omitted
therefron.

1l1. A Director may vote as g Director 4in regaerd to
any contract or arrangement in whioh he is interested or
upon any matter arising thersout, and If he shall so
vote, his vote shall be counted and he shall be recloned
in estimating & quorum whsn any such contraat or arrangemsnt
is under oconsideration; and (lause 84 in Part I of Table
A shell de modified acgordingly.

WINDING UP
T L tisimper do P

12. .If itho Company shall be wound up t -
maining after payment of the debts ax!:& ffab?ﬁ:;gs rgf.
the Company and the costs of the liguidation shall first
he app! ied in repaying io the Members the amounts paid or
eredited as paid or the shares held by them respectivelr
and the balance (if any) shell be distributed among the
Mexrtors in proporticon te the nunber of shares hefd by
them Trespectively: Provided always that the provisions
hereof shall be subjset to the rights of the holders oi’
sheres (if any) issued upon gpecial copditions.

¢
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FIRST _DIRECTORS

irector(s) of the Company
iting by the Subscribers O

13. The first D shall be:~-
determined in wr f the Memorandun

of Association.

FIRST _SECRETARY

1%, The first Secretary of the Company shall be:
THOMAS ARTHUR HERBERT .

GRIBERS §%

& AND DESCRIFT ION OF SUBS

NAMES, ADDRES SE

. Kk

JEAN HERBERT, g

o) Castle Street, .
?;

Bdinburgn, 2e
COMPANY DIRECTOR.

PHOMAS ARTHUR HERBERT ILL.Bs)
sl Castle Street,
Edinburgh, 2.

BARRISTER-AT-LAW.

Dated the 1st DAY of JUNE 197R- Il %
WITNESS to the above signatures:-
oY) V@ nle U

.  CHRISTINE FREDA HERBERT,
o) Castle Streeb,

¢ Eainburghs 2.

COMPANY DIRECTOR.



