Company No- 2829302
THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
RESOLUTION IN WRITING
OF

GKN AEROSPACE TRANSPARENCY SYSTEMS (LUTON) LIMITED
(the “COMPANY™)

Passed on 26 day of October 2010

By a wntten resclution greed to in accordance with Chapter 2 of Part 13 of the Companies Act
2006 by or on behalf of the required number of the members of the Company who, at the date of
circulating the resolutions, were entitled to vote on the resolutions the following resolutions of the
Company were duly passed as

SPECIAL RESOLUTION

(a) THAT
a the articles of association of the Company be amended by deleting all the
provisions of the Company’s memorandum cf association which, by virtue of
section 28 of the Companies Act 2006 (the "2006 Act®), are to be treated as
provisions of the Company's articles of association,

b the arhicles of association appended to this resolution and marked “A” for the
purpose of identification be adopted as the articies of association of the
Company in substitution for, and to the exclusion of, the existing articles of
association,

ORDINARY RESOLUTIONS

{b) That with effect from the time of the passing of the above resolution and tius resolution,
the directors are unconditionally authorised, pursuant to section 551 of the 2008 Act, to
allot up to a maximum amount of £223, 136 at the date of this resolution at any time or
times during the period of five years from the date hereof,

(c) that the sum of £223,036 (being the whole amount standing to the credit of the capital
contribution reserves of the Company) be capitahsed for the purposes of paying up in full
446,072 ordinary shares of 50p each in the capital of the Company to be allotted and
issued, credited as fully paid up, to the sole member of the Company
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

GKN WESTLAND AEROSPACE HOLDINGS LIMITED

Adopted by Special Resolution passed on 26" October 2010

1. Table A

1.1

The Regulations in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985, as amended at the date of adoption of these Articles (“Table
A”), shall except where they are excluded or varied by or inconsistent with these
Articles apply to the Company. No other regulations set out 1n any statutc or
statutory instrument concerning companies shall apply as regulatons of the
Company

2. Interpretation

2.1

In these Articles unless the context otherwise requires.

“these Articles” means these Articles of Association in their present form or as
from time to time altered,

the “Companies Acts” means every statute from time to time tn force concerning
companies insofar as the same apphes to the Company;

“Member” means a member of the Company;

every reference in Table A to the “Act” shall be construed as if the reference were
to the Companies Acts,

any words or expressions defined in the Companies Act 1985 in force at the date
when these Articles are adopted shall bear the same meaning in these Articles,
where for any purpose an ordinary resolution of the Company 1s required, a
special or extraordinary resolution shall also be effective, and where an
extraordinary resolution is required a special resolution shall also be effective




3. Unissued Share Capital

31

32

Subject to the provisions of the Companies Acts and these Articles and to any
direction to the contrary which may be given by ordinary or other resolution of the
Company, any unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of the Directors who may
offer, allot, grant options over or grant any right or rights to subscribe for such
shares or any right or rights to convert any security into such shares or otherwise
dispose of them to such persons, at such times and for such consideration and
upon such terms and conditions as the Directors may determine

Sub-section (1) of section 89 and sub-scctions (1) to (6) (inclusive) of section 90
of the Companies Act 1985 shall not apply.

4. Notice of General Meetings

4.1

4.2

4.3

44

Notice of every General Meeting shall be given in any manncr authorised by or
under these Articles to all Members other than to Members who under the
provisions of these Articles or the terms of 1ssuc of the shares they hold, are not
entitled to receive such notices from the Company. Any Member may 1n writing
waive notice of any meeting either prospectively or retrospectively and 1f he does

so it shall be no objection to the vahdity of such meeting that notice was not given
to him.

If and for so long as the Company has only one Member, that Member present n
person or by proxy or if that Member 1s a corporation by a duly authorised

representative shall be a quorum Regulation 40 of Table A shall be amended
accordingly.

A resolution in writing signed by all the Members for the ume being entitled to
receive notice of and to attend and vote at General Meetings shall be as valid and
effective as if the same had been passed at a General Mecting of the Company
duly convened and held and may consist of several instruments 1n like form each
executed by one or more Members For the purpose of this Article in the case of
jomt holders of a share the signature of any one of such joint holders and where
any Member is a body corporate the signature of a Director or the Secretary or
other duly authorised officer, shall be sufficient Regulation 53 of Table A shall
not apply

Any decision taken by a sole Member pursuant to Article 4.3 above shall be
recorded in writing and delivered by that Member to the Company for entry in the
Company’s Minute Book




5. Powers and Duties of Directors

5.1

52

Subject to the provisions of the Act as to disclosure of nterests, a Director may
vote 1n respect of any transaction, agreement, contract or arrangement with the
Company in which he is in any way, whether directly or indirectly, interested and
may be counted in the quorum present at any meeting of the Directors at which
such transaction, agreement, contract or arrangement 1s considered Accordingly
Regulations 94, 95 and 96 of Table A shall not apply For the purposes of this
Article, an interest of a person who 1s, for any purpose of the Act, connected with
a Director shall be treated as an interest of the Director and, in relation to an
alternate Director, an nterest of his appointor shall be treated as an interest of the

alternate Director without prejudice to any interest which the alternate Director
has otherwise

Regulation 87 of Table A shall not apply

In relation to past and present Directors and employees and their famulies or

dependants or any of them, the Directors may exercise all the powers of the
Company to:-

(a) establish and maintain pension, superannuation, mnsurance and similar
schemes;

(b) contribute to associations or funds which may benefit any such persons,
and

(c) pay such expenses and contributions and do such other things in relation

to such schemes, associations or funds as the Directors may think fit

A Director or former Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or pursuant to this Article

and the receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company




6. Divisional Directors

6.1

(a)

(b)

(©

(d)

The Directors may decide that the business of the Company or any part or
parts may be carried on as a Division or Divisions of the Company and
may discontinue or amalgamate any such Division.

The Directors may constitute a Divisional Board of each Division and
appoint Drvisional Directors to manage the affairs of such Division All
such Divisional Directors shall be appointed and removed by the
Darectors as the Directors think fit

The Directors may delegate to a Divisional Board (with powers to sub-
delegate) such of their powers, authortics and discretions in relation to
that Division and on such terms and conditions, as they may think fit

A Divisional Director shall not be constituted a Director of the Company
by reason only of holding the position of Divisional Director

7. Appointment and Removal of Directors, Secretary and Assistant Secretary

7.1

()

(b)

So long as any person (“a majority holder”) holds more than 50 pcr cent
of the issued ordinary share capital of the Company, regulations 73 — 80
and 99 of Table A shall not apply

The majority holder shall have power at any time and from time to time
by Notice in writing to the Company-

€)) to appoint any person a Director,
(1) to remove any Director from office;

(1i1) to appoint any person as Company Secretary or Assistant
Secretary, and

(iv) to remove the Company Secretary or any Assistant Secretary
from office.

Where the majority holder 1s a body corporate, such notice shall be in writing and
signed by a Director or the Secretary of such body corporate




72

73

The Directors and the Company by ordinary resolution shall each have power at
any time and {rom time to time to appoint any person to be a Director Any
Director so appointed shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he 1s removed pursuant to
these Articles.

The Directors and the Company by ordinary resolution shall each have the power
at any time and from time to time to appoint any person as the Company Secretary
or as an Assistant Secretary for such term, at such remuneration and upon such
conditions and for such purposes as they may think fit. Any Company Secretary or
Assistant Secretary so appointed shall hold office until he is removed by the
Directors or the majority holder pursuant to these Articles.

8. Proceedings of Directors

3.1

A meeting of the Directors or of a commuittee of the Board may consist of a
conference between partics who are not all in one place, but each of whom 15 able
(directly or by video conference or telephonic communication) to speak to and
hear each of the others simultaneously. Any party taking part in such conference
shall be deemed to be present 1n person at the meeting and shall be entitled to vote
or be counted 1n the quorum accordingly Such a meeting shall be decmed to take
place where the Chairman of the meeting then 15 The word ‘meeting’ n these
Articles shall be construed accordingly.

9. Indemnity

91

Without prejudice to any indemnity to which he may otherwise be entitled, every
person who 15 or was a Dircctor, Secretary or other Relevant Officer of the
Company shall be indemnified and kept indemnified out of the Company's assets
against all habihty incurred by him as such or as a director, secretary or Relevant
Officer of an associated company

(a) 1n defending any proceedings, whether civil or crimtnal, in respect of
alleged negligence, default, breach of duty, breach of trust or otherwise in
relation to the Company or an associated company or 1ts or their affairs, in
which judgement 1s given in his favour or in which he 1s acquitted or in
defending or settling any such proceedings which are otherwise disposed
of on terms previously agreed with the Board or on terms otherwise
approved by the Board without a finding or admission of negligence,
default, breach of duty or breach of trust on his part; or

(b)  in connection with any application under the Statutes in which relief 1s
granted to him by the Court




provided that this Article shall not grant, or entitle any such person to,
indemnification to the extent that it would cause this Article, or any part of it, to
be void under the Statutes

92 Without prejudice to any indemnity to which he may otherwise be entitled
(including, for the avoidance of doubt, any indemmty under or pursuant to these
Articles) and to the extent permitted by the Statutes, the Board shall have power
in the name and on behalf of the Company to.

(a)

(b)

grant on such terms as it sees fit any person who 1s or was a Director,
Secretary or other Relevant Officer of the Company an indemnity or
indemmities out of the assets of the Company in respect of any hability
incurred by him as such or as a dircctor, secretary or Relevant Officer of
an associated company and to amend, vary or extend the terms of any such
indemnity so granted, again on such terms as the Board sees fit, and/or

enter 1nto and amend, vary or extend such arrangements as 1t sces fit:

(1) to provide any person who 1s or was a director, secretary or other
Relevant Officer of the Company with funds to meet expenditure
incurred or to be incurred by him 1n defending any criminal or civil
proceedings brought against him as such or as a Director, Secretary
or Relevant Officer of an associated company or 1n connection with
any application for relief under the Statutes, or

(n)  to enable any such person to avoid incurring any such expenditure

9.3 For the purposes of this Article 9

()

(b)

a "Relevant Officer” 15 any officer of the Company or an associated
company (other than in either case any person (whether or not an officer
of the Company or an associated company) engaged by the Company or
an associated company as auditor),

"associated company" has the meaning given to that term in Section 309A
of the Act; and







(c)

a Director shall be entitled to vote and to be counted in the quorum at any
meeting of the Board or a committee of the Board at which any indemmity,
arrangement or proposal falling within any of the provisions of Articles
91 or 9.2 15 to be considered and, for the purposcs of Article 5 1, any
interest which any Director may have in such indemnity, arrangement or
proposal shall not be a material interest unless the terms of such
indemnity, arrangement or proposal confer upon such Director a privilege
or benefit not generally available to, or awarded to, any other Director.
The decision of the chairman of the meeting as to whether the indemnity,
arrangement or proposal to be considered at the meeting falls within the
provisions of Articles 9 1 or 9.2 or as to the materiality of any Director's

interest therein for the purposes of this Article and Article 5 1 shall be
final and conclusive

10. Liability of Members

10.1

The liability of the members is limited to the amount, 1f any, unpaid on the shares
held by them.







