No 422128

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

(as adopted by Special Resolution passed on 6 December 15‘.'36)

1 Preliminary

The regulations in Table A (as set out in the Schedule to the Companies (Tables A to
F) Regulations 1985 SI 1985 No. 805 as amended) shall apply te the Company, save
in so far as the Articles set out below disapply, moedify or are inconsistent with them,
to the exclusion of ths Table A contained in any other enactment. References to
Regulations are to Regulations in Table A. Regulations 24, 25 and 26 shall not apply.

2 Share Capital

Subject to the provisions of the Act, all unissued shares shall be at the disposal of the
Directors and they may allot, grant rights, options or warrants to subscribe or
otherwise dispose of them to such persons, at such times, and on such terms as they

think proper.
3 Proceedings at General Meetings
3.1 No resolution shall be voted on and no other business shall be transacted at any

meeting unless a quorum is present when such vote is taken or other business is
iransacted and no resolution or transaction shall be effective unless a quorurmn is so
present. The first sentence of Regulation 40 shall be modified accordingly.

3.2 A resolution in writing shall not be effective to do anything required by law to be done
in general mesting. In the case of a member which is a corporation, the resolution
may be signed on behalf of that corporation by any two of its Directors or by one of its
Directors and its Secretary. Regulation 53 shall be modified accordingly.
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4.3

5.2

5.3

Alternate Directors

The same person may be appointed as the alternate director of more than one
Director.

Subject to the _  ~isions of these Articles, an aliernate director shall be entitled to

attend and vote at all meetings of Directors and of all meetings of committees of
Directors of which his appointor is 2 member at which his appointor is not personally
present and generally at such meeting to perform all the functions of his appointor as
a Director. Regulation 66 shall be modified acéordingly.

A person appointed as an alternate director who is not a Director is not and shall not
be deemed to be a Director by reason of such appointment and except as provided in
these Articles shall not have power to act as a Director. An alternate director shall
owe the Company the same fiduciary duties and duty of care and skill fo\the
performance of his office as are owed by a Director., Subject as provided in Article 9.5,
the provisions of these Articles relating to whether or not a Director may vole or be
counted in the quorum on resolutions concerning matters in which such Director has
an interest or duty-and to the disclosure of any such-interest or duty shall accordingly
apply mutatis mutandis fo every such alternate director. The provisions of
Regulations 85 and 86 (as modified by these Articles) shall apply to alternate
directors except that paragraph (b) of Regulation 85 shall extend to the Company in
addition to the bodies corporate referred to in that paragraph. AN-alternate director
shall alone be responsible for his own acts and defaults and he shall not be deemed to
be the agent of his appointor except in relation to matters in which he acted (or failed
to act) on the direction or at the request of his appointor. Regulation 69 shall not
apply.

Delegation of Directors' Powers

The Directors may delegate any of their powers or discretions to any committee of two
or more persons, who may include persons who are not Directors whether with or
without voting rights or with qualified voting rights provided that (i) more than half
of the persons for the time being appointed as members of the committee shall be
Directors and (if) no resolution of the committee shall be effective unless a majority of
the members of the coramittee who are present at the meeting when the resolution is
passed or (if such resolution is in writing) sign or approve such resolution are
Directors or their aliernate directors acting as such. The Directors may from time to
time impose regulations to govern the proceedings of any such committee, References
in Table A or these Articles to committees of Directors shall be construed as including
references to any such committee whether or not consisting only of Directors..
Regulation 72 shall be modified accordingly.

Subject to any conditions imposed by the Directors in relation to the delegation of
powers or discretions to a committee of Directors, the proceedings of a committee with
{wo or more members shall be governed by any regulations imposed by the Directors
pursuant to Article 5.1 and, except where they conflict with such regulations, by the
provisions of these Articles regulating the Proceedings of Directors (including without
limitation Regulations 92 and 94 (as modified by these Articles)) so far as they are
capable of applying but so that references in such provisions to Directors shall be
construed as references to any member of such committee (whether or not a Director).
The last sentence of Regulation 72 shall not apply.

Any member of a committee of Directors who is not a Director may be paid such
remuneration or fees as the Directors may determine and may be paid such
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travelling, hotel and other expenses (if any) properly ineurred by him in connection
with his attendance at meetings of the committee or otherwise in connection with the
discharge of his duties as such member as the Directors (or any Director authorised in
that behalf by the Directors) may approve.

Appointment and Retirement of Directoys

The Directors shall not be subject to retirement by rotation. Regulations 73 to 75
shall not apply and references in any other Regulation to Directors retiring by
rotation shall be disregarded.

No Director shall be required to retire or vacate his office or be ineligible for
reappointment as a Director nor shall any person be ineligible for appointment as a
Director by reason of his having attained any particular age. Seetion 293 of the Act
shall not apply. .

Disqualification and Removal of Directors

The office of & Director shall be vacated if he shall in writing offer to resign and the
Directors shall resolve to accept such offer. Regulation 81 shall be modified
accordingly.

Directors' Appointments and Interests e

Subject fo the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any material interest, a I“rector may
notwithstanding his office hold and be remunerated in respect of any office or place of
profit under the Company and he or any firm of which he is a member may act in a
professional capacity for the Company and be remunerated therefor and shall not by
reason of his office be accountable to the Company for any benefit which he derives
from any such office or place of profit. Regulations 84 and 85 shall be modified
accordingly.

For the purposes of Regulation 85 (as modified by these Articles) a Director shall be
deemed to be interested in any transaction or arrangement (if he would not otherwise
be so interested) in which he is treated as interested for the purposes of Section 317 of
the Act. In the case of any transaction or arrangement with the Company in which
the Director is interested before it is made or entered into, a general notice given by a
Director and which otherwise complies with paragraph (a) of Regulation 86 shall not
be a disclosure as provided in that paragraph unless it relates to a specified company
or firm of which he is a member or a specified person who is connected with the
Director within the meaning of Section 346 of the Act, Repulation 86 shall be
modified accordingly.

References in this Article and in Regulations 85 and 86 (as modified by these Articles)
to transactions or arrangements shall include contracts, guarantees and indemnities
(whether or not constituting a transaction or arrangement), Repgulations 85 and 86
shall be modified accordingly.

Proceedings of Directors

If the same person is the alternate director for more than one Director he shall be
entitled in the absence of two or more of his appointors to separate voles on behalf of
each such appointor on a cumulative basis in addition (if he is himself a Director) to
his own vote, Regulation 88 shall be inodified accordingly.
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A Director who is also an alternate director, if his appointor is not present, shall be
counted only once in identifying the number of Directors for the purposes of the
quorum for the transaction of the business of the Directors, Regulation 89 shall be
modified accordingly.

Regulation 92 shall apply to resolutions in writing of Directors and extend to include
alternate directors, and shall be modified accordingly.

Any Director or altemate.direetor who attends a meeting of Directors by telephone or
other conference facility shall be deemed to he personally present at such meeting for
all purposes of these Articles and shall be counted in the quorum accordingly.

Subject to the provisions of the Act, a Director may vote at a meeting of Directors on
any resolution on which he would otherwise be prohibited from voting by Regulation
94 (including a resolution for the approval of an alternate director appointed by him)
provided that before such resolution is moved he discloses to the meeting or is deemed
pursuant to Regulation 86 (as modified by these Articles) to have disclosed the nature
and extent of his interest. Regulation 94 shall be medified accordingly.,

If an alternate director has an interest in a matter for the purpeses of Regulation 94
only because he is treated as having an interest of his appointor or one of his
appointors and such alternate director is himself a Director andfor is also an
alternate director for any other Director or Directors not personally present at the
meeting, Regulation 94 (as modified by Article 9.4) shall apply separately to each of
the votes to which he is entitled on a cumulative basis and (notwithstanding that he
is so treated as having an interest and provided he is not otherwise precluded from
voting) he may vote and shall be counted in the quorum in respect of his office as
Directer and as alternate director for such other Director or Directors. Regulations
94 (as modified as aforesaid) and 95 shall be modified accordingly.

All or any of the Directors may participate in a meeting of the Directors or any
committee of the Directors by means of a conference telephone or any communication
equipment which allows all persons participating in the Meeting to hear each other.
A person so participating shall be deemed to be present in person at the Meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a Meeting shall
be deemed to take place where the largest group of those participating is assembled,
or, if there is no such group, where the Chairman of the Meeting then is,

Accounts

A member, subject to such conditions and regulations as the Directors may determine
having regard to any obligation binding upon the Company to keep confidential
information supplied to it by other persons, may inspect personally or by his agent at
any time and from time to time any account or book or document of the Company
(and take and retain copies thereof). Regulation 109 shall not apply.

Overriding Provisions

For so long as Vector Engineering Limited is the ultimate holding company of the
Company (referred to in this Article as "the Parent Company"), the following
provisions shall apply and to the exlent of any inconsistency shall have overriding
effect as against all other provisions of these Articles:

{a) the Parent Company may at any time and from time to time appoint any
person to be a Director or the Secretary or remove from office any Director or
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the Secretary (whether or not appointed by the Parent Company) but so that
in the case of an executive Director or an executive Secretary his removal
from office shall be deemed to be an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any contract of
service between him and the Company:;

the Parent Company may at any time and from time to time appoint any
person to be an alternate director for any Director (in which case the Director
shall during the currency of such appointment have no right to appoint an
alternate director himself and shall have no right to remove such alternate
director or to direct him how to vote or act) or remove from office any
alternate director (whether or not appointed by the Parent Company) but so
that in the case of appointment the alternate director shall be deemed for the
purposes of these Articles to have been appointed by such Director and no
approval of the Directors shall be required;

the Parent Company may at any time and from time to tiie appoint any
person (whether or not a Director and notwithstanding that members are
otherwise required-to be Directors) to be a member of any committee of
Directors or remove from office any member of any such committes (whether
or not appointed by the Parent Coxpany);

no security or security interest shall be created or allowed to subsist without
the consent of the Parent Company; and -
any or all powers of the Directors shall be restricted in such respects and to
such extent as the Parent Company may by notice to the Company from time
to time prescribe.

11.2  Any such appoiniment, removal, consent or notice shall be in writing served on the
Company and signed on behalf of the Parent Company by any two of its Directors or
by any one of its Directors and either its Secretary or some other person duly
authorised for the purpose.
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No 422128
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OfF ASSOCIATION
0
H + S AVIATION LIMITED

(as adopted by Special Resolution passed on Q December 1996)

.

- i L

) h 1) ' v
1. The pame of the Company is HANTS & SULSSEX AVIATIOW’//”
LINITED, * Y LU . Lo . 3 :
. . . Y ‘1'_‘;'K
2, The Regiatored ofiice of the Comprpy will be oy
gsituate in Bngland.-: <« | i -~ . . N :
PO K . £ . et .
3. The objecty for which the Company ie eatablisbed %{ i o F
are:- . . X
. (A) To carry on business w8 developers, manufagilrars, -
. \.{abricatoras, installers, Contractors, miners, < .
s SRLIRCTOTY,, "TOPIIvers aud procesecrs. | N !

(B) To carry on the businesz of buyers, sellers,
denlers, stockists, distributors, ageuts, rdvisers
and designexra. ] ;

(C) To co—ordinzte, suporvise and control the adminis—y“
treticn, policies, research, planping, buelpems " .
ond trading of any peraon or body corporate,

[P T

(D)} To purchase or vtherwise acquire letters patent,
breveote d'invontion, concesgiocun, licences,
inventions, vights and privileges, and to

* axercise anéd uss und grant licences to otheras .
to exerciase mad use letters patent, brevets .o b
d'invention, concessions, licences, inventions, -
rights or privileges iu any part of the worid N .
for pmy iuvention, mechanism or process, secret
or otherwisve, =nd to disctaim, alter or modify . 1
such prtent rights or protection, and alas to * .7 Y

| scquire, use and dregister trado marks, trade

names, registered oy other dosigam, rights of ; =~ : .

copyright or other v 4hls or priviloges in : s

reistion’ to any business for thea time bein

carried on hy the Company. ! ¥ . .

. - .
e

-
o

£ ..

; :
{(E} To earry on uny othix businogs or activity and'e e )
do wnything of any nature which mky @eem to the W -~
Compepy capable of being conveniently caxcied me w
.«n or done in copfaction with the above, oxr =+ .
cotculated directly or indirectly to emhance ¢ " &
T the value of or render more profitable any of o
: the Con_usy's bucinessg or properiy. . . &

e Vney
Ll
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(£) "To sequire Zor any estate or intexest and to
take options over, congtruct and develop any
_pvropsrty, real or pergonal, or any rights of
any_ kind which moy appear to be neceseary or
., .. coivenient for any business of the Company
., .including shares wod other interests 'in any
company the objects of which include the
.-carrying on of any businens or activity within
the objects of the Company. CLE
. L] e .
(L) To amalgamate with and.to co-operate in may
way with or assist or subsidise mny cocmpany,.’
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.company, the promotion of which shall be -
A, considered desizable, - B L
(N} To sell, lease, grant liceances, oamements #nd, s e
other tights over, and in any other manner . . .
doal with-or dispose of the undertaking ,: .
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L' any aschems for the purchase by truastees of ) ;
shurde in the Company to be held for the benefit
of the Company ‘s employees, and to lend money to -.!
the Compmuy 'e employses to ensble them to Purckagy™
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intn effect any scheme for sharing the profits '~ °
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(T} To do all such other things &g may be connidexed_;“
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To borrow and raise money in any manney with oxﬁ_-;ritlidut security
and, for the purposes of or in connection with tHe borrowing or
raising of money by the Company, to become a member of any
building society and to accept money on deposit and to secure or
discharge any debt or obligation of or binding on the Company in
such manner as may be thought fit by the Company or its Directors
and, in particular, by the granting or creating or the permitting to
subsist of any mortgages, charges (whether fixed or floating),
security rights, liens or encumbrances upon the undertaking of the
Company and all or any of its real and personal, moveable and
immovable property, (present and future) or by granting or creating
or the permitting to subsist of any mortgage, pledge or charge over
all or any of the uncalled capital for the time being of the Company
or by the creation and issue, at par or at a premium or discount and
for such consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, of bonds,
debentures, debenture stock, perpetual, redeemable or repayable or
otherwise or of other obligations or securities of the Company of any
description.

To lend and advance monay, to place money on current acconnt or on
deposit and to grant or provide credit and financial accommodation
to any person, firm or company including, without limitation, any
holding company, subsidiary or fellow subsidiary of, or any other
campany assoctated in any way with the Company, or any clients of
or other persons laving dealings with the Company, or to agents
acting for or representing the Company) on such terms as may he
thought fit and with or without security and to buy and sell foreign
currency and to carry on the business of a banking, finance or
insurance company."
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To enter into any guaranteus, contracts of indemmity or suretyships
of all kinds and in particular, (without prejudice to the generality of
the foregoing) whether with or without the Company receiving any
consideration, to guarantee or to grant any indemnity in respect of
or to secure (with or without a personal covenant and with or
without a mortgage, charge (whether fixed or floating), security
right, lien or encumbrance upon all or any part of the undertaking
and assets, present and future, and the uncalled capital of the
Company), the performunce of any obligation, contract or liability or
loss or costs or expense or the payment of any debt or sum including
the principal amount thereof or any dividend, debenture stock, bond,

share or other security of any person, firm or company including

(without prejudice to the generality of the foregoing) any company

which is for the time being 2 subsidiary or a holding company of the

Company or ctherwise associated with the Company in business."

To the extent that the same is permitted by law, to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Companies Act 1985) for the purpose of or in
=, . . p p
connection with the purchase or subscription of or for shares in the
Company or the Company's holding company for the time being (as
defined by Section 736 of the Companies Act 198b) and 1o give sucn
assistance by any means howsoever permitted by law. ] _
.4s herseby declared that 'the objscts of tbe Company .’ ;%
- ﬁds;;cigied :nyemh of the foregoing peragraphs of thisz )
clause (exospt only if end so far aa otherwise expresaly L
provided in any paragraph) shall be sgeparate and distinect o =
objecte of the Company and shall not be in anywise Limited Pee
by referencn to mny other paragraph or the ord_er 1n__vg}:i.ch
the same o Ur ox the nasme of the Coampany.

-
PR ..

4. The- 1iability of the Members is limited, " et 10
- 5. The share capital of the Company is £4,000%, divided

inte 4,000 Shares of £1 each. The shares in the original

or any increased capital may be divided into. several olaswes,

and there mey be atrached theretc rtespectivery any, preferantis

defarred or other mpecinl rightn, privilegea, conditions er,.-

restrictions as to dividend, capital,, votinc__or'o;:herv_riao-
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* The shure capital shown above is the original authorisoed
share capitel of the Company., As at the date of adoption
of the obJects sot out wbove the auchorised shsre capite
le ;150,000 d‘vided into ’50.000 Qrdlnnry sharogr of £1 ach
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We, the eeveral persons whose namnos, addrosses an
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