CCMPANIES FORM No. 12

-$tétut@ry Declaration of compliance
with requirements on apolication
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use

Plense complete Address ov . e A
{egibly, preferably { overleaf) | I | I
in black type, or el il
bold block lettering Name of company ‘

N4, NEEJAM 126 LIMITED j
* insert full !

name of Company

3 BARRY JAMES WILLIAM DOHERTY

of NEEDHAM. & (JAMES, WINDSOR HMOUSE, TEMPLE ROW, BIRMINGHAM B2 S5LE

 delete as do solemnly and sincerely declare that | am.a [Solicitor engaged in the formation of the company]t
appropriato < 2> [ﬁefsen-named-as-dipeeteF-or-secFeta%pf;the-company-in-tha-statement-deliuaxad-to-the-:egistrer
<) tmdersection-182t and that all thq,réquirements of the above Act in respect of the registration of the
above company and of matters pre'gedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory D;aclarations Act 1835
Peclared at 3 ?:v&\/?(e Ly Declarant to sign below

(JD C;“""?éi" ’(IL\:»_
[

i -
[ A
e __ e fre B | day of _relore—

One thousand nineg:id and Mw& e : 65 M’&l M-\

before me - e é\cﬂd—

A Commissioner-for-Qathsor-Nutary Pubilicorustice of
the-Rease-or Solicitor having the powers conferred on a
Commissioner for Oaths.

St ga Vit S -r 3
Presentor’'s narme address and For off;:;?{ua
reference (if any}: New Comgani cti Post room
NEEDHAM & JAMES g N0
WINDSOR HQUSE ' 91FEB 1992
TEMPLE ROW oro-
RN 2 wLdBk
GHAM B2 5LF | e




v,

COMPANIES HOUSE

Statement of first directors and
secretary and intended situation

This form should be completed in black. @f vegistered 0ﬁice
cp QCQ_E_\ 2 ] \ For officiat use
Company name (infu”) NEEJAM 126 LIMITED

e

Registered office of the company on
incorporation. ' RO C/0 NEEDHAM & JAMES

|
1 WINDSOR HOUSE, TENPLE RQW{ - N
| Posttown BIRMINGHAM 1
County/Region _ WEST MIDLANDS |
Postcode B2 SLF |
If the memorandum is delivered by an
agert for the subscribers of the
memorandum mark ‘X’ in the box ><
opposite and give the agent's name
and address.
Name NEEDHAM & JAMES |
RA WINDSOR HOUSE, TEMPLE ROW |
’ | )
Post town __ BIRMINGHAM !
County/Region __ WEST MIDLANDS I
Postcode B2 BLF ]
Numbar of continuation sheets attached
To whom should Companies House NEEDHAM & JAMES, WINDSOR HOUSE, TEMPLE ROW, BIRMINGHAM

direct any enquiries about the
information shown in this form?

- mmtarar

—— — v

Postcode B? SLF

Tolephone _ 021 200 1188 Extensior{2236_BJWD




Company Secretary (s -5

Name *Style/Title
Forenames
Surpame
*Horours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Ccnsent signature

Directors (secnotes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Ferenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address,

Date of birth

Business oscupation

Other directorships

* Voluntary detils

Page 2 Conisént signatire

Tk m s

WINSEC LIMITED

AD C/0 NEEDHAM & JAMES, WINDSOR.HQUSE

TEMPLE ROW

Post town BI RMINGHAM

County/Region __ WEST MIDLANDS

Signed  FLPN

Postcode _B2 5LF | Country __ENgLaND |
| p&p;ﬁgtow HaFEI‘. L%soéecr"e’tary of the company named cn page 1
WINSEC LIMITED
Signed %(Q———/\ Date 2 2/ i/rrz.
|

L)

WINDSOR HOUSE NOMINEES | IMITED

AR| C/0_NEEDHAM & JAMES., WINDSOR_HOUSE

TEMPLE_ROW

Post town

BIRMINGHAM -

County/Region _WEST MIDLANDS

ENGLAND

Postcode B 5iF | Country

D01 13 10168 4 Nationality [NA|gniTISH

oc COMPANY.

oD NONE

| conselit to adt as director of the company named on page 1
FOR ANR OF) BZHALF OF pany d on pag

SVENDLOR HOLSE NQHINELS LIMITED

_paie 22/1/42

et ™ ot 3 LS 2T e
LAl e e ey S T e R
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Diractors (continued)

fSee motes §r 5}
Name *Style/Title
Forenames
Surpame

*Honours etc
Previous forenames
Previous surname
Addréess
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* \loluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Neleta if the form
Is signed by an
agent on behalf of
all the sthscribers.

All the subscribers
must sign either
pearsonally or by 8
paerson or persons
authorised to sign
for them.

Page 3

(o |
— |
d
1
a1
|
AD B
d
Post town JI
County/Region 1
Postcode | Couﬁtry |
DO| | i . Nationality |[NA }
[oc] 3
oD

e

Signed

Date

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

3

.

w <0 Gé/\ -+ \[Mc:__.——-———«.‘._

Signature of agenton behalf of all subscribers  Date

22/1/92

%‘:‘\ Date e
Signed Date
Signed N~ Date _
Signed te ]
Signed Date ‘
Signed B _Date \




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES |

SEn FEEPAID
COMPANIES
e

MEMORANDUM OF ASSOCIATION

- Of -

NEEJAM 126 LIMITED

l. The name of the Company‘ ig "Neejam 126 Limited”.

2. The Registered Office of the Company will be sitflate in
England.

3. The Objects for which the Company is establiéhed are:

(a) To carry on business as manufacturers, builders and
suppliers of and dealers in goods of all kinds, and as
mechanidal, general, electrical, marine, radio, electronic,
aeronautical, chemical, petroleum, gas, civil and
congtructional engineers, and manufacturers, importers and
exporters of and dealers in machinery, plant and equipment of k
all descriptions and component parts thereof, = forgings,
castings, toeols, implementsqﬁapparatus and all other things.

{b) To buy, sell, manufacture, repair, alter, dimprove,
manipulate, prepare for market, let on hire, and generally degl
in all kinds of plant, machinery, apparatus, tools, utensiiy,
materials, produce, substances, articles and things for the
purpose of any of the businesses specified herein, or likely to
be required by customers or other persons having, or about to
have, dealings with the Company.
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(e} To carry on any trade or business whatsoever which can in
thHe opinion of the Directors be conveniently or advantageously
carried or by the Company in connection with or as ancillary to
the general business of the Company.

(d} To build, construct, maintain, alter, enlarge, pull down
and remove or replace any buildings, shops, factories, offices,
works, machinery, engines 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 =o doing.

(e) To enter into contracts,  agreements and arrangements with
any other company for the carrying out by such other company on
behalf of the Company c¢: any of <the objects for which the
Company is formed.

(£) To acquire, undertake and carry op the whol4 or any part
of the business, property and liabilities of any person firm or
company carrying on any business which the Company is authorised
to carry on or possess, or which may seem to the Company capable
of being conveniently carried on or calculated directly or
indirectly to enhance the value of or render profitable any of
the Company's property or rights, or any property suitable for
the purposes of the Company.

(g) To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwise, that may
seem conducive to the Compaﬂy's objects or any of them, and to
obtain from any such Government oxr authority any rights,
privileges and concessions which the Company may think it
desirable to obtain, and to carry out, exercise and comply with
any such arrangements, rights, privileges and concessilons.




(h} To apply for, or join in applying for purchase or by other
meéans acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs, protections
and concessions which may appeér likely to be advantageous or
useful to the Company, 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 and testing and
making researches, and in improving or seeking to improve any
patents, inventions ox rights which the Company may acquire or
propose to acquire,

(i) To enter into partnership or into any arrangement for
sharing profits, union of interests, co~operation, joint
venture, reciprocal concession, or otherwise with any company
firm or person, or with any eﬁpldyees of the Company, including
in such case if thought fit the conferring of a participation in
‘he management or its directorate, or with any company firm or
person carrying on or engaged in any business or transaction
capable of being conducted so as directly or: indirectly to
benefit the Company, = and to give to any such company firm orx
person special rights or privileges in connection with or
control over this Company, and in particular the right to
nominate one or more Directors of +this Company, and to lend
money to, guarantee the contracts of, or otherwise assist any
such c¢ompany, firm or person and to take or otherwise acquire
shares or securities of any such Company, and to sell, hold,
re-igsue, with or without guarantee, or otherwise deal with the
same.

(j) To subsidise, asgist and guarantee the payment of money by
or the performanve of any contract, engagement or obligation by
any persons, firms or companies and to act as agents for the
collection, receipt or payment of noney and generally to act as
agents for and render services to customers and others.



(k} Edther with or without +the Company receiving any
consideration or advantage, direct or indirect, from giving any
such guarantee, to guarantee by personal covenant or by
mortgaging or charging all or any part of +the undertaking,
property and assets present and future and uncalled capital or
by hoth such methods or by any other means whatsoever the
performance of the obligations and the payment of any moneys
(including but not limited to capital or principal, premiums,
dividends or interest, commissions, charges, discount and any
cogts or expenses relating thereto whether on any stocks,
shares or securities or in any manner whatsoever) by any
company, firm oi,person including but not limited to any company
which is for +the +time being the Company's holding company as
defined by Section 736 of the Companies Act 1985 or a subsidiary
of the Company or of the Company's holding company as so defined
Oor any company, firm or person who is for the time being a
member or otherwise has any interest in the Company or is
associated with the Company ' in any business or venture or any
other person, firm or company whatsoever.

(1) To promote any conpany for the purpose of acquiring A2 1 or
any of the property and liabitities of this Company, or ior any
other purpose which may seem directly or indirectly calculated
to benefit this Company.

(m) To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the formation,
registration and advertising of or raising money for the
Company, and the issue of its capital, or for contributing to ox
assisting any person, firm or company either issuing or
purchasing with a view to issue all or any part of the Company's
capital in connection with the advertising or offering the same
for sale or subscription, including brokerage and commissions
for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares, debentures
or debenture stock.
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{n} To remunerate any ‘person, firm or company rendering
seérvice to the Company whether 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.

(o) Cenerally to purchase, take on lease or exchanga, hire, or
otherwise acquire any real pr personal property and any rights
or privileges which the Company may think neéessary or
convenient for the purposes of its business.

(p) To receive money on deposit upon such terms as the Company

may approve.

(g) To invest and deal with the moneys of the Company in such
mannar as may from time to time be determined.

(r) To lend money with or without security, but not to carry
on the business of a registered money lender.

(s) To borrow or ‘raigse or secure the payment of money in such
manner as tha Company shall think fzt and in particular by the
issue of debentures or debenture stock perpetual or otherwise
charged upon all or any of the Company's property (both present
and future), including its uncalled capital, and to purchasa,
redeem or pay off any such securities.

{t) To remunerate any person, firm or company for services
rendered or to be rendered, in placiﬁg, or assisting to place,
or guaranteeing the placing or procuring the undefwriting of any
of the shares, debentures, or debenture stock, or other
securities or obligations of the Company or of any company in
which +this Company may be interested or propose +o be
interested, or in or about the conduct of the business of the
Company, whether by cash payment or by the allotment of shares,
or securities of the Company credited as paid up in full or in
part, or otherwise.
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(u) To subscribs for either absolutely or conditionalifjfér
otherwise acquire and hopld shares, stocks, debentures,
debenture stock ov other securities or obligations of any other
company having objects altogether or in part similar to those of
this Company.

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

(w) To sell, lease, exchange, let on hire, or dispose of any
real or personal property or the undertaking of the Company, or
any part or parts thereof, for such consideration as the
Company may think‘fit, and, in particular, for shares whether
fully or partly paid-up, debentures or securities of any other
company, whether or not having objects altogether, or in part,
similar to those of the Company, and to hold and retain any
shares debentures or securities so acqguired, and to improve,
manage, develop} sell, exchange, lease, mortgage, dispose of or
turn to account or otherwise deal with all or any part of the
property or rights of the Company. - . L

(x) To adopt such means of making known the activities of the
Company as may seem expedient, and in particular by advertising
in the Press, by circulars, by purchase and of works of art or
interest or any other thing likely to give publicity to the
Company and the exhibition of all or any thereof, by publication
of books and periodicals, and by granting prizes, rewards and
donations. | 4

:
(y) 7To support or subscribe to any charitable or public object
and any institution, society or club which may be for the
benefit of the Company or its Directors, officérs or employees,
or the Directors, officers and employees of its predecessofs in
business, or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company

carries on business; to give pensions, gratuities, or



charitable aid to any person (including any Directors or former
Directors) who may have served the company or its predecessors
in business, or any subsidiary, allied or assoclated company or
to the wives, children or other relatives or dependants of such
persons; to make payments towards insurance and to form and
contribute +to provident pension and benefit funds for <he
beneflit of any Directors or officers of or persons employed by

the Company, or of or by its predecessors in business, or of or

by any subsidiary, allied or associated company, and to
subsidise or assist any association of employers or employees,
or any trade association.

(z}) To establish and contribute to any scheme for the purchase
or subscription by trustees of‘shares in the Company to be held
for the benefit of the Company's employees, and to lend money to
the Company's employees to enabie them to purchase or subscribe
for shares in the Company and to formulate and carry into effect
any scheme for sharing the profits of the Company with emplovees
or any of them.

(aa) To obtain any Provisional Order or Act of Parliament, or
licence of the Department of Trade- - or other authority for
enabling the Company to carry.any of its objects into‘effect or
for effecting any modifications of the Company's constitution or
for any other purposes which may seem expedieint, and to oppose
any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(bb) To establish, grant and take up agencies in any part of
the world, and te do all such other things as the Company may
deem conducive to +the carrying on of #he Company's business,
either as principals, or agents and to remunerate any persons in
connection with the establishment or granting of such agencies
upon such terms and conditions as the Company may think fit.

{1
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{ec) 'To do all or any of the above things in any part of the
world and as principals, agents, contractors, +trustees, or
otherwise, and by or through trustees, agents or otherwise, and
elther alone or in conjunction with others and to procure the
Company to be registered or recognised in any foreign country or
place.

(dd) To distribute any of the property of the Company in specie
among the shareholders.

(ee) To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

(f£f) To do all such other things as are incidental or conducive
to the attainment of the above objects, or any of them.

(gg) To arrange for the purchasing or maintaining for any
director, offer or auditox; of the Company or any of its
subgidiaries insurance against any liability which by virtue of
any rule of law would otherwise attach to him in respect of any
negligence, breach of duty or breach of trust of which he may be
guilty in relation +to the Company or any of its subsidiaries of
which he is a director, officer. or auditor.

And it is hereby declared that the word "company" in this clause
shall be deemed to include any person or partnership of other
I'>1y of persons whether domiciled in the United Kingdom or
elsewhere, and words denoting the singular number only shall
include the plural number and wvice versa, and so that the
objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and 4in no 'ways limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.

4. The liability of the Members is limited.
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5, The Share Capital of the Company is £100 (One hundred
pounds) divided up into One hundred shares of £1 {One pound)
each. :

WE, the several persons whose names and addresses are
subscribed, are desirous of being forméd into a Company, in
pursuance of this Memorandum of Associatiocn, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

e —— e um M LI RS AR e Fw M e e e A VEE GEE ELL Bl FEE feh bee e b e d My By b W R M R W SO0 U el G b} S v e T W S S e e YR e M G e M e

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares taken
SUBSCRIBERS by each Subscriber
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Director for and on behalf of
WINDSQOR HOUSE NOMINEES LIMITED
¢/o Messrs Needham & James
Windsor House

Temple Row

Birmingham

B2 S5LF

Qne

Director for and on behalf of . ~_ ©One
WINSEC LIMITED ‘

c/o Messrs Needham & James

Windsor House

Temple Row

Bizrmingham

B2 5LF
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DATED the 2 2 nel day of e 199 2

Gail M Hannis
39 Copperbeechk Close

Harborne -
Birmingham JV&Z ﬂLAfbbg

B32 2HT '
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THE COMPANILIES ACT 1985
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ARTICLES OF ASSOCIATION

- OFf -

NEEJAM 12& LIMITED

PRELIMINAFRY

1. (a) In these Artidles "Table A" means Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 as
amended and "the Act" means the Companies Act 1985.

(b) The clauses contained in Table A shall apply to the Company
save in so far as they are excluded or modified hereby. The
Clauses, inn Table A numbered 24, 64, 73, 74, 75, 80, 81 (e), 95
and 97!§hall ‘not apply and in additioh ténthelremaining Clauses
in Table A the fcllowing shall be the Articles of Association of

the Company.

SKARES

2. The share capital of the Company fs £100 (One hundred
pounds) divided into 100 ordinary shares of £1 (One pound)\each.

3. (a) The Directors are unconditionally authorised for the
purposes of Section 80 nf the Act to allot or otherwise dispose
of or grant options over the'Company’s‘shéres up to the amount
of the share capital created on the incorporation of the Company
to such persons (including any Director), on such terms and

10 .
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conditions and at such time or times as the Directors may think
£1t, and with full power for the Directors to give to any person
(including any Director) the call of any shares, either at par
or at a premium, and for such time and for such consideration as
the Directors may think f£fit at any +time or times during the
period of five years from the date of incorporation of the
Company.

(b) By virtue of Section 91 of the Act, fﬁébtion 89 (1),
Sections %0 (1) to (5) and Section 90 {6) of tne Act shall be

excluded from applying to the Company.

4. The lien conferred by Clause 8 in Table A shall attach to

fully paid shares and to all shares registered in the name of‘
any person indebted or under liability to the Company whether he’ -

be the sole registered holder thereof or one of two or more
joint holders. '

L

ey .

NOTICE OF GENERAL MEETING

5. Every notice calling a General Meeting shall comply with the
provigsions of Sections 372 (3) of the Act as to giving
information to Members in regard“gto their =right to appoint

N\
proxies. -

TRANSFERS AND TRANSMISSIONS OF SHARES

6, (a) (i) Any Member may transfer or by Settlement settle or
oy Will bequeath any Shares held by him or her to or upon trust
for a member or members of his or her family as hereinafter
defined and in the case of such Settlement or Bequest the Shares
so settled or bequeathed may be transferred to the Trustees of
the Settlement or Will cr +to any beneficiary or beneficiaries
thereunder, being a member or members of the family of the
Settlor or Testator and any Shares of a deceased Member may be
transgferred by his legal personal representatives to any person
entitled under Section 46 and 47 of The Administration of

11 .



Estates Act, 1925, as amended by the Intestates' Estates Act
1952, to share in the estéte of the deceased Member; provided
that such person 1is a member oﬁ, the family of the deceased
Member. For the purposes hereof, >a member of the family of any
Member shall include a wife, husband, son-in-law,
daughter-in-law, father or mother (including adoptive father oxr.
mother) of such Member, or any diract lineal descendant of such
father or mother, or an adopted child of such Member or such
father oxr mother or any direct 1lineal descendant of any such
adopted child but no other person. '

(ii) Where any Shares are held upon the trusts of any Deed or
Will a transfer thereof may be made upon any change or
appointment of new trustees to the new trustees thereof, unless
the 5hange is made in connection with the acquisition of any
beneficial interest under such +trusts by a person not a member
of the family of the Settlor or Testator, but the Directors may
require evidence to satisfy themsa%ygs of the facts in relation
to such transfer. ‘ et

(iii) A Share may at any time be transferred to any person
Provided That the written consent of ‘all the Members of the
Company is given to such transfer.

(iv) A share may at any time be transferred by a corporate
Member toi-

(A) a company formed to acquire the whole or a substantial
part of the undertaking or assets of, such corporate member:;
or '

(B) its holding company or subsidiary (as such expressions

are defined by Section 736 of the Act) for the time being
or to any subsidiary of such holding company.

12 .



(b) The Directors may, in their absolute discretion and
without assigning any reason therefor, refuse to register any
transfer of Shares other than a ‘transfer made pursuant to
sub~Article (a) heresof. The Directors shall subject to
sub-Article {c) hereof be obliged to register any transfer made
pursuant to sub-Article (a) hereof.

(c) The Directors may refuse to register a transfer unless:-

(1) it is iodged at the office or at such cother place as the
Directors may appoint and is accompanied by the certificate for
the shares\to which it relates and such other evidence as the
Directors may reasonably regquire to show the «(ight of the
transferor to make the transfer;

(ii) it is in respect of only one class of shares; and
(iii) 41t is in favour of not more than four transferees.
PROCEEDINGS AT GENERAL MEETINGS

7. The following words shall be added to the end of Clause 41
in Table A "and 1f at the. adjourned meeting a quorum‘is not
present within half an hour from the time appointed for the
mz2eting, the Members present shall be a quorum”.

8. It shall not be necessary to give any notice of an adjourned
meeting and Clause 45 in Table A shall be construed accordingly.
9. A poll may be demanded by &ny Member present in person or by
proxy and Clause 46 in Table A shall be modified accordingly.

13 .
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' DIRECTORS . -

10. The maximum number and minimum number respectively of the
Directors may be determined from time +to time by Ordinary
Resolution in General Meeting of the Company. Subject tc and in
default of any such determination there shall be no maximum
number of Directors and‘%he minimum number of Directors shall be
one. Whensoever the minimum number ¢f Directors shall be one, a
sole Director shall have authority to exercise all the powers
and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A
shall be modified accordingly.

11. A Director need not hold any shares of the Company to
Gualify him as a Director.

12. 1If any Directo:f'shall be called upon to. perform extra
services or o make special exertions in gof§§§wor residing
abroad or otherwise for any of the purposes of the Company, the
Company may rémunerate ‘the Director so doing either by a fixed
sum or by a percentage of profits or otherwise as may be
determined by a resolution passed at a Board Meeting of the
Directors of the Company, !énd such rémuneration‘may'be either
in addition to or in substitution for any other remuneration to

which he may be entitled as a Director.

13. 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 does so,vote his vote shall be
counted and he shall be reckoned in estimating a quorum when any
such contract or arrangemenﬁt is under consideration and Clause
94 in Table A shall be modified accordingly.

14. A Director shall not retire by rotation and Clauses 76, 77
and 78 in Table A shall be modified accordingly.

14 .




15, & Director appointed to £11l a casual wvacancy Or as an
addition to the Board shall not retire from office at the Annual
General Meeting next following his appointment and Clause 79 in
Table A shall be modified accordingly.

16. Without prejudice to +the provisions of Section 303 of the
Act the Company may by Extraordinary Resolution remove any
Director before the expiration of his term of office. The
company may by Ordinary Resolution appoint ahother person in
pléce of the Director so removed.

17. An alternate Director shall not be counted in reckoning the
maximum numbexr of Directors allowed by the"Articles of
Association for the time being. A Director acting as alternate
shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate and he shall count for
himself and for each Director for whom he acts as alternate for
the purpose of determining whether a QUorum be present.

18. No person shall be or become inéapable of being appointed a
Director by reason of his having attained the age of seventy or
any other age nor shall any. special notice be required in
connection with the appointment or the approval of the
appointment of such person, and no Director shall vacate his
office at anv time by reason of the fact that he has attained
the age of seventy or any other age.

15 .
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Director for and on behalf of %Eiﬁ/P1\\\§

WINDSOR HOQUSE NCOMINEES LIMITED
c/0 Messrs Needham & James
Windsor House

Temple Row

Birmingham

B2 5LF

Director for and on behalf of
WINSEC LIMITED

c/0 Messrs Needham & James
Windsor House '
Temple Row

Birmingham

B2 S5LF

DATED the 9 2 nd day of

/|
é&nﬁaziﬁ%
WITNESS to all the above Signatures

Gail M Hannis
39 Copperbeech Close
Harborne

irmingh .
B3z ZHT 4 . Hannio
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2681211

| hereby certify that

NEEJAM 126 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 27 FEBRUARY 1992
9

M. ROSE

an authorised officer
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No, 2591211

;
THE COMPANIES ACT 1985 e

COMPANY LIMITED BY SHARES

RESOLUTIONS

OF

NEEJAM 126 LIMITED

At an Extraordinary General Meeting of the above named Company
duly convened and held on uju {ecomdoer Pt he following Resolutions
were duly passed. ‘ Rt

SPECIAL RESOLUTIONS

1. THAT the name of the Company be changed to Alvis UAV
Engines Limited. .

2. THAT the Articles of Association of the Company be
amended by the adoption of the New Articles of Association in

+he form attached .to this Notlce in substitution for and to the
exclusion of the existing Articles of Association.

/A) V)é%ﬁﬁéfzsz .

Dixrector ”f,,,,,;/,,,,
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2691211

The Registrar ‘of Companies for England and Wales hereby certifies that
NEEJAM 126 LIMITED

having by special resolution changed its name, is NOW incorporated
under the name of -

ALVIS UAV ENGINES LIMITED

Given at Birmingham, the 17th December 1992

M . E:'::% :
i ne A1 7 "
: ké!."“:;f ; ADAD

SERES N A Tl

For The Registrar Of Companies

COMPANIES HOUSE



: No. 2691211

THE COMPANIES ACT 1985

- COMPANY LIMITED BY SHARES

RESOLUTIONS

oF

NEEJAM 126 LIMITED

At an Extraordinary General Meeting of the above named Company
duly convened and held on 2_510( D&Ea\bum&he following Resolu*ions
were duly passed.

ORDINARY RESOLUTION

1. THAT the authorised share capital of +the Company be
increased to £250,000 by the creation of 249,900 Ordinary Shares
of £1 each ranking pari passu for all purposes with the existing
Ordinary Shares of £1 in the capital of the Company.

SPECIAL RESOLUTIONS

2, THAT the Memorandum of Assoclation ©f the Company be
amended by the adoptivon of a new Clause 3{(a) in the form sa2t out
below in substitution for and to the exclusion of the existing
Clause 3(a).

{(a) to acquire the business of the manufacture and sale of
rotary engines for unmanned air vehicles f£from Norton
Motors Limited and then to conduct that business, carry
on all or any of the businesses of light and/or general
engineers, precision engineers, mechanical engineers,
motor engineers, aeronautical engineers, electrical
engineers, constructional engineers, metal stampers,
metal plercers, die casters, die sinkers, tuners,
coppersmiths, machinists, oxy-ascetylene, electric and
spot welders, japanners, annealers, enamellers,
cellulose sprayvers, electro and ' chromium platers,
polishers, metal finishers, panel beaters, Jjoiners,
woodworkers, plastic moulders and, workers,
warehougsemen, storage contractors, carriers and haulage
dontractors to carry on all or any of the businesses of
owners, operators gngineers, servicers, repairers,
maintainers, designers, builders, fitters, storers,
hirers and letters on hire of, agents for and dealers
in rotary engines for unmanned air vehicles and to
marniufacture, design, import, export, repalr,
install, maintain, act as merchants, shippers,

¥
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Director

S26112F0

distributors and agents for the sale of and dealers in
* atary engines for development into any o©f the
activities mentioned above; to carry on business as
manufacturers and repailrers of and dealers in componerts
spare parts and accessories for rotary engines for

un-~-manned air wvehicles, machines and machinery
generally, machine and engine parts, machine tools,
jigs, gears, gauges, moulds, dies, presses,
implements, scientific and other instruments,
forgings, castings, plates and other air-craft and
aeroplane accessories and spare parts therefor; to

carry on or acquire any business similar %o the
businesses above mentioned or which may be conveniently
or advantageously carried on or combined with them or
may be calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's
property.

I\
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No. 2691211

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -~

ALVIS UAV ENGINES LIMITED

1. The name of the Company is "Neejam 126 Limited”.¥

2. The Registered Office of the Company will be situate in
England.

3. The Objects for which the Company is established are:

+ (a) to acquire the business of the manufacture and sale of
rotary engines for unmanned air vehicles from Norton Motors
Limited and then to conduct that business, carry on all or any
. of the businesses of light and/or general engineers, precision
englneers, mechanical engineers, motor engineers, aeronautical

- engineers, electrical engineers, constructional. engineers,
metal stampers, metal piercers, die casters, die sinkers,
tuners, coppersmiths, machinists, oxy-acetylene, electric and
gpot welders, japanners, annealers, enamellers, cellulose

' sprayers, glectro and chromium platers, polishers, metal
finishers, panel beaters, joiners, woodworkers, plastic
moulders and workers, warehousemen, storage contractors,

carriers and haulage contractors to carry on all or any of the

* Company name changed to "Alvis UAV Engines Limited" by
Special Resolution passed on 16th December 1992.

+ Inserted by Special Resolution passed on 2nd December
1992.
o :a-.»ﬁ-:ﬁ-b"s’\"_\e
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businesses ©0f owners, operators engineers, servicers,
repairers, maintainers, designers, builders, fitters,
storers, hirers and letters on hire of, agents for and dealers
in rotary engines for unmanned air vehicles and to manufacture,
design, import, export, repair, install, maintain, act as
merchants, shippers, distributors and agents for the sale of
and dealers in rotary engines for unmanned air vehicles, to
undertake research and development into any of the activities
mentioned above; to carry on business as manufacturers and
repairers of and dealers in components spare parts and
accessories for rotary engines for un-manned air vehicles,
machines and machinery generally, machine ané engine parts,
machine tools, jigs, gears, gauges, moulds, dies, presses,
implements, scientific and other instruments, forgings,
castings, plates and other air-craft and aercplane accessories
and spare parts therefor; to carry on or acquire any business
similar to the businesses above mentioned ox which may be
conveniently or advantageously carried on ox combined with them
or may be calculated directly or indirectly to enhance the value
of or render more profitable any of the Company's property.

(b) To buy, sell, manufacture, repair, alter, dimprove,
manipulate, prepare for market, let on hire, and generally deal
in all k: ids of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the
purpose of any of the businesses specified herein, or likely to
be required by customers oI other persons having, or about to

have, dealings with the Company.

(c) To carry on any trade or business whatsoever which can
in +the opinion of the Directors be convenlently or
advantageously carried on by the Company in connection with or
as ancillary to the general business of the Company.



(d) To build, censlruct, maintain, alter, enlarge, pull
down and remove or replace any buildings, shops, factoriles,
offices, works, machinery, engines and to clear sites for the
Ssame 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.

{e) To enter into contracts, agreements and arrangements
with any other company for the carrying out by such other
company on behalf of the Company of any of the objects for which
the Company is formed.

(£) To acquire, undertake and carry on the whole or any
part of the business, property and liabillities of any person
firm or company carrying on any business which the Company is
authoriszed to carry on or possess, or which may seem to the
Company capable of being conveniently carried on or calculated
directly or indirectly +to enhance +the value of or render
profitable any of the Company's property or rights, or any
property suitable for the purposes of the Company.

(g) To enter into . any arrangements with any Government or
authorities, supréme{f municipal, local or otherwise, that may
seem conducive to the Company's objects or any of them, and to
obtain from any such Government or authoxrity any rights,
privileges and concessions which the Company may +think it
desirable to obtain, and to carry out, exercise and comply with
any such arrangements, rights, privileges and concessions.

{h) To apply for, or join in applying for purchase or by
other means acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, registered designs, protections
and concessions which may appear likely to be advantageous or
useful to the Company, and to use and turn to account and to
manufactura under or grant licences or privileges in respect of
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the same, and to expend money in experimenting and testing and
making researches, and in improving or seeking to improve any
patents, inventions or rights which the Company may acquire or
propose to acquire.

(1) To enter into partnership or into any arrangement for
sharing profits, union ¢f interests, co-operation, joint
venture, reciprocal concession, or otherwise with any company
firm or person, or with any employees of the Company, including
in such case if thought fit the conferring of a participation in
the management or its directorate, or with any company firm or
person carrying on oxr engaged in any business ox transaction
capable of being conducted so as directly or indirectly to
benefit the Company, and to give to any such company firm or
person special rights or privileges in connection with or
control over this Company, and in particular +the right to
nominate one or more Directors of this Company, and to iend
money to, guarantee the contracts of, or otherwise assist any
such company, firm or person and to take or otherwise acquire
shares or securities of any such company, and to sell, hold,
re-issue, with or without guarantee, or otherwise deal with the

same.

(3) To subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or cbligation
by any persons, firms or companies and to act as agents for the
collection, receipt or payment of money and generally to act as
agents for and render services to customers and others.

(k) Bither with or without ‘+the Company receiving any
consideration or advantage, direct or indirect, from giving any
such guarantee, to guarantee by personal covenant or by
mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital ox
by both such methods or by any other means whatsoever the
performance of the obligations and the payment of any moneys
(including but not limited to capital or principal, premiums,



dividends or interest, commi.ssions, charges, discount and any
costs or expenses relating thereto whether on any stocks, shares
or securities or in any manner whatsoever) by any company, f£irm
or person including but not limited to any company which is for
the time being the Company's holding company as defined by
Section 736 of +the Companies Act 1985 or a subsidiary of the
Company or of the Company's holding company as so defined or any
company, firm or person who is for the time being a member or
otherwise has any interest in the Company or is associated with
the Company in any business or venture or any other pérson, firm

or company whatsoever.

(1) To promote any company for the purpose of acquiring all
or any of the property and liabilities of this Company, or for
any other purpose which may seem directly or iIndirectly
calculated to benefit this Company.

(m) To pay out of +the funds of +the Company all expenses
which the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money for
the Company, and the issue of its capital, or for contributing
to or assisting any person, firm or company either issuing or
purchasing with a view to issue all or any part of the Company's
capital in connection with the advertising or offering the same
for sale or subscription, including brokerage and commissions
for obtaining applications for or caking, placing or
underwriting or procuring the underwriting of shares, debentures
or debenture stock.

(n) To remunerate any perscn, firm or company rendering
service to the Company whether 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.



(o) Generally to purchase, +take on lease or exchange, hire,
or otherwise acquire any real or personal property and any
rights or privileges which the Company may think necessary or
convenient for the purposes of its business.

(p) To receive money on deposit upon such terms as the
Company may approve.

(g} To invest and deal with the moneys of the Company in
such manner as may from time to time be determined.

{(r) To lend money with or without security, but not to

carry on the busiress of a registered money lender.

{(s) To borrow or raise or secure the payment of money in
such manner as the Company shall think fit, and in particular
by the issue of debentures or debenture stock, perpetual or

otherwise charged upon all or any of the Company's property
(both present and future), including its uncalled capital, and
to purchase, redeem or pay off any such securities.

() To remunerate any person, firm‘or company for services
rendered or to be rendered, in placing, or assisting to place,
or guaranteeing the placing or procuring the underwriting of any
of the shares, debéntures, or debenture stock, or other
securities or obligations of the Company or of any company in
which this Company may be iInterested or propose to be
interested, or in or about the conduct of the business of the
Company, whether by cash payment or by the allotment of shares,
or securities of the Company credited as paid up in full or in
part, or otherwise.

{u) To subscribe for either absolutely or conditionally or
otherwise acquire and hold shares, stocks, debentures,
debenture stock or other securities or obligations of any other
company having objects altogether or in part similar to those of

this Company.




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

(w) To sell, lease, exchange, let on hire, or dispose of
any real or personal property or the undertaking of the Company,
or any part or parts thereof, for such consideration as the
Company may think £it, and, in particular, for shares whether
fully or partly paid-up, debentures or securities of any other
company, whether or not having objects altogether, or in part,
similar to those of the Company, and to hold and retain any
shares debentures or securities so acquired, and to improve,
manage, develop, sell, exchange, lease, mortgage, dispose of or
turn to account or otherwise deal with all or any part of the
property oxr rights of the Company.

(x) To adopt such means of making known the activities of
the Company as may seem expedient, and in particular by
advertising in the Press, by circulars, by purchase and of

works of art or interest or any other thing likely to give
publicity to the Company and the exhibition of all or any
thereof, by publication of books and periodicals, and by
granting prizes, rewards and donaticns.

{y) To support or subscribe to any charitable or public
object and any dinstitution, society or club which may be for
the benefit of the Company or its Directors, officers or
employees, or the Directors, officers and employees of its

predecessors in business, or of any subsidiary, allied or
associated company, or which may be connected with any town or
place where the Company carries on business; to give pensions,
gratuities, or charitable aid to any person (including any
Directors or former Directors) who may have served the company
or 1its predecessors in business, or any subsidiary, allied or
associated company or to the wives, children or othexr relatives

or dependants of such persons; to make payments towards
insurance and to form and contribute to provident pension and




benefit funds for the bernefit of any Directors or officers of or
persons employed by the Company, or of or by its predecessors
in business, or of or by any subsidiary, allied or associated
company, and to subsidise or assist any association of
employers or employees, or any trade association.

(z) To establish and contribute to any scheme for the
purchase or subscription by trustees of shares in the Company to
be held for the benefit of the Company's employees, and to lend
money to the Company's employees to enable them to purchase or
subscribe for shares in the Company and to formulate and carry
into effect any scheme for sharing the profits of the Company
with employees or any of them.

(aa) To obtain any Provisional Orxrder or Act of Parliament,
or licence of +the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect or
for effecting any modifications of the Company's constitution or
for any other purposes which may seem expedient, and to oppose
any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(bb) To establish. grant and take up agencies in any part of
the world, and to do all such other things as the Company may
deem conducive to the carrying on of the Company's business,
elther as principals, or 5gents and to remunerate any persens in
connection with the astablishment or granting of such agencies
upon such terms and conditiohs as the Company may think fit.

(ce) To do all or any of the above things in any part of the
world and as principals, agents, contractors, trustees, or
otherwise, and by or through trustees, agents or otherwise, and
either alone or in conjunction with others and to procure the
Company to be registered or recognised in any foreign country or

place.
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(dad) To distribute any of the property of the Company in
specie among the shareholders.

(ee) To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

(££) To do all such other +things as are incidental or
conducive to the attainment of the above objects, or any of
them.

(gg) To arrange for +the purchasing or maintaining for any
director, offer or auditor of +the Company or any of its
subsidiaries insurance against any liability which by virtue of
any rule of law would otherwise attach to him in respect of any
negligence, breach of duty or breach of trust of which he may be
guilty in relation +to the Company or any of its subsidiaries of
which he is a director, officer or auditor.

And it is hereby declared that the word "company" in this clause
shall be deemed +to include any person or partnership of other
body of persons whether ' domiciled "in the United Kingdom or
elsewhere, and words denoting +the singular number only shall
include the plural number and vice versa, and so that the
objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and in no ways limited or restricted by
reference to or inference from the terms of any other paragraph

or the name of the Company.

4. The liability of the Members is limited.
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5. The Share Capital of the Company is £100 (One hundred
pounds) divided up into One hundred shares of £1 (One pound)
each.*

* Authorised Share Capital of the Company increased by Ordinary
Resolution passed on 2nd December 1992 +to £250,000 by the
creation of 249,900 Ordinary Shares of £1 each ranking pari

- passu in all respects with the authorised share capital at
incorporation.

S01122P03/GH
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COMPANIC.. FORM No. 123

Notice of increase
in nominal capital

Please do not Pursuant to section 123 of the Companies Act 1985
write in
this margin

.

To the Registrar of Companies For official use  Company number
Ploase complete m—r =T =
legibly, prefarably {Address overleat) | P [ : 2691211
in black typs, or o b e —

bold block lettering  Name of company
NEEJAM 126 LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated Zad Oum‘dw a4y the nominal capital of the company has been
increased by £ 249,900 beyord the registered capital of £ __100

§ thg copy must be

printed or insome A copy of the resolution authorising the increase is attached.§
other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights ete,) subject to which the new

=

shares have been oy are 1o be issued are as follow:

Ordinary Shares ranking pari passu
with the existing Ordinary Shares

Piease tick here if
continued overleaf

4 insert
Director,
gzcr?tarv.
ministrator, . - . ,
Adminisirative Signed Designationd; ' . Date ((,[ |?.|€n_
Receivar or s
Receiver et sy
(Scotland) as WINSEC LIMITED :

appropriate

Presentor’s name address and For official Use . ‘,(5{:‘
reference (if any): Genaral Section Postroom /\‘jp‘b
N=EDHAM & JAMES S N
A )
wiNDSOR HOUSE A o
1 \J
EMPLE ROW N .

om
it

1A
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Company Number: 2691211

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION <
8’ i W, » -,m_,-’
Py ‘53; T‘ LI
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.

NEEJAM 126 LIMITED

ou

@f{-’gp . r€* L

’ht*"‘ e

(as adopted by Special Regolution
dated 16th December 1992)

1. INTERPRETATION

1.1 In these Articles these words have the following
meanings: -

"the Act" ‘ the Companies Act 1985

"alvis" Alvis plc or any company which

is from time to time its holding
company or subsidiary or a
subsidiary of its holding company

the firm of independent national
chartered accountants appointed
by agreement between the
Proposing Transfer and the
Company or failing agreement
within five days as to the firm
to be appointed, the firm
nominated by the President for
the time being of the Institute
of Chartered Accountants £for
England and Wales (or a person
appointed by him) upor
application of either

"the Accountants"

A <.
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"the Board"

"Member"

"Mr. Biddulph"
"Mr. Garside"
"Mr . Hyner"

""the Offer Notice'

"the Option Deed"

"the Prescribed Price"

Nthe Proposing Transferor”

"purchaser"

"shares'

"pable A"

"transfer'

the directors of  the Company
present at a meeting of the board
of directors or a committee of
directors duly convened and held

a holder of shares

Chrigfopher Biddulph, a Member
at the date of adoption of these
Articles

bDavid Garside, a Member at the
date of adoption of these
Articles

Brian Hyner, 'a Member at the
date of adoption of these
Articles

a notice offering sha.les for sale
to the Members under Article 12. 3

a deed entered into on the same
date as the date of adoption of
these Articles between David
Garside and others (1) and Alvis
ple (2) B

the price per share specified in
the Transfer HNotice for the
shares to be sold pursuant to it
or {(if the Board require)”
certified by the Accountants
under to Article 12.2

a Member proposing to dispose of
shares

a Member willing to purchase
shares comprised in a Transfer
Notice

include any beneficial interest
in shares

the regulations contained in
Table A of the Companies (Tables
A-F) Regulations 1985 as amended
by the Companies {Tables A-F)
(Amendment) Regulations 1985

a transfer of any shares, the
renunciation of any allotment of
shares or any rights to subscribe
for or receive an allotment of
shares




"rransfer Notice" a written notice served by a

1.3

1.5

2.

Member on the Company indicating
his desire to dispose of shares

Words and phrases defined in the Act will have the same
meanings in these Articles.

Where reference is made to a statutory provision this
includes all prior and subsequent enactments, amendments
and modifications of that provision and any regulations
made under it.

References to the masculine gender include the feminine
and neuter and vice versa. Similarly, references to the
singular will include the plural and vice versa.

The headings in these Articles are inserted for
convenience only and will not affect the construction or
interpretation of any of the provisions contained in
them.

References to writing will include typewriting priri.ing
litkography photography telex and facsimile messages and
any other method of producing words in a legible and
permanent manner.

TABLE A

i

Except as provided in these Articles Table A will apply

to the Company.

3.1

41

PRELIMINARY

The Board may at any time require any Member to furnish
them with such information as they may consider necessary
to determine whether or not the Company is a  close
company within the meaning of the Income and Corporation
Taxes Act 1988 together with such evidence as they may
reasonably require for that purpose.

If a Member does not comply with such requirements the
Board may withhold any dividends oxr other shares
registered in the name of that Member (whether solely or
jointly with. some other person or persons).

SHARE CAPITAL

The share capital of the Company is £250,000 divided into

250,000 ordinary shares of £1 each.




ALLOTMENT OF SHARES

5.1 Subject to the bProvisions of Article 6
with Section 8¢ of the Act, the Board ar

5.1.% to allot relevant securities of the Com
defined in Section 80 of the Act) up to the

5.1.2 to make or enter intco any offer or agreement
which would or might require relevant securities

to be allotted after the expiry of
authority.

5.2 Subject to Section 80 of the Act, the authority given in
Article 5.1 may be renewed, revoked or varied by the
Company at any time by Ordinary Resolution. Unless
renewed, revoked or varied, such authority shall expire
at the end of the period referred to in Article 5.1,

[y
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6.1 Subject to the Provisions of Article 6.2, and without
} i S previously conferred on

a

such persons, upon such
, priorities,
s the resolution Creating or
authorised

In the absence of
any direction all shares (whether forming part of the

existing or any increased capital) will be at the
disposal of the Board. Subject to Section 80 of the
Act, the Board may issue them to such Pe€xXsons, at such
times ang generally on such terms and condivions and with
Such rights, priorities, Privileges or restrictions as
they may think fit. Accordingly, Sections 89(1) anaq

90(1) to (6) (inclusive) of the Act will not apply to the
Company . .

6.2 Unless the Company by special resolution otherwise
directs, any shares in the capital of the Company which
are proposed to be issued will he offered first to the
Members in proportion asg nearly as possible
of the existing shares held by each of them respectively,
The offer will be made by notj i
of shares offered and limiting a s
than twenty-one days) within which the offer i€ e
accepted will be deemed to be
expiration of that periog any shares not accepted will
be offered, in the Same proportions, to the Members who
have accepted all shares initially offered to them,

ays. Any shares not accepted pursuant to either the
Lagi ox which are not



N
A

capable (in the sole opinion of the Board) of being
offered except by way of fractions, will be at the
disposal of the Board, who may issue, grant options over
or otherwise dispose of them to such persons and on such
terms as they think fit. However, shares are not to be
disposed of on terms which are more favourable than the
terms on which they were offered to the Members; and

7. No shares will be issued to any infant bankrupt or person
of unsound mind.

LIENS

8.1 The Company has a first and paramount lien on every share
{(whether fully paid or not) for all monies {whether
presently payable or not) called or payable at a fixed
time in respect of that share.

g.2 The Company also has a first and paramount lien on all
shares (whether fully paid or not) standing xegistered
in the name of any person indebted or under a liability
to the Company. This lien will apply to any share of
which such person is the sole registered holder or one
of several +joint holders and will be a first and
paramount lien for all monies and liabilities whether
presently due and payvable or not.

8.3 The Board may at any time declare any share to be wholly
or in part exempt from the provisions of this Article.
8.4 The Company's lien (if any) on a share will extend to any
amount payable in respect of it.
8.5 Regulation 8 of Table A will not apply to the Company
8. The purchaser of any shares sold pursuant to Regulation
9 of Table A will not be bound to see to the application of the
purchase money. Regulation 10 of Table A will be modified
accordingly.

TRANSFER OF SHARES

10.1 The Board may in their absolute discretion and without
giving any reason decline to register any transfer of any
share (whether or not it is a fully paid share) unless:-

10.1.1 it is lofiged at the registered office of the
Company or such place as the Board may appoint;

10.1.2 it is accompanied by the certificate for the
shaves it represents and such other evidence as
the Board may reasonably require to show the
right of the transferor to make tite transfer;



10.1.3 it is in respect of only cne class of shares;

10.1.4 it is in favour of not more than four
transy -rees; and ‘

10.1.5 it is a transfer made pursuant to or in
accordance with the provisions of Articles 11
or 12.

10.2 Subject to Article 11.1 the Board may in their absolute
discretion and without giving any reason decline to
register any transfer of any share (whether ox not it is
a fully paid share) to a person of whom they do not

approve.
10.3 Regulation 24 of Table A will not apply to the Company.
11.1 Subject to the provisions of the Option Deed and a

subscription agreement of the same date between the
Company (1) Mr. Garside and others (2) and Alvis plc {3)
a Member {(and any such person as is referred to in
Articile 11.1.1) may at any time transfer all or any
shares:-

11.7.1 to andEher Member; or

1i.1.2 to a compary which is the holding company or a
subsidiary of a holding company of that Member

11.2 Tf any company to which any shares have been transferred
pursuant to Article 11.1.2 (whether directly or by a
series of transfers) for whatever reason ceases to be a
company to which the transferor of such shares {or the
original transferor in a series of transfers) would be
entitled to transfer shares pursuant to Article 11.1.2
then any two Members may rgquire that company to serve
a Traiisfer Notice in respsct of all of the shares then

held by it.
12. Except as provided in Article 11 the right to transfer
shares is subject to the following restrictions:-
12.1 Before transferring any shares the Proposing Transferor
must serve a Transfer Notice on the Company. The

Transfer Notice will constitute the Company his agent for
the sale of the shares mentioned to any Member or
Members. Subject to Article 12.6 a Transfer Notice once
given or deemed to be given will not be revocable except
with the consent of the Board.

12.2 The consideration for the sale of the shares specified
in the Transfer Notice is the Prescribed Price.

12.3 On receipt of any Transfer Notice which does not specify
a price per share or if the Board do not agree the price
per share specified in the Transfer Notice °~ ™ Cowmpany

will request the Accountants (acting as exper:s and not
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R as arbitrators) to certify the Prescribed Price. In
AT determining the Prescribed Price the Accountants will:-

. ' 12.3.1 determine the sum which a willing purchaser
would offer to a willing vendor for the entire
issued share capital of the Company;

12.3.2 divide the sum determined by the number of
" shares in issue;

12.3.3 make such adjustments (if any) as they consider
necessary to allow for any rights which may be
outstanding to call for the issue of further
shares in the Company.

2 In determining the Prescribed Price no account: will be
8 taken of any premium or discount arising in relation to
i the size of the holding the subject of the Transfer
Notice or in relation to any restrictions on the
transferability of the shares (whether contained in these
Articles or elsewhe: & .

12.4 All the shares included in any Transfer Notice will,
within fourteen days of receipt of the Transfer Notice
s or in a case falling within Article 12.3 receipt of the
Auditors' certificate as to the Prescribed Price, be
offered by the Company to all Members (other than the
i Proposing Transferor) for purchase at the Prescribed
Price. All offers will be made by notice and will
il specify a time (not being less than thirty days from the
Y date of the notice) within which the offer must be
accepted or, in default, will be deemed to have been

declined. -

12.5 Tf the Members, within the period specified in the Offer

Notice, apply for all or any of the shares, the Company

£ will allocate them (or so many of them as shall be
applied for) amongst the Purchasers. In the case of

i v competition where the shares are offered by any of
) Messrs. Biddulph, Garside or Hyner priority will be given
i to applications from such other of those three
; individuals and in the case of competition between those
individuals shares will be allocated on a per capita
basis. .In the case of competition in other circumstances
i the shares will be allocated pro rata according to the

méx number of shares in the Company in respect of which each
; of the Purchasers are registered or unconditionally
% entitled to be registered as holders. No Purchaser will

be obliged to take more than the maximum number of shares
specified by him in his acceptance.

Lo 12.6 If the Company, after making offers in accordance with

Article 12.4, finds a Purchaser or Purchasers willing to
: purchase some only of the shares the Company will give

notice of that fact to the Proposing Transferox. The
y notice will be given within seven days of the last date
1or acceptances under Article 12.4. The Proposing
e Transferor will then be entitled to revoke his Transfer
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12.7

12.8

12.9

12.10

Notice by notice to the Company within a further seven
days of receipt of notice from the.Company.

If the Company finds a Purchaser or Purchasers willing
to purchase the shares (or any of them) it will
(Following the expiry of the period contained in Article
12.6 if applicable) give notice to the Proposing
Transferor and he will be bound uzon payment of the
Prescribed Price to transfer those shares to the
respective Purchasers. Every such notice must state the
name and address of each Purchaser and the number of
shares agreed to be purchased by him. The purchase will
be completed at a place and time to be appointed by the
Board.

1f any Proposing Transferor, after having become bound
to transfer any shares to a Purchaser, makes default in
transferring the relevant shares the Board may authorise
some person to execute any necessary instruments of
transfer on behalf of and as attorney for the Proposing
Transferor. The Board may receive the purchase money and
will cause the name of the Purchaser to be entered in the
Register of Membexrs ag the holder of the relevant shares.
The purchase money will be held by the Company on trust
for the Proposing Transferor. The receipt of the Company
for the purchase money will be a good discharge to the
Purchaser who will not be bound to see to its
application. After the name of the Purchaser has been
entered in the register of Members in purported exercise
of the powers contained in this Article 12.8 the validity
of the proceedings will not be questioned by any person.

During the three months following the expiry of the
period specified in the Offer Notice, the Proposing
Transferor will subject to Article 10.2 be at liberty to
transfer to any persons and at any price (rot being less
than the Prescribed Price) any share for which the
Company has not found a Purchaser or Purchasers {as
evidenced by notices served by the Company pursuant to
Article 12.7). However, if the Proposing Transferor has
revoked his Transfer Notice in pursuance of Article 12.56
he will not be entitled to sell under this Article 12.9
some only of the shares comprised in the relevant
Transfer Notice. The Board may require to be satisfied
that any shares transferred under the provisions of this
Article 12.9 are being transferred in pursuance of a bona
fide sale at arms length for the consideration stated in
the instrument of transfer, without any deduction, rebate
or allowance whatsoever te the purchaser, whether direct
or indirect.

A person entitled to a share in consequence of the death,
bankruptcy, receivership or liquidation of a Member will
be bound at any time, if and when called on in writing
by any two Members to do so, to give a Transfer Notice
(without specifying a price per share) in respect of all
the shares then registered in the name of the deceased
or insolvent Member. This requirement will not apply if
such person is or within 90 days of becoming so entitled




12.11

12.12

12.13

transfer the shares held by him to a person who is a
person to whom such shares may be transferred pursuant
to Article 11. Regulations 30 and 37 of Table A arxe to
take effect accordingly.

For the purpose of ensurlng that a transfer of shares is
duly authorised, or that no circumstances have arisen
where a Transfer Notice is required to be given, the
BRoard may from time to time require any Member or past
Member or the legal personal representatives or trustee
in bankruptcy, receiver or liquidator of any Member, or
any person named as transferee in any instrument of
transfer lodged for registration, to furnish to the
Company such information as they may reasonably think fit
regarding any matter which they may deem relevant to such
purpose. If such information or evidence is not
furnished to the reasonable satisfaction of the Board
within a reasonable time after request, they will be
entitled to refuse to register the transfer in question
or (where no transfer is in question) to require by
notice that a Transfer Notice be given in respect of the
shares concerned, If such information or evidence
discloses that in the reasonable opinion of the Board a
Transfer Notice ought to have been given in respect of
any shares the Board may by notice require that a
Transfer Notice be given in respect of the shares
concerned.

In any case where under the provisions of these Articles
the Board may require a Transfer Notice to be given in
respect of any shaxes, if a Transfer Notice is not duly
given, it will be deemed to have been given at the expiry
of a period of two weeks from the date of the demand.
In any such case all the provisions of these Articles
will take effect except that no right of revocation as
contained in Article 12.6 will apply.

The restrictions on transfer contained in these Articles

will not apply to any transfer approved in writing by all
the Members for the time being. '

LIMITATION ON TRANSFER OF CONTROL

No sale or transfer of the legal or beneficial interest
in any shares in the Company pursuant to Article 12.9
may be made oxr validly registered without the previous
written consent of at least two of Messrs. Garside,
Biddulph and Hyner so long as each holds shares if as a
result of such sale or transfer and registration thereof
a Controlling Interest (as hereinafter defined) is
obtained in the Company:-

13.1.1 by a company (other than a company to which
paragraph 11.1.2 applies) or a person ox persons
(other than a company) who was or were not a
Member or Members of the Company on the dake of
adoption of these Articles of Association; or



13.2

14.

13.1.2 by a company in which one or more of the Membhers
or persons acting in concert (which expression
shall have the .eaning ascribed to it in the
October 1990 Edition of the City Code on
Takeovers and Mergers) with any Member has or
as a result of such sale or transfer will have
a Controlling Interest unless the proposed
transferee or third parties acting x1u good faith
has or have offered to purchase all the issued
shares at the Specified Price (as hereinafter
defined)

For the purpose of this article:-

13.2.1  the expression "a Controlling Interest" shall
mean ap interest (within the meaning of Schedule
13 pPart I and Section 324 of the Companies Act
1985 in shares in a company conferring in the
aggregate 50% or more of the total voting rights
conferred by all the issued shares in that
company

13.2.2 the expressions 'transfer" and "transferee'"
shall include respectively the renunciation of
a renounceable letter of allotment and the
renouncee under any such letier of allotment

13.2.3 the expression "the Specified Price'" shall mean
a price per share at least egual to that offered
or paid or payable by the proposed transferee
or transferees or his or their nomirnees for any
other shares in the Company plus an amount equal
to +the relevant propcertion of any other
consideration (in cash or otherwise) received
or receivable by the holders of such other
shares which having regard to the substance of
the transaction as a whole can reasonably be
regarded as an addition to the price paid or
payable for such other shares

and in the event of disagreement the calculation of the
Specified Price shall be referred to an umpire (acting
as expert and not as arbitrator) nominated by the parties
concerned (or in the é&vent of disagreement as to
nomination, appointed by the President for the time being
of the Institute of Chartered Accountants in England and
Wwales) whose decision skall be final and binding.

TRANSMISSION OF SHAR:.]

Subject to Article 12,10 a person entitled to a share in

consequence of a death, bankruptcy, receivership or ligquidation
of a Member will be bound at any time if and when called upon in
writing by the Board to do so, to elect either to be registered
himeelf or to transfer the shares. If such notice is not
complied with the Board may withhold all payments in respect of
the shares until such time as it is.

-10-



%9 NOTICES

15.1 Any notice required to be given under these Articles will
be in writing and signed by (oxr by some person duly
authorised by) the person giving it. The notice may be
served by leaving it at or sending it by recorded
delivery or registered post to (in the case of the
Company) its registered office for the time being or (in
the case of a Member) his registered address within the
United Kingdom.

15.2 Any notice so served will be deemed to have been
received: -
15.2.1 in the case of a personal service, upon
delivery;

15.2.2 in the case of recorded delivery or registered
post, forty eight hours from the date of
posting.

15.3 In the case of notices sent by post it will be sufficient
in proving service to establish that the envelope
containing it was properly addressed stamped and posted.

GENERAL MEETINGS
16.1 The Board may convene general meeéings.

16.2 On the requisition of Members pursuant to the provisions
of the Act the Board will immediately proceed to convene
an extraordinary general meeting for a date not later
than 6 months after receipt of the requisition. If there
are not for a consecutive period of six weeks or more
sufficient directors in the United Kingdom to convene a
general meeting any director may do so. If there are
no directors of the Company at any time, any Member nay
convene a general meeting.

16.3 Regulation 37 of Table A will not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

17. If at any adjourned general meeting a quorum is not

present within half an hour from the time appointed for the

meeting or; if cduring such an adjourned meeting, a quorum ceases

G to be present, on® person entitled to be counted in a quorum will
o be a guorum.

18, A poll may be demanded at any general meetiﬁg by any
Member present in person or by proxy and entitled to vote.
Regulation 46 of Table A will be modified accordingly.




19, An instrument executed for the purposes of Regulation 53
will be deemed to he duly executed if it is sent to or received
by the Company in writing under the name of the Member or his
duly authorised representative.

ALTERNATE DIRECTORS

20. An alternate director's appointment will determine if by
writing under his hand left at or sent to the registered office
of the Company he resigns.

217. An alternate director will be reimbursed by the Company
such expenses as might properly be reimbursed to him if he were
a director.

APPOINTMENT AND RETIREMENT

22. The directors will not retire by rotation. Regulations
73 to 75 (inclusive) and Regulations 80 of Table A will not apply
to the Company. ‘

23. Regulations 76 and 77 of Table A will be amended by
omitting the words "other than a director retiring by rotation".

24, Regulation 78 of Table A will be amended by omitting the
words "and may also determine the rotation in which any
additional directors are to retire!.

r

25, Regulation 79 of Table A will be amended by omittingQEhe
words '"and shall not be taken into account in determining the
directors who are to retire by rotation at the meeting”.

26. At any time whilst it holds any shares Alvis will be
entitled by notice to the Company to appoint two persons of its
choosing to act as directors of the Company and may by notice
remove or replace such person. The appointment or removal of
each such director will take effect immediately upon service of
such notice upon the Company.

27. Whilst they remain Members each of Mr. Biddulph, Mr.
Garside and Mr. Hyner will be entitled to act as a director of
the Company. when any of them cease to be Membexrs then that
individualls zight to act as a director of the Company will
forthwith cease.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

28. In addition to the provisions of Regulation 81 of Table
A, the office of a director will be vacated if (in the opinion
of the Board) a director is incapable by xreason of mental
disorder not falling within paragraph (c) of Regulation 81 of
mable A or illness or injury or otherwise of managing or
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administering his affairs and the Board resolve his office be
vacated. Regulation 81 of Table A shall be modified accordingly.

DIRECTORS' APPOINTMENT AND INTERESTS

29, The Board may at any time (but without prejudice to any
claim for damages which a director may have for breach of any
service contract) remove or dismiss a director appointed to any
office or terminate any agreement or arrangement made with any
director pursuant to Regulation 84 of Table A, Regulation B4 of
Table A will be modified accordingly.

3n. The last sentence of Regulation 84 of Table A will not
apply to the Company.

31. A managing director or other executive director will
{without prejudice to any claim for damages they may have for
breach of any service contract) be subject to the same provisions
as to removal and vacation of office as the other directors of
the Company. If he ceases to hold the office of director for any
reason, he will immediately cease to be managing director or
executive director.

32. 2 managing or executive director holding office for a
fixed period will not be entitled to resign as a director of the
Company before the expiry of that fixed period. Regulation 81
of Table A will be read and construed accordingly.

33. Regulations 85 and 86 of Table A will be amended by
omitting the words "and extent'" wherever they appear.

DIRECTORS' GRATUITIES AND PENSIONS

34. Regulation 87 of Table A will be amended by adding the
words "or associated company" after the word "subsidiary"
wherever it appears in the Regulatiomn.

PROCEEDINGS OF DIRECTORS
35. Tt will be necessary to give notice of a meeting to a

director who is absent from the United Kingdom if such directox
has notified the Secretary in writing of a method by which he can
be contacted for the purpose of sexrving such a notice.
Regulation 88 shall be modified accordingly.

36. The quorum for the conduct of business at meetings of the
Board shall be two directors present in person or by alternate
at least one of whom shall be a director appointed pursuant to
Article 25 (unless no such director has been appointed in which
case the quorum shall be two directors present in person or by
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alternate) and one of whom shall be a director appointed pursuant
to Article 26.

37. Subject to the requirements of the act any director or
aiternate director may as a director vote at any meeting of the
Board in respect of any contract or arrangement in which he ig
interested. If he does so0, his vote will be counted and he will
be reckoned in the quorum present at the meeting. Regulations
94 and 98 (inclusive) of Table A will not apply to the Company.

38. The Chairman ©of the Board shall not have a second or
casting vote in the event of there being an equality of votes.

INDEMNITTY

39. Every director, alternate director, secretary or other
officer of the Company will be entitled to be indemnified out of
the assets of the Company against all costs, charges, losses,
expenses and liabilities which he may sustain or incur in or
about the execution ¢f the duties of his office. This indemnity
includes any 1liability incurred by him in defending any
proceedings, whether civil or criminal, in which Jjudgement is
given in his favour or in which he is acquitted oxr in connection
with any application under Section 727 of the Act in which relief
is granted to him by the Court. No director, alternate director,
secretary or other officer will 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. However, this
Article will only have effect insofar as its provisions are not
avoided by the provisions of the Act.

[std.art]




Corpany Number 2691211

THE COMPANIES ACT 1985
COMPENY LIMITED BY SHARES
ALVIS UBY ENGINES LIMITED

The following resolutich was passed as a Special Resolution at an
Extraordinary General Meeting of the Company held on the 17th day of
February 1983:~

SPECIAL RESOLUTION

T —

"rhat no auditors shall be appointed in respect of the Accounting
Reference Period from Incorporation to 30th Septexber 1992 as the
Company was doxmant during that period as defined by Section 250(3)
Companies Act 1985 and, accordingly, Section 384 Conpanies Act 1985

shall not apply to the Company".

---.---oou--bo|o--c|-noa.vo---o-o.----no-

Director
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. COMPANIES FORM No. 225(2)

Notice of new accounting

L raference date given after the

~ erd of an accounting reference
period by a parent oy subsidiary
undertaking or by a company subject
20 an administration order

Please du not Pursuant to section 225(2} of the Companies Act 1985

:‘t‘\?g%:rgin as inserted by section 3 of the Companies Act 1989

Please complete . .
legibly, prefarably 1. To the Registrar of Companies Company number

in black type, or .

bold black lottering (Address overleaf - Note 7) 2691211
Name of company

i ]

ingert ful name E . ALVIS UAV ENGINES LIMITED

Note 2. gives notice that the company's new aceounting reference

Dexails of day and  date on which the previous accounting reference period Day Month

4’“:,']‘;';1'; bzé?hfg‘d and each subsequent accounting reference period of ' .

same. the company is to be treated as coming, or as having 3,010 9

Plaase read notss come, to anend is \ :

1 to B overleaf :

before completing ) . Day Month Year

this form, 3. The previous accounting reference period of the company _ . ' . , ' .
is to be treated as [shortened]{@xpexrEdk and [is to be 3 '0 ‘0 19 i 1 ‘g 'g 12

t delete as treated as having come to an end] otk xretoanrRal on ) ] ] ! ) ! )

appropriate

If neither of these 4. If this notice is given by a company which is a subsidiary or parent undertaking but which is not subject
statements cao be
completed, the to an administration order, the following statement should be completed:

ti t b
3?vé°n°. cannot be The company is a [subsidiary][ paexet undertaking of ALVIS PLC

731159
company number

30th September

the accounting reference date of which is

5. |f this r ~tice is given by a company which is subject to an administration order, the following statement
should be completed:

An administration order was made in relation to the company on

and it is still in force,

$ Insert
Oiractot,
Sacret 1y,
Aeceivar,

Administrator, g, Signed  GWIN i Designations Sc-c«eﬁ:j Date 2 Nauth {843

Administrative
Receiver of
Receiver

{Scotland) Presantor's name address For official use

as appropriate telephone number and reference {if any): | D.EB. Post room
Needham & James
Windsor House
Temple Row
Birmingham BZ S5LF

Ref¢ DH
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2691211

The Registrar of Companies for England and Wales hereby certifies that
ALVIS UAV ENGINES LIMITED

having by special resolution changed its name, is now incorporated

under the name of
UAV ENGINES LIMITED

Given at Companies House, Cardiff, the 6th September 1994

A

*C02691211Y*

R
CTooge ,gﬁgg,zéﬁf

G WOC=y

l"“mmlmll‘ For the Registrar of Companies

HCOOBB
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3 1AUG 1994
£50 FEE pasp
COMPAN;

_ ﬁﬁusEES_

Company Numbher: 2691211 .

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

-0 f -

ALVIS UAV ENGINRES LIMITED

(Passed the 24th day of August 1994)

WE, the undersigned, being all the Members for the time being of
the above—-named Company entitled to receive notice of and to
attend and vote at General Meetings HEREBY PASS the following
Resolution as a Special Resolution and agree that the said

Resclution shall, pursuant to The Companies (Tables A toc F)
(Amendment) Regulations 1985 (Regulation 53 of Table A) “or all
purposes be as valid and effectrvs as if the same had beer ~ wued
at a General Meeting of the Company duly convenes and held.

IT WAS RESOLYVED: -

"THAT with the consent of the Secretary of State
the name of the Company be changed to:-

UAV_ENGINES LIMITED'"

SIGHED .... P e b e
duly authorlsed for and on behalf
of ALVIS PLC

T

-1~ EanPﬂNIEs HOUSE 26/63/54

____..._——
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L . T TR,

WALKER GARSIDE

SIGNED ,......
DAV

SIGNED ........couovun..
BRIAN HYNER
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold black lettering

* inser! full name
of company

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

— = ey - -

o [26amsa\

L e o T, T |

Name of company

. LAY EMmalés  anED |
{ )(t;l'\ma\»\ RO o—:,i)@\V E(\Eam \,\\:vuf\rc.&v\

gives notice in accordance with sectnon 123 of the above Act that by resolution of the ccmpany
dated Q\-*' ‘-\‘-"ts;\' \ qc\\* the nominal capital of the company has been
increased by £ heyond the registered capital of £ A5V, O . ¥

§ the copy must be A copy of the resolution authorising the increase is attached.§ ;
g{;’:f?o‘:;j'; ;;:238 4 The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new shares
by the registrar have been or are to be issued are as follow:
"\\.«e 1qC B WL $\(\M‘-ﬁ 5‘4\:}}\ C A qu‘\ \)0\3&0 Lo W
e mm\r\ra g\nhaen
i
g
Please tick here if a
continued ovarleaf
2 C i
Lo L &
t defate ap Signed [Director)Sacretery|t Date 7 5/ ¢/ o ;
appropriate / ;
Presentor’s name address and For officlal Use 1:
reference (if any}: Gonoral Soction Post room g
&
ISADORE GOLDMAN 5
125 HIGH HOLBORN \ ] l \ i
LONDON WC1V 6QF ] ‘ ;
IJK/ELBOL0S o n‘-\4BZJ4 T }/g .
PRNTL 5_HOUSE, 08/03/94) i
] mp i H p8/9 I i
Canijpaniés Farm 133 Stat-Flus Limited, Stat-Plus House, Greenlea Park, Prince George’s Road, London SWI8 2PU Fel, 01.648 E508 ¥HE )

. A Subﬁldmy of Stat-Pli Gtoup Bl G
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R Company Number 2691211 . Eo'n‘muu—:‘s‘ HOUSE 98/89/94]

THE COMPANIES ACT 1985

o COMPANY LIVITED BY SHARES

ia " s

SPECIAL RESQLUTIONS

: -of -

3,
o
v

g UAV ENGINES LIMITED
Ry (formerly known as #-i:fs—UAV Engines Limited)) *-
uis

i,
A (Passed the A4, day of A—-u_j ush 1994) %
X B
) d
4 i‘!}.ﬂ WE, the undersigned, being all the Members for the time being of the above-named
2y Company entitled to receive notice of and to attend and vote at General Meetings HEREBY

PASS the followino Resolutions as Special Resolutions and agree that the said Resolution
L, shall, pursuanc to The Companies (Tables A to F) (Amendment) Regulations 1985
(Regulation 53 of Table A) for all purposes be as valid and effective as if the same had been
y passed at a General Meeting of the Company duly convered and held.

IT WAS RESOLVED:
1. That the share capital of the Company be increased from 250,000 ordinary £1 shares

: to £312,500 ordinary £1 shares by the creation of 62,500 ordinary shares of £1 each

to rank pari passu in all respects with the existing share capital of the Company.
i
4 \
i

2. That the directors are authorised to allot all the 62,500 ordinary £1 shares at par "

< value to Silver Arrow Limited Partnership upon payment in full in cash. J
’ ‘

N 3. . yroval is given to the appointment of Mr Y Dvir as alternate director for Yigdal i
Baruchi, ' .

Sl 4. That the Articles of Association of the Compéﬁ‘y are altered in the following manner:
e (1) Regulation 64 of Table A will not apply to the Company :
X e
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¥ ‘:,‘ Y " .
.‘1 l‘v.“ -l
w (2)  Article 13 shall henceforth be deleted and replaced by the following new Article 13;
oy ; "Notwithstanding any other provisions set out in these Articles Mr Biddulph and Mr
¥ 5 Hyner shall not be entitled to transfer their shares in the Company or any part thereof
:‘.%'”3“" prior to 31 December 1997 except for transfers made to the shareholders of the
by Company"
* : (3}  Article 26 shall henceforth be delcted and replaced by the following new Axticle 26:
"The number of directors (other than alternate directors) shall be subject to a
Y maximum of five but shall not be less than three"
#)  Article 27 shail henceforth be deleted
.
! SIGNED by all the members of the Company or on their behalf.
i 9
i =
o i C:/Q“‘:- C”\J\”__
ey SILVER ARROW LIMITED PARTNERSHIP
s
r':é.:u :
S
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3 DAVID WALKERGARSIDE
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T
e BRIAN HYNER
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Companv Number 2691211 .
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTIONS

- of -

UAV ENGINES LIMITED
formerly known as Adive-UAYV Engines Limited
(formerly e )

AY A A"‘-‘-‘J ast

(Passed the day of 1994)

WE, the undersigried, being all the Members for the time being of the above-named
Company entitled to receive notice of and to attend and vote at General Meetings HEREBY
PASS the following Resolutions as Special Resolutions and agree that the said Resolution
shall, pursuant tc; The Companies (Tables A to F) (Amendment) Regulations 1985
(Regulation 53 of Table A) for ail purposes be as valid and effective as if the same had been

passed at a General Meeting of the Company duly convened and held.

IT WAS RESOLVED:
L. That the share capital of the Company be increased from 250,000 ordinary £1 shares
ta £312,500 ordinary £1 shares by the creation of 62,500 ordinary shares of £1 each

to rank pari passu in all respects with the existing share capital of the Company.

2. That the directors are authorised to ailot all the 62,500 ordinary £1 shares at par
value to Silver Arrow Limited Partnership upor payment in full in cash.
'/
3. Approval is given to the appointment of Mr Y Dvir as alternate director for Yigdal
Barueli,

4. That the Articles of Association of the Company are altered in the following manner:
Regulation 64 of Table A will not apply to the Company
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2)  Atticle 13 shall henceforth be deleted and replaced by the following new Article 13:
"Notwithstanding any other provisions set out in these Articles Mr Biddulph and Mr
Hyner shall not be entitled to transfer their shares in the Company or any part thereof
prior to 31 December 1997 except for transfers made to the sharehoiders of the
Company"

(3) Acrticle 26 shall henceforth be deleted and replaced by the following new Article 26:
“The number of directors (other than alternate directors) shall be subject to a
maximum of five but shall not be less than three"

4) Article 27 shall henceforth'be deleted

SIGNED by all the members of the Company or on their behalf.
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SILVER ARROW LIMITED PARTNERSHIP
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COMPANIES FORM No. 225(1)

_ g Notice of new accounting reference
date given during the course of
an accounting reference period

'“ Please dr; not Pursuant to section 225(1} of the Companies Act 1985
el mﬂ:gi': this as inserted by section 3 of the Companies Act 1989 _ :
1. To the Registrar of Companies Company number
Please complate -
tegibly, prefarasiy {Address overleaf - Note 5} QXL LY\
in black type, or
bold biock [ettering Name of company
* insert full npame * \), . }\ . \[ » ‘?‘-NC\\&‘E.% L\M\“‘é’b
of company
Note 2. gives notice that the company's new accounting reference
Batails of day and date on which the current accounting reference period bay Month

month in 2, 3 and : .
4 should be the and each subsequent accounting reference period of ;

T T
same, the company is to be treated as coming, or as having '3 AR
Please read notes come, to anend is 4 4 A

1 to 5 overleaf
befare completing Day Month Year
this form. 3. The current accounting reference period of the company

is to be treated as [shortened]fextenrded]t and lis-to-be RN
Haatod-3s-having-come-te-ap-and][will come to an end]t on ’6 :\ u\ :‘lu 1 ) 9 C\ k\ﬂ

1 delete as

sppropriate 4. If this notice states that the current accounting reference period of the company is to be extended, and

! reliance is being placed on the exception in paragraph (a) in the second part of section 225{4) of the
‘Companies Act 1985, the following statement should be completed:

The company is a [subsidiary]{parent]t undertaking of

: : : company number

the accounting reference date of which is

5. If this notice is keing given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company s to be extended AND itis to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be complated:

¥ g‘ﬁgfwr An administration order was-mada in relation to the company on :
Secratary,
Recaiver, anditi ML\%A/\”FC 9 ?
Administrator, ; c(l &ﬁ ; ’ 2)92 (% .
Administrative 6. Signe nati .Date
Receiver or 7 / 4
Recaivar .
(Scotfand) as Presentar’s namp addtess For official use

approprlate telephone numbgr and tefefence {if any}: § D.E.B. |P°5"°°m

' [T

AlBl »p4PoF7ELX [ 4eg
COHPANIES HOUSE 22/12/94)

r* ,‘.,u,u*m, 4 edthe gl g
" i "“j “wn ) te
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N NO.2691211
R THE COMPANIES ACT 1985
oo COMPANY LIMITED BY SHARES
e RESOLUTIONS OF
Lk UAYV ENGINES LIMITED
“ At an Extraordinary General Meeting of the above-named Company duly convened and held on 5
L the 16 dayof oEcEmAEL 1994 the following Special Resolutions were duly passed. ;
';i'_é SPECIAL RESOLUTIONS
1. That Ernest and Young be removed from office as the company auditors and that Kirshen
SN and Fairfax be appointed auditors in their place.
: 2. That the Articles of Association of the company be amended by the adoption of the new
) Articles of Association in the form attached to these Special Resolutions in substitution
7o for and to the exclusion of the existing Articles of Association. i
4
oo %,,C/ T IUORU :
'.,“j ;’
SILVER ARROW LIMITED PARTNERSHIP !
A "
R &
): {“,'1 et e et s et aaesas Cebirasnreneaen Creraraaasan P {r::
i DAVID WALKER GARSIDE 7 ¢ ?em,\ L j
i 1
e L CHRISTOPHER JOHN BIDDULPH
‘; A[ L R N N I R R N I R I RS -,- e LR R RN NS K :5;!
oh5 " '
- BRIAN HYNER |
s :
e
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Company Number: 2691211

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of-

UAV ENGINES LIMITED

(as adopted by Special Resolution
dated 16 December 1994)

INTERPRETATION
1.1 In these Articles these words have the following meaning:-
“the Act" the Companies Act 1985

"the Accountants” the firm of independent national chartered accountants
appointed by agreement between the Proposing Transfer
and the Company or failing agreement within five days
as to the firm to be appointed, the firm nominated by
the President for the time being of the institute of
Chartered Accountants for England and Wales (or a
person appointed by him) upon application of either

“the Board" the directions of the Company present at a meeting of
the board of directors or a committee of directors duly
convened and held '

"Member" a holder of shares
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"Mr Biddulph"”

"Mr Garside”

"My Hyner"

"the Offer Notice"

“the Option Deed"

"the Prescribed 1'vice"

“the Proposing Transferor

"Purchaser"

"shares"

"Silver Arrow"

"Table A"

"transfer"”

"Transfer Notice"

Christopher Biddulph, 2 Member at the date of adoption
of these Articles

David Garside, a Member at the date of adoption of
these Ariicles

Brian Hyner, a Member at the date of adoption of these
Acrticles

a notice offering shares for sale to the Members under
Article 12.3

a deed entered into on the same date as the date of
adoption of these Articles between Mr David Garside
Mr Biddulph and Mr Hyner (1) and Silver Arrow (2)

the price per share specified in the Transfer Notice for
the shares to be sold pursuant to it or (if the Board
require) certified by the Accountants under to Article
12.2

a Member proposing to dispose of shares

a Member willing to purchase shares comprised in a
Transfer Notice

include any beneficial interest in shares

Silver Arrow Limited Partnership or any company
which is from time to time its holding company or
subsidiary or a subsidiary of its holding company

the regulations contained in Table A of the Companies
(Tables A-F) Regulations 1985 as amended by the
Companies (Tables A-F) (Amendment) Regulations
1985

a transfer of any shares, the renunciation of any
allotment of shares or any rights to subscribe for or
receive an allotment of shares

a written notice served by a Member on the Company
indicating his desire to dispose of shares

1.2 Words and phrases defined in the Act will have the same meanings in these Articles.

1.3 Where reference is made to a statutory provision this includes all prior and
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subsequent 2nactments, amendments and modifications of that provision and any
regulationc made under it.

1.4  Referencer to the masculine gender include the feminine and neuter and vice versa.
Similarly, references to the singular will include the plural and vice versa.

1.5  The headings in these Articles are inserted for convenience only and will not affect
the construction or interpretation of any of the provisions contained in them.

1.6  References to writing will include typewriting printing lithography telex and facsimile
messages and any other method of producing words in a legible and permanent
manner.

TABLE A
2. Except as provided in these Articles Table A will apply to the Company.
PRELIMINARY

3.1  The Board may at any time require any Member to furnish them with such
information as they may consider necessary to determine whether or not the Company
is a close company within the meaning of the Income and Corporation Taxes Act
1988 together with such evidence as they may reasonably require for that purpose.

3.2  If a Member does not comply with such requirements the Board may withhold any
dividends or other shares registered in the name of that Member (whether solely or
jointly with some other person or persons).

SHARE CAPITAL
4, The share capital of the Company is £312,500 divided into 312,500 ordinary shares
of £1 each,
ALLOTMENT OF SHARES
5.1  Subject to the provisions of Article 6, and in accordance with Section 80 of the Act,

the Board ar¢ unconditionally authorised at any time or times during the period
expiting on the day prior to the fifth anniversary of the date of the adoption of these
Articles:~

5.1.1 to allot relevant securities of the Company (as defined in Section 80 of the
Act) up to the amount of the authorised but unissued share capital of the
Company at the date of such allotment; and
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5.1.2 to make or enter into any offer or agreement which would or might require
relevant securities to be allotted after the expiry of such authority.

5.2 Subject to Section 80 of the Act, the authority given in Article 5.1 may be renewed,
revoked or varied by the Company at any time by Ordinary Resolution. Unless
renewed, revoked or varied, such authority shall expire at the end of the period
referred to in Article 5.1,

6.1  Subject to the provisions of Article 6.2, and without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, all
shares will be issued to such persons, upon such terms and conditions and with such
rights, priorities, issuing them or effecting the increase in the authorised share capital
of the Company directs. In the absence of any direction all shares (whether forming
part of the existing or any increased capital) will be at the disposal of the Board.
Subject to Section 80 of the Act, the Board may issue them to such persons, at such
times and generally on such terms and conditions and with such rights, priorities,
privileges or restrictions as they may think fit. Accordingly, Section 89 (1) and 90(1)
to (6) (inclusive) of the Act will not apply to the Company.

6.2  Unless the Company by special resolution otherwise directs, any shares in the capital
of the Company which are proposed to be issued will be offered first to the Members
in proportion as nearly as possible to the number of the existing shares held by each
of the respectively. The offer will be made by notice specifying the number of shares
offered and limiting a period (being not less than twenty-one days) within which the
offer if not accepted will be deemed to be declined. After the expiration of that
period any shares not accepted will be offered, in the same proportions, to the
Members who have accepted all shares initially offered to them. This further offer
will be made in the same manner as the original offer but will be limited to a period
of seven days. Any shares not accepted pursuant to either the original offer or any
further offer, or which are not capable (in the sole opinion of the Board) of being
offered except by way of fractions, will be at the disposal of the Board, who may
issue, grant options over or otherwise dispose of them to such persons and on such
terms as they think fit. However, shares are not to be disposed of on terms which
are more favourable than the terms on which they were offered to the Members; and

o

s

N

S Tk

7. No shares will be issued to any infant bankrupt or person ¢f unsound mind.

LIENS

8.1  The Company has a first and paramount lien on every share (whether fully paid or
not) for all monies (whether presently payable or not) called or payable at a fixed
time in respect of that share,

8.2  The Company also has a first and paramount lien on all shares (whether fully paid or
not) standing registered in the name of any person indebted or under a liability to the
Company. This lien will apply to any share of which such person is the sole
registered holder or one of several joint holders and will be a first and paramount lien
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8.3

8.4

8.5

9

for all monies and liabilities whether presently due and payable or not.

The Board may at any time declare any share to be wholly or in part exempt from the
provisions of this Article.

The Company’s liea (if any) on a share will extend to any amount payable in respect
of it

Regulationt 8 of Table A will not apply to the Company.

The Fi5iaser of any shares sold pursuant to Regulation 9 of Table A will not be

bound to see o the application of the purchase money. Regulation 10 of Table A will be
modified accordingly.

10.1

10.2

10.3

11.1

TRANSFER OF SHARES

The Board may in their absolute discretion and without giving any reason decline to
register any transfer or any share (whether or not it is a fully paid share) unless:-

10.1.1 it is lodged at the registered office of the Company or such place as
the Board may appoint;

10.1.2 it is accompanied by the certificate for the shares it represents and
such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer;

10.1.3 it is in respect of only one class of shares;
10.1.4 it is in favour of not more than four transferces; and
10.1.5 it is a transfer made pursuant to or in accordance with the provisions

of Articles 11 or 12.
Subject to Article 11.1 the Board may in their absolute discretion and without giving
any reason decline to register any transfer of any share (whether or not it is a fully
paid share) to a person of whom they do not approve.

Regulation 24 of Table A will not apply to the Company.

Subject to the provisions of the Option Deed a Member may at any time transfer all
or any shares:-

11.1.1 to another Member; or

11.1.2 to a company which is the holding company or a subsidiary of a
holding company of that Member
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11.2

12.

If any company to which any shares have been transferred pursuant to Article 11.1.2
{whether directly or by a series of transfers) for whatever reason ceases to be a
company to which the transferor of such shares (or the original transferor in a series
of transfers) would be entitled to trausfer shares pursuant to Article 11.1.2 then any
two Members may require that corupany to serve a Transfer Notice in respect of ail
the shares then held by it.

Except as provided in Article 11 the right to transfer shares is subject to the following

restrictions: -

' 12.1

12.

T2

i 12.3

12.4

12.5

Before transferring any shares the Proposing Transferor must serve a Transfer Notice
on the Company. The Transfer Notice will constitute the Company his agent for the
sale of the shares mentioned to any Member or Members. Subject to Article 12.6 a
Transfer Notice once given or deemed to be given will not be revocable except with
the consent of the Board.

The consideration for the sale of the shares specified in the Transfer Notice is the
Prescribed Price.

On receipt of any transfer Notice which does not specify a price per share or if the
Board do not agree the price per share specified in the Transfer Notice the Company
will requires the Accountants (acting as expects and not as arbitrators) to certify the
Prescribed Price. In determining the Prescribed Price the Accountants will:-

12.3.1 determine the sum which a willing purchaser would offer to a willing
vendor for the entire issued share capital of the Company;

12.3.2 divide the sum determined by the number of shares in issue;

12.3.3 make such adjustments (if any) as they consider necessary tq allow for
any rights which may be nutstanding to call for the issue of further
shares in the Company.

In determining the Prescribed Price no account will be taken of any premium or
discount arising in relation to the size of the holding the subject of the Transfer
Notice or in relation to any restrictions on the transferability of the shares (whether
contained in these Articles or elsewhere.

All the shares included in any Transfer Notice will, within fourteen days of receipt
of the Transfer Notice or in a case falling within Article 12.3 receipt of the Auditors’
certificate as to the Prescribed Price, be offered by the Company to all Members
(other than the Proposing Transferor) for purchase at the Prescribed Price. All offers
will be mad by notice and will specify a time (not being less than thirty days from
the date of the notice) within which the offer must be accepted or, in default, will be
deeded to have been declined.

If the Members, within the period specified in the Offer Notice, apply for all or any
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of the shares, the Company will allocate them (or so many of them as shall be applied
for) amongst the Purchasers. In the case of competition where the shares are offered
by any of Messrs Biddulph, Garside or Hyner priority will be given to applications
from such other of those three individuals and in the case of competition between
those individual shares will be allocated on a per capita basis. In the case of
competition in other circumstances the shares will be allocated pro rata according to
the number of shares in the Company in respect of which each of the Purchasers are
registeved or unconditionally entitled to be registered as holders. No Purchaser will
be obliged to take more than the maximum number of shares specified by him in his
acceptance.

12,6 If the Company, after making offers in accordance with Article 12.4, finds a
Purchaser or Purchasers willing to purchase some only of the shares the Company
will give notice of that fact to the Proposing Transferor. The notice will be given
within seven days of the last date for acceptances under Article 12.4. The Proposing
Transferor will then be entitled to revoke his Transfer Notice by notice to the
Company within a further seven days of receipt of notice from the Company.

12.7 If the company finds a Purchaser or Purchasers willing to purchase the shares (or any
of them) it will (following the expiry of the period contained in Article 12.6 if
applicable give notice to the Proposing Transferor and he will be bound upon
payment of the respective Purchasers. Every such notice must state the name and
address of each Purchaser and the number of shares agreed to be purchased by him.
The purchase will be completed at a place and time to be appointed by the Board.

12.8 If any Proposing transferor, after having become bound to transfer any shares to a
Purchaser, makes default in transferring the relevant shares the Board may authorise
some person to execute any necessary instruments of transfer on behalf of and as
g attorney for the Proposing Transferor. The Board may receive the purchase money
i and will cause the name of the Purchaser to be entered in the Register of Members
; as the -holder of the velevant shares. The purchase money will be held by the
Company on trust for the Proposing Transferor. The receipt of the Company for the
purchase money will be a good discharge to the Purchaser who will not be bound to
see to its application. After the name of the Purchaser has been entered in the
register of Members in purported exercise of the powers contained in this Article 12.8
the validity of the proceedings will not be questioned by any person.

12.9 During the three months following the expiry of the period specified in the Offer

Notice, the Proposing Transferor will subject to Article 10.2 be at liberty to transfer

to any persons and at any price (not being less than the Prescribed Price) any share

A for which the Company has not found a Purchaser or Purchasers (as evidenced by
f3% notices served by the Company pursuant to Article 12.7). However, if the Proposing
5 Transferor has revoked his Transfer Notice in pursuance of Articic 12.6 he will not
be entitled to sell under this Article 12.9 some only of the shares comprised in the
relevant Transfer Notice. The Board may require to be satisfied that any shares
transferred under the provisions of this Article 12.9 are being transferred in
pursuance of a bona fide sale at arms length for the consideration stated in the
instrument of transfer, without any deduction, rebate or aliowance whatsoever to the
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purchaser, whether direct or indirect.

Lo 12.1C A person entitled to a share in consequence of the death, bankruptcy, receivership or
liquidation of « Memizer will be bound at any time, if and when called on in writing
. by any two Members to do so, to give a Transfer Notice (without specifying a price
\ per share) in respect of all the shares then registered in the name of the deceased or
insolvent Member. this requirement will not apply if such person is or within 90
*: days of becoming so entitled transfer the shares held by him to a person who is a
: person to whom such shares may be transferred pursuant to Article 11. Regulations
EAR 30 and 31 or Table A are to take effect accordingly.

12.11 For the purpose of ensuring that a transfer of shares is duly authorised, or that no
circumstances have arisen where a Transfer Notice is required to be given, the Board
may from time to time require any Member or past Member of the legal personal
representatives or trustee in bankruptcy, receiver or liquidator of any Member or any

E person named as transferee in any instrument of transfer lodged for registration, to
furnish to the Company such information as they may reasonably think fit regarding
42 any matter which they may deem relevant to such purpose. If such information or
evidence is not furnmished to the reasonable satisfaction of the Board within a
reasonable time after request, they will be entitled to refuse to register the transfer
in question or (where no transfer is in question) to require by notice that a Transfer
Notice be given in respect of the shares concerned. If such information or evidence
discloses that in the reasonable opinion of the board a Transfer Notice ought to have
been given in respect of any shares the Board may by notice require that a Transfer
6 Notice be given in respect of the shares concerned.

3 12.12 In any case where under the provisions of these Articles the Board may require a
0 Transfer Notice to be given in respect of any shares. if a Transfer Notice is not duly

given, it will be deemed to have been given at the expiry of a period of two weeks
i from the date of the demand. In any such case all the provisions of these Articles
s will take effect except that no right or revocation as contained in Article 12.6 will

apply.

12.13 The restrictions on transfer contained in these Articles will not apply to any transfer
a0 approved in writing by all the Members for the time being.

LIMITATION ON TRANSFER OF CONTROL

iy 13.  Notwithstanding any other provisions set out in these Articles but subject to the
L ‘ Option Deed Mr Garside Mr Biddulph and Mr Hyner shall not be entitled to transfer

2 their shares in the Company or any part thereof prior to 31 December 1997 except
for transfer made to or amoung sharehoiders of the Company

TRANSMISSION QF SHARES

14.  Subject to Article 12,10 a person entitled to 2 share in consequence of death,
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bankruptcy, receivership or liquidation of a Member will e bound at any time if and when
called upon the writing by the Board to do so, to elect either to be registered himself or to
transfer the shares. If such notice is not complied with the Board may withhold all payments
in respect of the shares until such time as it is.

15.1

15.2

15.3

16.1

16.2

16.3

1”4

NOTICES

Any notice required to be given under these Articles will be in writing and signed by
(or by some person duly authorised by) the person giving it. The notice may be
served by leaving it at or sending it by recorded delivery or registered post to (in the
case of the Company) its registered office for the time being or (in fhe case of a
Member) his registered address within the United Kingdom.

Any notice so served will be deemed to have been received:-
15.2.1 in the case of a personal service, upon delivery;

15.2.2 in the case of recorded delivery or registered post, forty eight hours
from the date of posting.

“In the case of notices sent by post it will be sufficient in proving service to establish

that the envelope containing it was properly addressed stamped and posted.

GENERAL MEETINGS

The Board may convene general meetings.

On the requisition of any one Member the Board will immediately proceed to convene
an extraordinary general meeting for a date not later than 6 months after receipt of
the requisition. If there are not for a consecutive period of six weeks or more
sufficient directors in the United Kingdom to convene a general meeting any director
may do so. If there are no directors of the Company at any time, any Member may
convene a general meeting.

Regulation 37 of Table A will not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

If at any convened general meeting a quorum is not present within half an hour from

ihe time appointed for the meeting or, if during such convened meeting, a quorum ceases to
be present, one person entitled to be counted in a quorum will be a quorum.

18.

A poll may be demanded at any general meeting by any Member present in person

or by proxy and entitled to vote. Regulation 46 of Table A will be modified accordingly.
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18.  An instrument executed for the purposes of Regulation 53 will be deemed to be fully
executed if it is sent to or received by the Company in writing under the name of the
Member or his duly authorised representative.

ALTERNATE DIRECTORS

20.  An alternate director’s appointment will determine if by writing under his hand left
at or sent to the registered office of the Company he resigns.

21.  An altermate director will be reimbursed by the Company such expenses as might
properly be reimbursed to him if he were a director,

APPOINTMENT AND RETIREMENT

22.  The directors will not retire by rotation. Regulations 64, 73 to 75 (inclusive) and
Regulations 80 of Table A will not apply to the Company.

23.  Regulations 76 and 77 of Table A will be amended by omitting the words "and may
also determine the rotation in which any additional directoss are to retire".

25.  Regulation 79 of Table A will be amended by omitting the words "and shall not be
taken into account in determining the directors who are to retire by rotation at the meeting".

26.  The number of directors (other than alternate directors) shall be subject to a maximum
of five but shall not be less than three

27. At any time whilst it holds any shares Silver Arrow will be entitled by notice to the
company to appoint four persons of its choosing ta act as directors of the Company and may
by notice remove or replace such person. The appointment or removal of each such director
will take effect immediately upon service of such notice upon the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

28.  In addition to the provisions of Regulation 81 of Table A, the office of a director will
be vacated if (in the opinion of the Board) a director is incapable by reason of mental
disorder not falling within paragraph (c) of Regulation 81 of Table A or illness or injury or
otherwise of managing or administering his affairs and the Board resolve his office be
vacated. Regulation 81 of Table A shall be modified accordingly.

DIRECTORS" APPOINTMENT AND INTERESTS
29.  The Board may at any time (but without prejudice to any claim for damages which
a director may have for breach of any service contract) remove or dismiss a director

appointed to any office or terminate any agreement or arrangement made with any director
pursuant to Regulations 84 of Table A. Regulation 84 of Table A will be modified
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accordingly.
30.  The last sentence of Regulation 84 of Table A will not apply to the Company.

31. A managing director or other executive director will (without prejudice to any claim
for damage they may have for breach of any service contract) be subject to the same
provisions as to removal and vacation of office as the other directors of the Company. If he
ceases to hold the office of director for any reason, he will immediately cease to be inanaging
director or executive director.

I

2.3

3 FAE A e

Corey
Cagy

e
. i

32, A managing or executive director holding office for a fixed period will not be entitled
to resign as a director of the Company before the expiry of that fixed period. Regulation
81 of Table A will be read and construed accordingly.

33.  Regulations 85 and 86 of Table A will be amended by omitting the words "and
extent" wherever they appear.

DIRECTORS'S GRATUITIES AND PENSIONS

34.  Regulation 87 of Table A will be amended by adding the words "or associated
company” after the word "subsidiary" wherever it appears in the Regulation.

PROCEEDINGS OF DIRECTORS

35. It will be necessary to give notice of a meeting to a director who os absent from the
United Kingdom if such director has notified the Secretary in writing of a method by which
he can be contacted for the purpose of serving such a notice Regulation 88 shall be modified
accordingly.

36. The quorum for the conduct of business at meetings of the Board shall be two
directors present in person or by alternate at least one of whom shall be a director appointed
pursuant to Asticle 27.

37.  Subject to the requirements of the Act any director or alternate director may as a
director vote at any meeting of the Board in respect of any contract or arrangement in which
he is interested. If he does so, his vote will be counted and he will be reckoned in the
quorum present at the mecting, Regulations 94 and 98 (inclusive) of Table A will not apply
to the Company.

38.  The Chairman of the Board shall neit have a second or casting vote in the event of
there being an equality of votes.

INDEMNITY

39.  Every director, alternate director, secretary or other officer of the Company will be
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. entitled to be indemnified out of the assets of the Company against all costs, charges, losses,
N expenses and liabilities which he may sustainer incur in or about the execution of the duties

‘ of his office. This indemnity includes 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 application under Section 727 of the Act in which
s relief is granted to him by the Court. No director, alternate director, secretary or other
officer will 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. However, this Article will only
' have effect insofar as its provisions are not avoided by the provisions of the Act.
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! (as adopted by Special Resolution
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. 1.
; INTERPRETATION
I8 ”
= 1.1  In these Articles these words have the following meaning:-
] o _
: 0 “the Act" the Companies Act 1985
. "the Accountants” the firm of independent national chartered accountants
E appointed by agreement between the Proposing Transfer
A and the Company or failing agreement within five days
M as to the firm to be appointed, the firm nominated by
4 " the President for the time being of the institute of
Chartered Accountants for England and Wales (or a
; person appointed by him) upon application of either
|
3 "the Board" the directions of the Company present at a meeting of
Xy ‘ the board of directors or a committee of directors duly
RN convened and held
) E J "Member" a holder of shares
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"Mr Biddulph"

"Mr Garside"

"My Hyner"

"the Offer Notice"

"the Option Deed"

"the Prescribed Price"

"the Proposing Transferor”

"Purchaser”

"shares"

"Silver Arrow"

"Table A"

"transfer"

"Transfer Notice"

Christopher Biddulph, a Member at the date of adoption
of these Articles

David Garside, a Member at the date of adoption of
these Articles

Brian Hyner, a Member at the date of adoption of these
Articles

a notice offering shares for sale to the Members under
Article 12.3

a deed entered into on the same date as the date of
adoption of these Articles between Mr David Garside
Mr Biddulph and Mr Hyner (1) and Silver Arrow (2)

the price per share specified in the Transfer Notice for
the shares to be sold pursuant to it or (if the Board
require) certified by the Accountants under to Article
12.2

a Member proposing to dispose of shares

a Member willing to purchase shares comprised in a

" “Transfer Notice

include any beneficial interest in shares

Silver Arrow Limited Partnership or any company
which js from time to time its holding company or
subsidiary or a subsidiary of its holding company

the regulations contained in Table A of the Companies
(Tables A-F) Regulations 1985 as amended by the
Companies (Tables A-F) (Amendment) Regulations
1985

a transfer of any shares, the renunciation of any
allotment of shares or any rights to subscribe for or
receive an allotment of shaves

a written notice served by a Member on the Company
indicating his desire to dispose of shares

1.2 Words and phrases defined in the Act will have the same meanings in these Articles.

1.3  Where reference is made to a statutory provision this includes all prior and
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subsequent enactments, amendments and modifications of that provision and any
regulations made under it.

1.4 Kkeferences to the masculine gender include the feminine and neuter and vice versa.
Similarly, references to the singular will include the plural and vice versa.

1.5  The headings in these Articles are inserted for convenience only and will not affect
the construction or interpretation. of any of the provisions contained in them.

1.6  References to writing will include typewriting printing lithography telex and facsimile
messages and any other method of producing words in a legible and permanent
manner,

TABLE A
4 2. Except as provided in these Articles Table A will apply to the Company.
il PRELIMINARY
éé:-" i 3.1 The Board may at any time require any Member to furnish them with such
- information as they may consider necessary to determine whether or not the Company
is a close company within the meaning of the Income and Corporation Taxes Act
1988 together with such evidence as they may reasonably require for that purpose.

3.2  If a Member does not comply with such requirentents the Board may withhold any
dividends or other shares registered in the name of that Member (whether solely or
jointly with some other person or persons),

SHARE CAPITAL
4, The share capital of the Company is £312,500 divided into 312,500 ordinary shares
of £1 each.
ALLOTMENT OF SHARES
il N 5.1  Subject to the provisions of Article 6, and in accordance with Section 80 of the Act,

the Board are uncondltlonally authonsed at any time or times during the period
expiring on the day prior to the fifth anniversary of the date of the adoption of these
Articles:

5.1.1 to allot relevant securities of the Company (as defined in Section 80 of the
Act) up to the amount of the authorised but unissued share capital of the
Company at the date of such allotment; and
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5,1.2 to make or enter into any offer or agreement which would or might require
relevant securities to be aliotted after the exuiry of such authority.

5.2 Subject to Section 80 of the Act, the authority given in Article 5.1 may be renewed,
revoked or varied by the Company at any time by Ordinary Resolution. Unless
renewed, revoked or varied, such authority shall expire at the end of the period
referred to in Article 5.1.

U I ——

]
=

6.1  Subject to the provisions of Article 6.2, and without prejudice to any special rights
previously conferred on the holders of any existing shares or class of shares, all
shares will be issued to such persons, upon such terms and conditions and with such
rights, priorities, issuing them or effecting the increase in the authorised share capital
of the Company directs. In the absence of any direction all shares (whether forming
part of the existing or any increased capital) will be at the disposal of the Board.
Subject to Section 80 of the Act, the Board may issue them to such persons, at such
times -and-gencrally on such terms and conditions and with such rights, priciities,
privileges or restrictions as they may think fit. Accordingly, Section 89 (1) and $0(1)
to (6} (inclusive) of the Act will not apply to the Company.

e > AT
ey A
]

ia 6.2  Unless the Company by special resolution otherwise directs, any shares in the capital
of the Company which are proposed to be issued will be offered first to the Members
IE in proportion as nearly as possible to the number of the existing shares held by each
of the respectively, The offer will be made by notice specifying the number of shares

offered and limiting a period (being not less than twenty-one days) within which the
Ig offer if not accepted will be deemed to be declined. After the expiration of that

period any shares not accepted will be offered, in the same proportions, to the
Members who have accepted all shares initially offered to them. This further offer
will be made in the same manner as the original offer but will be limited to a period
of seven days. Any shares not accepted pursuant to either the original offer or any
further offer, or which are not capable (in the sole opinion of the Board) of being
offered except by way of fractions, will be at the disposal of the Board, who may
issue, grant options over or otherwise dispose of them to such persons and on such
terms as they think fit. However, shares are not to be disposed of on terms which
are moye favourable than the terms on which they wei¢ offered to the Members; and

7. No shares will be issued to any infant bankrupt or person of unsound mind.

LIENS

8.1  The Company has a first and paramount lien on every share (whether fully paid or
not) for ail monies (whether presently payable or not) called or payable at a fixed
time in respect of that share.

8.2  The Company also has a first and paramount lien on all shares (whether fully paid or
not) standing registered in the name of any person indebted or under a liability to the
Company. This lien will apply to any share of which such person is the sole
registered holder or one of several joint holders and will be a first and paramount lien
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8.3

8.4

8.5

9

for all monies and liabilities whether presently due and payable or not.

The Board may at any time declare any share to be wholly or in part exempt from tie
provisions of this Article.

The Company’s lien (if any) on a share will extend to any amount payable in respect
of it

Regulation 8 of Table A will not apply to the Company.

The Purchaser of any shares sold pursuant to Regulation 9 of Table A will not be

bournd to see to the application of the purchase money. Regulation 10 of Table A will be
modified accordingly,

10.1

10.2

10.3

11.1

TRANSFER OF SHARES

The Board may in their absolute discretion and without giving any reason decline to
register any transfer or any share (whether or not it is a fully paid share) unless:-

10.1.1 it is lodged at the registered office of the Company or such place as
the Board may appoint;

10.1.2 it is accompanied by the certificate for the shares it represents and
such other evidence as the Board may reasonably require to show the
o right of the transferor to make the transfer;

10.1.3 it is in respect of only one class of shares;
10.1.4 it is in favour of not more than four transferees; and
10.1.5 © it is a transfer made pursuant to or in accordance with the provisions

of Articles 11 or 12,
Subject to Article 11.1 the Board may in their absolute discretion and without giving
any reason decline to register any transfer of any share (whether or not it is a fully
paid share) to a person of whom they do not approve.

Regulation 24 of Table A will not apply to the Company.

Subject to the provisions of the Option Deed a Member may at any time transfer ail
or any shares:-

11.1.1 to another Member; or

11.1.2 to a company which is the holding company or a subsidiary of a
holding company of that Member
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12.

If any company to which any shares have been transferred pursuant to Article 11.1.2
(whether directly or by a series of transfers) for whatever reason ceases to be a
company to which the transferor of such shares (or the original transferor in a series
of transfers) would be entitled to transfer shares pursuant to Article 11.1.2 then any
two Members may require that company to serve a Transfer Notice in respect of all
the shares then held by it.

Except as provided in Article 11 the right to transfer shares is subject to the following

restrictions:-

12.1

12.2

12.3

12.4

12.5

Before transferring any shares the Proposing Transferor must serve a Transfer Notice
on the Company. The Transfer Notice will constitute the Company his agent for the
sale of the shares mentioned to any Member or Members. Subject to Article 12.6 a
Transfer Notice once given or deemed to be given will not be revocable except with
the consent of the Board.

The consideration for the sale of the shares specified in the Transfer Notice is the
Prescribed Price.

On receipt of any transfer Notice which does not specify a price per share or if the
Board do not agree the price per share specified in the Transfer Notice the Company
will requires the Accountants (acting as expects and not as arbitrators) to certify the
Prescribed Price. In determining the Prescribed Price the Accountants will:-

12.3.1 " determine the sum which a willing purchaser would offer to a willing
vendor for the entire issued share capital of the Company;

12.3.2 divide the sum determined by the number of shares in issue;

12.3.3 make such adjustments (if any) as they consider necessary (o allow for
any rights which may be outstanding to call for the issue of further
shares in the Company.

In determining the Prescribed Price no account will be taken of any premium ot
discount arising in relation to the size of the holding the subject of the Transfer -
Notice or in relation to any restrictions on the transferability of the shares (whether
contained in these Articles or elsewhere.

All the shares included in any Transfer Notice will, within fourteerx days of receipt
of the Transfer Notice ot in a case falling within Article 12.3 receipt of the Auditors’
certificate as to the Prescribed Price, be offered by the Company to all Members
(other than the Proposing Transferor) for purchase at the Prescribed Price, All offers
will be made by notice and will specify a time (not being less than thirty days from
the date of the notice) within which the offer must be accepted or, in default, wiil be
deeded to have been declined.

If the Members, within the period specified in the Offer Notice, apply for ail or any

LRSBISTANDARD\ART 4]




12.6

12.7

12.8

12,9

of the shares, the Company will allocate them (or so many of them as shall be applied
for) amongst the Purchasers. In the case of competition where the shares are offered
by any of Messrs Biddulph, Garside or Hyner priority will be given to applications
from such other of those three individuals and in the case of competition between
those individual shares will be allocated on a per capita basis. In the case of
comigetition in other circumstances the shares will be allocated pro rata according to
the s - f shares in the Company in respect of which each of the Purchasers are
register, - r unconditionally entitled to be registered as holders. No Purchaser will
be obliged to take more than the maximum number of shares specified by him in his
acceptance.

If the Company, after makine offers in accordance with Article 12.4, finds a
Purchaser or Purchasers willing to purchase some only of the shares the Company
will give notice of that fact to the Proposing Transferor. The notice will be given
within sevet days of the last date for acceptances under Article 12.4. The Proposing
Transferor will then be entitled to revoke his Transfer Notice by notice to the
Company within a further seven days of receipt of notice from the Company.

If the company finds a Purchaser or Purchasers willing to puichase the shares (or any
of them) it will (following the expiry of the period contained in Article 12.6 if
applicable give motice to the Proposing Transferor and he will be bound upon
payment of the respective Purchasers. Every such notice must state the name and
address of each Purchaser and the number of shares agreed to be purchased by him.
The purchase will be completed at a place and time to be appointed by the Board.

If any Proposing transferor, after having become bound to transfer any shares to a
Purchaser, makes default in transferring the relevant shares the Board may authorise
some person to .icute any necessary instruments of transfer on behaif of and as
attorney for ¢.- Proposing Transferor. The Board may receive the purchase money
and will cause the name of the Purchaser to be entered in the Register of Members
as the holder of the relevant shares. The purchase money will be held by the
Company on trust for the Proposing Transferor. The receipt of the Company for the
purchase money will be a good discharge to the Purchaser who will not be bound to
see to its application. After the name of the Purchaser has been entered in the
register of Members in purported exercise of the powers contained in this Article 12.8
the validity of the proceedings will not be questioned by any person.

During the three months foilowing the expiry of the period specified in the Offer
Notice, the Proposing T~ ~sferor will subject to Article 10.2 be at liberty to transfer
to any persons and at (- price (not being less than the Prescribed Price) any share
for which the Company has not found a Purchaser or Purchasers (as evidenced by
notices served by the Company pursuant to Article 12,7). However, if the Proposing
Transferor has revoked his Transfer Notice in pursuance of Article 12.6 he will not
be entitled to sell under this Article 12.9 some only of the shares comprised in the
relevant Transfer Notice. The Board may require to be satisfied that any shares
transferred under the provisions of this Article 12,9 are being transferred in
pursuance of a bona fide sale at arms length for the consideration stated in the
instrument of transfer, without any deduction, rebate or allowance whatsoever to the
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purchaser, whether direct or indirect.

12.10 A person entitled to a share in consequence of the death, bankruptcy, receivership or
liquidation of a Member will be bound at any time, if and when called ori in writing
by any two Members to do so, to give a Transfer Notice (without specifying a price
per share) in respect of all the shares then registered in the name of the deceased or
insolvent Member. this requirement will not apply if such person is or within 90
days of becoming so entitled transfer the shares held by him to a person who is a
person to whom such shares may be transferred pursuant to Article 11. Regulations
30 and 31 or Table A are to take effect accordingly.

12.11 For the purpose of ensuring that a transfer of shares is duly authorised, or that no
circumstances have arisen where a Transfer Notice is required to be given, the Board
may from time to time require any Member or past Member of the legal personal
representatives or trustee in bankruptcy, receiver or liquidator of any Member or any
person named as transferee in any instrument of transfer lodged for registration, to
furnish to the Company such information as they may reasonably think fit regarding
any matter which they may deem relevant to such purpose. If such information or
evidence is not furnished to the reasonable satisfaction of the Board within a
reasonable time after request, they will be entitled to refuse to register the transfer
in question or (where no transfer is in question) to require by notice that a Transfer
Notice be given in respect of the shares concerned. If such information or evidence
discloses that in: the reasonable opinion of the board a Transfer Notice ought to have
been given in respect of any shares the Board may by notice require that a Transfer
Notice be given in respect of the shares concerned.

12.12 In any case where under the provisions of these Articles the Board may require a
Transfer Notice to be given in respect of any shares, if a Transfer Notice is not duly
given, it will be deemed to have been given at the expiry of a period of two ‘weeks
from the date of the demand. In any such case all the provisions of these Articles
will take effect except that no right or revocation as contained in Article 12.6 will

apply.

12.13 The restrictions on transfer contained in these Articles will not apply to any transfer
approved in writing by all the Members for the time being.

LIMITATION ON TRANSFER OF CONTROL

13.  Notwithstanding any other provisions set out in these Articles but subject to the
Option Deed Mr Garside Mr Biddulph and Mr Hyner shall not be entitled to transfer
their shares in the Company or any part thereof prior to 31 December 1997 except
for transfer made to or amoung shareholders of the Company

TRANSMISSION OF SHARES

14.  Subject to Article 12.10 a person entitled io a share in consequence of death,
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bankruptcy, receivership or liquidation of a Member will e bound at any time if and when

4 & called upon the writing by the Board to do so, to elect either to be registered himself or to

e transfer the shares. If such notice is not complied with the Board may withhold all payments
' in respect of the shares until such time as it is.

NOTICES

15.1 Aay notice required to be given under these Articles will be in writing and signed by
M e (or by some person duly authorised by) the person giving it. The notice may be 5
B served by leaving it at or sending it by recorded delivery or registered post to (in the
case of the Company) its registered office for the time being or (in the case of a
aod Member) his registered address within the United Kingdom,
15.2  Any notice so served will be deemed to have been received:- T
15.2.1 in the case of a petsonal service, upon delivery;

15.2.2 iri the case of recorded delivery or registered post, forty eight hours
from the date of posting.

15.3 In the case of notices sent by post it will be sufficient in proving service to establish
that the envelope containing it was properly addressed stamped and posted. ity
GFNERAL MEETINGS
16.1 The Board may convene general meetings.

16,2 On the requisition of any one Member the Board will immediately proceed to convene
an extraordinary general meeting for a date not later than 6 months after receipt of

the requisition. If there are not for a consecutive period of six weeks or more fr}f

sufficient directors in the United Kingdom to convene a general meeting any director ,
: may do so. If there are no directors of the Company at any time, any Member may Ee
convene a general meeting,

A b
it 16.3 Regulation 37 of Table A will not apply to the Company. i
4 :‘ -

{ B PROCEEDINGS AT GENERAL MEETINGS 4
z ¥
5 1 17.  If at any convened general meeting a quorum is not present within haif an hour from ‘
; E the time appointed for the meeting or, if during such convened meeting, a quorum ceases to :
; be present, one person entitled to be counted in a quorum will be a quorum,
' B 18. A poll may be demanded at any general meeting by any Member present in person a
ity ot by proxy and entitled to vote. Regulation 46 of Table A will be modified accordingly.
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18.  Aninstrument executed for the purposes of Regulation 53 will be deemed to be fully
executed if it is sent to or received by the Company in writing under the name of the
Member or his duly authorised representative.

ALTERNATE DIRECTORS

20.  An alternate director’s appointment will determine if by writing under his hand left
at or sent to the registered office of the Company he resigns.

21.  An alternate director will be reimbursed by the Company such expenses as might
properly be reimbursed to him if he were a director,

APPOINTMENT AND RETIREMENT

22.  The directors will not retire by rotation. Regulations 64, 73 to 75 (inclusive) and
Regulations 80 of Table A will not apply to the Company.

23.  Regulations 76 and 77 of Table A will be amended by omitting the words "and may
also determine the rotation in which any additional directors are to retire”,

25.  Regulation 79 of Table A will be amended by omitting the words "and shall not be
taken into account in determining the directors who are to retire by rotation at the meeting".

26.  The number of directors (other than alternate directors) shall be subject to a maximum
of five but shall not be less than three

27. At any time whilst it holds any shares Silver Arrow will be entitled by notice to the
company to appoint four persons of its choosing to act as directors of the Company and may
by notice remove or replace such person. The appointment or removal of each such director
will take effect immediately upon service of such notice upon the Company,

DISQUALIFICATION AN"} REMOVAL OF DIRECTORS

28.  In addition to the provisions of Regulation 81 of Table A, the office of a director will
be vacated if (in the opinion of the Board) a director is incapable by reason of mental
disorder not falling within paragraph (c) of Regulation 81 of Table A or illness or injury or
otherwise of managing or administering his affairs and the Board resolve his office be
vacated. Regulation 81 of Table A shall be modified accordingly,

DIRECTORS. APPOINTMENT AND INTERESTS

29.  The %oard may at any time (but without prejudice to any claim for damages which
a director may have for breach of any service contract) remove or dismiss a director
appointed to any office or terminate any agreement or arrangement made with any director
pursuant to Regulations 84 of Table A.  Regulation 84 of Table A will be modified
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accordingly.
30.  The last sentence of Regulation 84 of Table A will not apply to the Company.

31. A managing director or other executive directcr will (without prejudice to any claim
for damage they may have for breach of any service contract) be subject to the same
provisions as to removal and. vacation of office as the other directors of the Company. If he
ceases to hold the office of director for any reason, he will immediately cease to be managing
director or executive director.

32. A managing or executive director holding office for a fixed period will not be entitled
to resign as a director of the Company before the expiry of that fixed period. Regulation
81 of Table A will be read and construed accordingly.

33.  Regulations 85 and 86 of Table A will be amended by omitting the words "and
extent" wherever they appear.

DIRECTORS’S GRATUITIES AND PENSIONS

34.  Regulation 87 of Table A will be amended by adding the words "or associated
cornpany" after the word "subsidiary" wherever it appears in the Regulation.

PROCEEDINGS OF DIRECTORS

35. It will be necessary to give notice of a meeting to a director who os absent from the
United Kingdom if such director has notified the Secretary in writing of a method by which
he can be contacted for the purpose of serving such a notice Regulation 88 shall be modified
accordingly,

36,  The quorum for the conduct of business at meetings of the Board shall be two
directors present in person or by alternate at Ieast one of whom shall be a director appointed
pursaant to Article 27.

37.  Subject to the requirements of the Act any director or alternate director may as a
director vote at any meeting of the Board in respect of any contract or arrangement in which
he is interested. If he does so, his vote will be counted and he will be reckoned in the
quoruzn present at the meeting. Regulations 94 and 98 (inclusive) of Table A will not apply
to the Company.

38.  The Chairman of the Board shall not have a second or casting vote in the event of
there being an equality of votes.

INDEMNITY

39.  Every director, alternate director, secretary or other officer of the Company will be
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entitled to be indemnified out of the assets of the Company against all costs, charges, losses,
expenses and liabilities which he may sustainer incur in or about the execution of the duties
of his office. This indemnity includes 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 application under Section 727 of the Act in which
relief is granted to him by the Court. No director, allernate director, secretary or other
officer will 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. However, this Article will only
have effect insofar as its provisions are not avoided by the provisions of the Act.
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