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THE COMPANIES ACT 1548

COMPANY LIMITED BY SHARES
MEHORANDUM OF ASSOCIATION

of
1. *The nane of the Cumpany is "Dowty Communications Limited”,
2. The registered office of the Company will be situate in England.
3. **The objects for which the Company iz established are:-
{A) (i) To carry on business as manufacturers, designers,

assamblers, producters, suppliers and dealers of and in all
kinds of computers, calculators, data storage and processing
machines and equipment, appliances and accessories therefor
and all kinds of electrcenic, magnetic and electrical

equi pment.;

{1i) To develop, frc ace, acguire, sell, supply and lease
systems, programmes and azpplicaticns of all kinds in
connection with or for use with computers, calculators, data
storage and processing machines and ecuipment appllances and
accessories therefor and to develop and supply servioces of
all kinds in connecticn therewith;

(1ii) To carry on all or any cf the businesses of designers,
inventors, manufacturers and distributors of electric and
electronic equipment, apparatus and goods of all kirds and
the hire, repair, maintenance and use ¢f all such apparatus,
equipment and goot

{iv) To carry on the trades or business of pattern makers
of all descriptions in wood, metal, or otherwise: wood-
workers; model makers; shopiitters; cabinet makers: dealers
in timber, woodworking or other machinery.

(B} To carry on any other business which in the cpinion of the
Directors of the Company may seem capable of being ccnveniently
carried on in connection with or as ancillary to any »f the above
businesses or to be calculated directly or indirectly to enhance
the value of or render profitable any of the property of the
Company or to further any of its cbjects.

(<) T build, construct, maintain, alter, enlarge, pu:l down, remove
or replace any buildings, works plant and machinery necesszary or
convenient for the bugiress of cvhe Company or to join with any
person, firm or company in doing any of the thingz aforesaid.

Note * The name of the Company was changed from Sumnit
Patternmaking Co., Limited to CASE Communicationg Limitea pursuant
to 2 Special Resolution dated 17th April, 1985 with effect from
18Lh April 1985, and subsequently changed to Dowty Communications
Limited by Special Resclution on 12th Pebruary 1991.

ok Paragraphs {i), (i1) and (1ii) of sub-~clause (A} ware
inserted and the existing sub-clause (~) wae re-mmbered pursuant
to & Spanial Rasolution dated 1%7.h April, 1985.
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To parchase, take on lease, exchange, hire or otherwise acguive flor any
wstate or imterest amy real or 1] property and any rights or
priviteges which the Qupeny may k necessary or coavenlent for the
parposes of its business.

Toborrmorra‘aemneyupms.mtemsaxﬁmsmhsemrityasmaybe
considered expedient and in particular by the issue or deposit of
debentures or debenture stock (whether perpetual or not) and to secure
the repayrent of any money borrowed, raised or owing by morbtgage, charge
orlienguponthewmm or any part of the undertaking, property amd
assets of the Company both present and fubure, including its uncalled
capital ,

To apply for, purchase or otherwise acquire any patents, licences and the
like%ferriryg an exclusive or non-exclusive or limited right of user
or any secret or other information as to any invention which mey seem
capableofbeirxguse&foranyofmeplrpcseﬁoftrncmpanyortm
acquisition of which may seam calaulated directly or indirectly to
benefit the Company, and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account any rights and information so
acquired.

To parchase, subscribe for or otherwise acguire and hold snd deal with
any shares, stecks or securities of any other camwpany or corporatica
having objects wholly or in part similar to the objects of the Campany or
tarrylng on any business capable of being conducted so as directly or
indirvectly to benefit the Company.

To issue, place, underwrite or guarantee the subscription of, or concur
or assist In the issuing or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any campeny, whether limited or unlimited, at such times
and vpon such temms and conditions as to remuneration and otherwise as
may ke agread upon.

To invest and deal with the moneys of the Campany not immedlately
required for the purposes of its hbusiness in or upon such investments and
securities and in such manner as may from time to time be considered
expedient and to dispose of or vary any such inveStments or securities.

(I}*To lend and advance money or give credit to such persons, fimns or

canpanies and on such temms as may seem expedient, and either with or
withart the Company receiving any consideration or advantage therefrem,
direct or indirect, to quarantee or secure the performance of the
obligations and the payment of the capitzl or principal (together witm
any premium) of and any dividends or interest on any stocks, shares, or
securities or other obligations of any nature whatsoever (including,
without limiting the generajity of the foregoing, obligations for the
repayment of money and/or discharge of liabilities bath present and
future due, owing to or incurred to bankers) of any cowpany, fimm or
person and in particular (without limiting the generality o the
foregoing) of any company which is for the time baing the Canpany's
holding campany, as defined by secticn 736 of the Ox es act 1988, or
a subs.diary, as defined by the said section, of the Oompany or the
Campany’s holding campany nr otherwise associated with the Company in
business ard ts create wmortgages, ct:ihgmorumsupma:ller of the
property or assets of the Company (both present and future) inciud ite
uncalled capital whether in support of amy such gusranlee or otherwise.

* Sub-clause (J) was substituted fior the original Sub-clause (J) by a
Sypeclal Resolution dated 7 September 1990.
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suprems, mnicipal, local or otherwise, and to obtain from any such
govermment or asthority all richts, concessins and privileges which mey
secm conducive 0 the Compaay's objects or any of tham, or to cbtain or
tc endeavour to cbtaln any provisional order of the Board of Trade, o
any Act or Acts of Parliament for the purposes of the Cowpany or any
other campariy .

T entzr into pwcinership or into any arrangawent for sharing profits or
to amalgamate with any persen, firm or campany carrying on or proposing
to carry ¢n any business which the Company is authorised to carry on or
any business or transaction capable of being conducted so as directly or
indirvetly to benefit the Company.

To establish or support or aid in the establishment and rt of
associations, institutions, clubs, funds, trusts and schemes ted
to benefit the officers, ex-office:s, errployees or ex-ewployees of tha
Campeny or of any subsidiary, allied or associated campany or the
families, dependants or connections of such persens, and to grant
pensions, gratuities and allowances axd to meke payments bowards
insurance, and to subscribe or quarantee money for charitable or
benevolent objects or for any exhibition or for any public, cenersl or

To sell, exchange, lease, dispose of, tum to account or otherwise deal
with the whole or any part of the undertaking of the Company for such
consideration as may be considered expedient and in particular for
shares, stock or securities of any other campariy formed or to be formed.

To prancte, finance or assist any other camany for the papose of
acquiring all or any part of the property rights and liabilities of the

, or for any other purpose which may seem directly or indirectly
calalated to benefit the Company.

To pay 211 or any of the preliminary expenses of th2 Company and of any
carpany formed or pramoted by the Corpany.

To remunerate any perscn firmm, or coanpany rendering services to the
Canmpany in such manner as may be thought expedient.

To draw, accept, endorse, negotiate, executs and issue pramissory notes,
bills of exchange, scrip, warrants and other transferable or negotiable
instraments.

To distribute among the Members in specie any property of the Campany or
any proceeds of sale or disposition of any property of the Company, and
for such purpose to distinguish and separate capital from profits, but se
that no distribution amounting to a reduction of capital be mede except
with the sanction (if any) for the time being required by law.

To do all or zny of ihe above things in any part of the world either
alone or in conjuncticn with others and either as principals, agents,
contrackors, trustees or otherwise and either by or through agents,
sub-contractorg, trustees or cotherwise.

To do 211 such other things as mmay be deemed incidental or conducive to
the attainment of the above objects or any of them.
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. It is bereby declared that 1n comstraction of this classe each :
shaﬂbams&ueﬁirﬂepaﬂmﬂyoftmmmﬂ}d&%mmm
n=ne of the objects mentioned in apy sub-clause shall be deemed to be merely
subsidiary to the cjects meatimed in any other sub-clause.

4. 'The liability of the Menbers is lamited.

5. The share capital of the Company is £2,000, divided into 2000 shares of
£l rach.

6. The shares in the original or any capital of the Company may be
issued with such preferred, Gaferred or other special rights or such
restrictions, whether in regard to dividend, voting return of capital or
otherwiseasthecmpanymayfrmtinetotimdetemdne. Suldect to the
provisions of Section 72 of the Owpanies Act 1948, the rights and
privileges attached to any of the shares of the Camseny may be modified,
varied, abrogated or dealt with in accordance with the provisions for the
time being of the Company's Articles of Association.
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We, the szeveral persons whose nares and addresses are subsoribed, ane
duimsefbedrgfonmdintoamwmpmmefmﬁsmmnmﬂ«mef
Association, mﬁmrespw,ﬁvelyagreetotﬂaettemrberoisharesintba
capital of the Company set opposite cur respective names.

Nuanber of Shares
NAMES, AND taker by each
CF SUBSCRTIEERS Subscriber

R. Johnston Qe
24 Twycross

Birminghem 34.
Pattermmaker

S.H. Day QHE
28 Madiscn Aveme

Birminghem 34
Patternmaker

Dated the 18th day of May 1us2
Witness to the above signatures:-

2.G. TOCD
Acccuntant

17 Constitution Hi1Y
Bipningham
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Registration Ne. 730286

ARTICLES OF ASSOCIATION

of
DOWTY COMMUNICATIONS LIMITED

(Articles adopted on 17th April, 1985)
TABLE &

1. The Regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948, as altered
by any enactment coming into operation prior to the date
of adoption of these Articles of Association or if these
Articles are the Articles appiying on incorporation
prior to incorporation (such Regulations as so altered
being hereinafter called ¥Table A"), shall except where
the same are excluded or varied by or inconsistent with
these Articles of Association, apply to the Company. No
regqulations set out in any schedule to any other statute
concerning companies shall apply as regulations or
articles of the Company.

UNISSUED SHARE CAPITAL

2. Subject to any direction to the contrary which may
be given by ordinary or othar resolution of the Company,
and subject to any statutoery provision, 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 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. Section 17(1) of the Companies Act 1980
shall not apply to the allotment by the Company of any
equity security as defined by Section 17(11) of that
Act, .

*The name of the Company was changed from Summit
Patternmaking Co. Limited pursuant to a Special
Resolution dated 17th April, 1985 with effect from
18th April, 1985, and subsequently chan:2d to

Dowty Communications Limited by Special Resolution on
12th February 1991.
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3.  The Directors are by this Article anthorised to
exercise all powers of the Company teo allot all velewamt
securities (within the meaning of Section 14 of the
Companies Act 1980): such authority shall be

Articles, or if these Articles are the Articles applying
on incorporatien, exceeded the nominal amount of the
shares taken by the subscribers to the Memorandum of
Associotion{ as the case may be: unless renewed, such

on incorporation, from the date of incorporation, as the
Ccase may be: save that the Company may before such
expiry make an offer or agreement which would or might
require relevant securities to be allottegd after such
expiry and the Directors may allot the relevant

the nominal amount of thares in the Company which would ‘
be required to satisfy suel right (assuming fuli i
exercise),

holder of the share until the name of the Lransferee is
enterad in the register in respect theraof. Regulation
22 of Table A shall not apply. .

5. The Directors may, in their absolute discretion and i
without assigning any reason therefor, decline to

register any transfer of any share, whether or not it is

a fglly paid share. Regulation 24 of Tabla A shall not
apply.

PROCEEDINGS AT GENERAL MEETINGS ’

6. At any general meeting a poll may be demanded by
any Member present in berson or by proxy and Regulation
58 of Table A shall be varied accordingly,

7. Subject to any rights or restrictions for the time
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being attached to any class or classes of shares, OR a
show of hands every Member present im perscn and every
Lerson present as a proxy for a Member or Members shall
have one vote, and on a poll every Member shall have one
vote for each share of which he is the holder.
Regulation 62 of Table A shall not apply.

8. Subject to any statutory provision, a resolution in
writing expressed to be an ordinary extraordinary or
special resolution signed by or on behalf of all the
Members of the Company who would be entitled to vote on
such a resolution if it were to be proposed at a general
meeting of the Company shall be as valid and effectual
as if it had been passed at such a general meeting duly
convened and held. Any such resolution may consist of
several documents in the like form each signed by or on
behalf of one or more of the Members. Kequlation 73A of
Table A shall not apply.

DIRECTORS

9. Unless and until otherwise determined by the
Company in general meeting, the Directors shall be not
less than twe in number. Regulation 75 of Table A shall
not apply.

10. Any Director who, by request, goes or' resider
abroad for any purposes of the Company or who pery srms
any services which in the opinion of the Directors go
beyond the ordinary duties of a Director may be paid
such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as
the Directors may determine and such remuneration shall
be in addition to any remuneration provided for by or
pursuant to any other Article or Regulation.

BORROWING POWERS

1ll. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
undertaking, property and assets (including any uncalled
capital), or any part thereof, and, subject to Section
14 of the Companies Act 1980, to issue debentures,
debenture stock, and other securities whether outright
or as security for any debt liability or ebligation of
the Company or of any third party {(including the
Company's holding cumpany). Regulation 79 of Table A
shall not apply.

POWERS AND DUTIES OF DIRECTORS

12. A Director who to his knowledge is in any way,
wvhether directly or indirectly, interested in a contract
or proposed contract with the Company shall decla~ . the
nature of his interest at a meeting of the Direc .ss in
accordance with Section 199 of the Companies Act 1948.

B R T T i A S - . LTI R




» ST TR

Subject where applicable to such disclosure, a Director
shall be entitled to vote in respect of any contract ox
arrangement in which he is interested and if he shall do
so his vote shall be counted, and he shall be taken inte
account in ascertaining whether a quorum is present.
Paragraph (2) of Regulation 84 of Table A ghall not
apply, and the remainder of Regqulation 84 shall be
varied accordingly.

13. Each Director shall have the poweyr to appoint any
person to be his alternate Director and may at his
discretion remove such alternate Director. 1If such
alternate Director is not another Director, such
appointment, unless previously approved by the Board,
shall bave effect only upon and subject to it being so
approved. Any appointment or removal of an altermate
Director shall be effected by notice in writing signed
by the appointor and delivered to the Secretary at the
registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall,
if his appointor so requests, be entitled to receive
notices of meetings of the Directors or of a committee
of the Directors to the same extent as, but in lieu of,
his appointor and shall be entitled to attend and vote
as a Director at any such meeting at which his appeintor
is not personally present and generally at such meeting
to exercise and discharge all the functions, powers and
duties of his appointor as a Director and for the
purposes of the proceedings at such meeting the
provisions of these Articles of Association shall apply
as if he were a Director. Every person acting as an
alternate Director shall (except as regards power to
appoint an alternate Director and remuneration) be
subject in all respects to the provisions of these
Articles of Association relating to Directors and shail
alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or
for his appointor. An alternate Director may be paid
expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as if he
were a Director but shall not be entitled to receiva
from the Company any fee in his capacity as am alternate
Director. Every person acting as an alternate Director
shall have one vote for every Director for whom he acts
as alternate (in addition to his own vote if he is also
a Director). The signature of an alternate Director to
any resolution in writing of the Directors or a
committee of the Directors shall (unless the notice of
his appointment provides to the contrary) be as
effective as the signature of his appointer. An
alternate Director shall ipso facto cease to be an
alternate Director if his appointor ceases for any
reason to be a Director.

l4. The Directors on behalf of the Company may exercise
all the powers of the Company to grant pensions




annuities or other allowances and benefits in favour of
any person including any Director or former Director or
the relations, connections or dependants of any Director
or former Director. 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

f the Company. The Directors may by resolution
exercise any power conferred by statute to make
provision for the benefit of persons employed or
formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.
Regulation 87 of Table A shall not apply.

15. The Company may exercise all the powers conferred
by statute with regard to having any official seal, and
such powers shall be vested in the Directors. Aany
instrument to which an official seal is affixed shall be
signed by such persons, if any, as the Directors may
from time to time determine.

16. The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon such
.terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time
revoke, withdraw, alter or vary all or any of such
powers.

17. A Director present at any meeting shall not be
required to sign his name in any book, and Regulation 86
of Table A shall be varied accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

18. Without prejudice to any other provisions of or
incorporated in these Articles of Association governing
the appointment and removal of Directors, any Member or
Members helding a majority in nominal value of such of
the issued share capital for the time being of the
Company as carries the right of attending and voting at
general meetings of the Company by memorandum in writing
signed by or on behalf of him or them and delivered to
the registered office of the Company or tendered at a
meeting of the Directors, or at a general meeting of the
Company, may at any time and from time to time appoint
any person to be a Director either to fill a casual
vacancy or as an addition to the existing Directors or
remove any Director from office howsoever appointed.

19. Both of them, the Directors and the Company in
general meeting, shall each have power at any time and
from time to time to appoint any person to be a birector




either to £ill a casual vacancy or as an addition to the
existing Directors.

20. 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.

21. The office of a Director shall be vacated in any of
the following events namely:-

(2} if (not being employed under a contract which
precludes resignation) he resigns his office by
notice in writing delivered to the Company or
tendered at a meeting of the Directors:

(b) if he becomes of unsound mind or a patient for any
purpese of any statute relating to mental health
and the Directors resolve that his office is
vacated;

(¢} 1if he becomes bankrupt or compounds with his
creditors;

(d) if he is prohibited by law from being a Director;

(e) if he ceases to be a Director by wirtue of any
statute or is removed from office pursuant te these
Articles.

22. Regulations 88 to 97 (inclusive) of Table A shall
not apply. .

PROCEEDINGS OF DIRECTORS

23. A Director absent or intending to be absent from
the United Kingdom may request the Board that notices of
Board meetings shall during his absence be sent in
writing to him at his last known address or any other
address given by him to the Company for this purpose,
but in the absence of any such regquest it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from the
United Kingdom. Regulation 98 of Table A shall be
varied accordingly.

24. The Directors may delegate any of their powers to
committees consisting of such pPerson or persons (whether
Directors or not) as they think fit, and Regulation 102
of Table A shall be variead accordingly.

25. A resolution in writing signed by or on beshalf of
all the Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as valid
and effectual as if it had been passed at a meeting of
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the Directors duly convened and held. Any such

; resolution may consist of several documents in the like
form each signed by cr on dehalf of one or more of the

Directors. Regulation 106 of Table A shall not apply.

- hs T

EXECUTIVE DIRECTORS

26. The Directors may from time to time appoint one or
more of their body to any executive office (including
that of managing director, manager or any cother salaried
office) for such period and upen such terms as the
Directors may determine and may revoke or terminate any
such appointment. Any such revocation or termination as
aforesaid shall be without prejudice to any claim for
damages that such Director may have against the Company,
or the Company may have against such Director, for any
breach of any contract of service between him and the
Company which may be involved in such revocation or
termination.

27. Any Director appointed to an executive office shall
receive such, if any, remuneration (whether by way of
salary, commission, participation in profits or
otherwise) as the Directors may determine, and either in
addition to or in lieu of his remuneration as a
Director. Regulations 107, 108 and 109 of Table A shall
not apply. . . .

NOTICES

28. Any notice or other document (including a share
certificate) may be served on or delivered to any Member
by the Company either personally ‘or by sending it
through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the
Register of Members, or by delivering it to or leaving
it at such registered address, addressed as aforesaid,

! . or by any other means provided such other means have
been authorised in writing by the Member concerned. 1In
the case of joint holders of a share, service or

4 delivery of any notice or other document on or to one of
) the joint holders shall for all purposes be deemed a

sufficient service on or delivery to all the joint

holders. Any notice or other document served or

! delivered in accordance with these Articles of

l Association shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt
or otherwise under auy legal disability or incapacity

j and whether or not the Cow; iny hal notice thereof. Any

such notice or other document, if sent by post, shall bhe

deemed to have been served or delivered on the day when

the same was put in the post, and in proving such

service or delivery it shall be sufficient to prove that

the notice oxr document was properly addressed, stamped

and put in the post.
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29. Notice of every general meeting shall be given in
any manner authorised by or under these Articles of
Association to all Members other than such as, under the
provisions of these Articles of Association or the terms
of igsue of the shares they hold, are not entitled to
receive such notices from the Company Provided that any
Member may in writing waive notice of any meeting either
prospectively or retrospectively and if he shail do so
it shall be no objection to the validity of such meeting
that notice was not given to him. Regulations 131, 132,
133 and 134 of Table A shall not apply.

AUTHORISED SHARE CAPITAL

30. The share capital of tha Company is £2,000 divided
into 2,000 Ordinary Shares of £1 each.
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES
MEMORANDUM CF ASSOCTIATION
of
*The name of the Company is "Dowty Communications Iimited”.
The registered office of the Company will be situate in England.
**The objects for which the Company is established are:-

(i) To carry on business as manufacturers, designers,
asgemblers, producters, suppliers snd dealers of and in all
kinds of computers, calculators, data storage and processirg
machines and ecuipment, appliances and accessories therefor
and all kinds of electronic, magnetic and electrical
equipment;

{ii) To develop, produce, acquire, sell, supply and lease
systems, programmes and applications of all kinds in
connection with or for use with computers, calculators, data
storage and processing machines and equipment appliances and
accessories therefor and to develop and supply services of
all kinds in connection therewith;

(iii) To carrxy on all or any of the businesses of designers,
inventors, manufacturers and distributors of electric and
electronic equipment, apparacus and goods of all kinds and
the hire, repair, maintenance and use of all such apparatus,
equipment and goods.

(iv) To caxry on the trades cor business of pattern makers
of all descriptions in wood, metal, or otherwise: wood-
workers; model makers; shopfitters; cabinet makers; dealers
in timber, woodworking <r other machinery.

To carry on any cther business which in the opinion of the
Directors of the Company may seem capable of being conveniently
carried on in connection with or as ancillary to any of the above
businesses or to be calcu’ated directly or indirectly to e.hance
the value of or render profitable any of the property of .he
Company or to further any of its objects.

To build, construct, maintain, alter, enlarge, pull doen, remove
or replace any bulldings, works plant and machinexry nucessary or
convenient for the rusiness of the Company or to join with any
person, firm or cempany in doing any of the things aforesaid.

Note

* The name of the Company was changed from Summit
Patternmaking Co., Limited to CASE Cymmunications Limlited pursuant
to a Special Resolution dated 17th April, 1985 with effect from
18ch April 1985, and subsequently changed to Dowty Communications
Limited by Special Resolution on 12th February 1991,

*ok Paragraphs (i}, (ii) and (iil) of sub-clause (A) wore
ingerted and the existing sub-clause (a} was re-numbered pursuant
to a Special Resolution dated 17th April, 198%,




(7) To purchase, tzke on lease, exchange, hire or otherwise acquive for any
estate or interest any real or personal property and amy rights or
privileges which the Cowpany may think nocessary or conveniemt for the
purpeses of its business.

(E) To borrow or raisz maney upon such temms s2d on such security as may be
considered expedient and in particular by the issue or deposit of
debentures or debenture stock (whether perpetual or not) and to secure
the repayment of ary money bor -wed, raised or owing by mortgage, charge
or lien upon the whole or am part of the undertaking, property and
assets of the Campany both present and fubure, including its uncalled
capital,

(Fy To apply for, purchase or otherwise acquire any patents, licences and the
like, conferring aa exclusive or non-exclusive or limited right of user
or any secret or other informatien as to any invention which may seem
capable of being used for any of the purposes of the Copany or the
acquisition of which may seam calculated directly or indirectly to
benefit the Company, and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account any rights and infommaticn so
acquired

(G) To purchase, subscribe for or otherwise acquire and hold ard deal with
any shares, stocks or securities of any other campany or corporatica
having objects wholly or in part similar to the objects of the Comgany or

carrying on any business capable of belng conducted so as directly or
indirectly to benefit the Company.

(H) Tc issue, place, underwrite or guarantee the subscription of, or concur
or assist in the issuing or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture stock, bonds, stocks and
securities of any campany, whether limited or unlimited, at such times
and wpon such tems and conditions as to remuneratiocn and otherwise as
may be agreed upon.

(I) To invest and deal with the moneys of the Oampany not immediately
required for the purposes of its husiness in or upon such investments and
securities and in such manner as may from time to time be considered
expedient and to dispose of or vary any such investments or securities.

(1)*To lend and advance money or give credit to such persons, fims or
camanies and co such temms as may seem expedient, and either with or
without the Compeny receiving any consideration or advantage therefrom,
direct or indirect, to guarantee or secure the performance of the
obligations and the payment of the capital or principal (together with
any premium) of and any dividends or interest on any stocks, shares, or
securities or other obligations of any nature whatsocever (including,
without limiting the generality of the foregoing, obligations for the
repayment of money and/or discharge of liabilities both present and
future due, owing to or incurred to bankers) of any company, firm or
perscn and in particilar (without limiting the generality of the
foregoing) of any company which is for the time being the Campany's
holding company, as defined by secticn 736 of the Companies Act 1985, or
a subsidiary, as defined by the said section, of the Company or the
Canpany’s holding company or otherwize assc.iated with the Cowpany in
business and to create mortgeges, i!-rges or liens upon 2ll or any of the
property or assets of the Company (both present and future) including its
uncalled capital whether in support of any such guarantee or otherwise.

* Sub-clause (J) wes substituted for the original Sub-clause (J) by a
Special Resolution dated 7 September 1990,




. (K} To enter into any 2rrangement with any govemwent or other asthority,
suprewe, municipal, local or otherwise, and to obtaim from any such
governent or asthority 211 rights, coocessions and privileges which may
seem conducive to the Company's objects or any of them, or to cbtain or
to endeamvour to cbtain any provisional order of the Bozrd of Trade, or
any Act or Acts o” Parliament for the purposes of the Company or any
other campany.

(L) To enter into partnership or into any arrangement for sharing profits or
to amalgamate with any person, fimm or campmy carrying on or proposing
to carry an any business which the Qupany is authorised to carry on or
any business or transaction capable of being conducted so as directly or
irdirectly to benefit the Campany.

(M) To establish or support or ald in the establishment and support of
associations, institutions, clubs, funds, trusts and schames calcalated
to benefit the officers, ex-officers, employees or ex-employees of the
Qompany or of any subsidiary, 23iked or associated coampany or the
families, dependants or comnections of suwch persons, and to grant
pensions, gratuities and allowances and to make payments towards
insurance, and to subscribe or gquarantee mey for charitable or

benevalent objects or for any exhibition or for any public, general or
useful objects.

(N) To sell, exchange, lease, dispose of, tumn to account or otherwise deal
with the whole or any part of the undertaking of the Campany for such
consideration as may be considered expedient and in particular for
shares, stock or seawities of any other campany fommed or to be formed.

(O) To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property rights and l4abilities of the

Campany or for any other purpose which may seem directly or indirectly
calculated to benefit the Company.

(P) To pay all or any of the preliminary expenses of the Company and of any
campany formed or pranoted by the Campany.

(Q) To remunerate any person fim, or campany rendering services to the
Campany in such manner as may be thought expedient.

(R) To draw, accept, endorse, negotiate, execute and issue prandssory notes,
bills of exchange, scrip, warrants and other transferable or negotiable
instruments.

(S) To distribute among the Members in specie any property of the Company or
any proceeds of sale or disposition of any property of the Company, and
for such purpose to distinguish and separate capital from profits, Wt so
that no distribution amounting to a reduction of capital be made except
with the sanction (if any) for the time being required by law.

(T) To do all or any of the above things in any part of the world either
alane or in conjunction with others and either as principals, agents,
contractors, trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwise.

{U) To do all such other things as may be deemed incidental or oonducive to
the attainment of the above objects or any of them.
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It is hereby declared that in construction of this clause each sub-clausse
shall be construed independently of the other sub-clauses hereof and that
ncoe of the objects menticned in any sub-clause shall be deemed to be merely
subsidiary to the objects menticned in zny other sub-classe.

4. The liability of the Members is limited.

5. The share capital of the Company is £2,000, divided into 200G shares of
£l each.

€. The shares in the original or any increased capital of the Campany may be
issued with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting retumn of capital or
otherwise as the Oovpany may fram time to time determine. Subject to the
provisions of Secticn 72 of the Companies Act 1948, the Trights and
privileges attached to any of the shares of the Company may be n~dified,
varied, abrogated or dealt with in accordance with the provisicns for the
time being of the Campany's Articles of Association.
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NAMES,

24 ‘Iwycross Grove
Dated the 18th day of May 1962

Birmmingham 34.
Patternmaker

28 Madison Avemue
Birmingham 34

Patternmaker

R. Johnston

S5.H. Day

Witness to the above signatures

RIGC

Accountant

17 Jonstitution Hill




