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COMPANY NUMBER: 1603562

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NOTICE

- af -~
SPECIAL RESOLUTION

- of -

ARCOM CONTROL SYSTEMS LIMITED

Passed 22nd November 1989

At an Extraordinary General Meeting of the above named Company
duly convened and held on the above date the following
resolution was duly passed as a 8Special Resolution:

SPECYAT. RESOLUTION

That this Meeting hereby ratifies and approves an Agreement
dated 22 November 1989 and made between (1) ARCOM CONTROL
SYSTEMS LIMITED (2) FAIREY GROUP PLC (3} ANTHONY JOHN BURNETT
WINTER (4} ADRIAN TIMOTHY NICOL (5) PAUL FREDERICK SCOTT (6)
JOHN JULIAN SEBASTIAN BAIN (7) PAUL CUTHBERT (8) DEREK JOHN
KINGSBURY (9) MILLSREEVE JERSEY TRUSTEES LIMITED and (10)
REEVEMILLS JERSEY TRUSTEES LIMITED ('"the Agreement’) a copy of
which has been produced to this Meeting and for the purpose of
identification signed by the Chairman thereof and authorises the
Directors of the Company to give effect thereto and that in
accordance with the terms of the Agreement:-

{(a} the regulations contained in the document marked '"New
Articles of Assocciation of Arcom Control Systems Limited"
and for the purpose of identification signed by the
Chairman hereof be adopted as the Articles of Association
of the Company to the exclusion of and in substitution for
the existing Articles of Association and all regulations
incorporated therein;

{b) Fach of the Redeemable Preference Shares of €1 each be
converted into one Ordinary Share of £1 each to rank pari
passu in all respects with the existing Ordinary Shares in
the capital of the Company

22nd Novembtar 1989 Ilt‘.ll.!ll(z‘[')m‘h.r.\li'iilctilﬁoototc
: i1 Chairman
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Document Ref: BSP8B4VOD

No. 1608562

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCINTION
OF
ARCOM CONTROL SYSTEMS LIMITED

(Adopted by Special Resolution passed on 22 November, 1989)

GENERAL

1. Interpretation

The regulations contained in Table A in The Companies (Tables A
to F) Regulations 1985 (as amended) shall, except as hereinafter
provided and so far as not inconsistent with the provisions of
these Articles. apply to the Company to the exclusion of all
other regulations or Articles of Association. References herein
to regulations are to regulations in the said Table A unless
otherwise stated.

SHARE CAPITAL

2. Share Capital

The share capital of the Company at the date of the adoption of
these Articles is £65,000 divided inteo 65,000 Ordinary Shares
of £1 each

3. Issue of New Shares

(4) Unless otherwise determined by special resolution of the
Company in general meeting and subject as provided in paragraphs
(c), (D) and (E), any unissued shares in the capital of the
Company for the time being shall before they are issued be
offered to all the holders of shares in the Company

in proportion to the amounts (excluding any premium paid on
subscription} paid up on the shares held by them respectively
(and such offer shall be at the same price and on the same terms
to each such holder). Such offer shall be made by notice
speclifying the number and class of shares offered, the
proportionate entitlement of the relevant member, the price per
share and limiting a period (not being less than 30 days) within
which the offer, if not accepted, will be deemed to be

declined. After the expiration of such period the Directors




shall offer the shares so declined to the persons who have,
within the said period, accepted all the shaxes offered to them
in the same manner as the original offer and limited by a period
of not less than 14 days. If any shares comprised in such
further offer are declined or deemed to be declined such further
offer shall be withdrawn in respect of such shares. At the
expiration of the time limited by the notice(s) the Directors
shall allot the shares so offered to or amongst the membexrs who
have notified their willingness to take all or any such shares
in accordauce with the terms of the offer. No member shall be
obliged to take more than the maximum number of shares he has
indicated his willingness to take. Section 89(1) of the Act
shall not apply to the Company.

(B) Any shares not accepted pursuant to paragraph (A) or not
capable of being so offered except by way of fractions and any
shares released from the provisions of this Article by special
resolution as therein specified shall, subject to the provisions
of Section 80 of the Act, for a period of five years from

the date of adoption of these Articles be at the disposal of the
Directors who may allot, grant options over or otherwise dispose
of them to such persons at such times and generally on such
terms and conditions as they think proper, provided that no
shares shall be issued at a discount and provided further that,
in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which axe moxe favourable to
the subscribers therefor than the terms on which they were
offered to the members.

(¢) The discretion of the Directors contained in paragraph (B)
as to the allotment and disposal of and the granting of any
option over the Company 's shares shall in any event be subject
to the provisions of any agreement relating thereto binding on
the Company for the time being and any directions contained in
any resolution creating such shares.

(D) If the Company implements an execukive share option scheme
or other share option scheme for its employees any shares the
subject of such scheme or schemes shall not be subject to the
provisions of Clause 3(A) above.

4, Lien

The lien conferred by regulation 8 shall attach also to fully
paid shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted ox under
liability to the Company, whether he shall be the sole
registered holder thereof ox shall be one of two or more joint
holders for all moneys presently payable by him oxr his estate to
the Company. Regulation 8 shall be modified accordingly.




5. Calls

The liability of any membexr in default in respect of a call
shall be increased by the addition at the end of the first
sentence of regulation 18 of the words '"'and all expenses that
may have been incurred by the Company by reason of non-payment
of the call".

TRANSFER OF SHARES

6. Permitted Transfers of Shares

(A) Intexpretation

For the purposes of Articles 6 to 10 the following expressions
shall have the following meanings:-

"the Accountants" means the auditors of the Company for the
time being ¢or such ¢ther person firm or company as the
Dirzctors shall instruct;

"company'" includes any body corporate;

"Deemed Transfer Notice'" means a Transfer Notice which is
deemed to be given pursuant to Article.6(C), 6(D), 7(F), 8,
9 or 10(B);

"Family Trusts", in relation to any particular individual
menmber or deceased or former individual member, means trusts
(whether arising under a settlement, declaration of trust or
other instrument by whomsoever or whatsoever made or under a
testamentary disposition or on an intestacy) under which no
immediate beneficial interest in any of the shares in
question is for the time being vested in any person other
than that individual and/or jointly with Privileged
Relations of that individual. For the purposes aforesaid a
person shall be deemed to be beneficially interested in a
share if such share or the income thereof is or may become
liable to be transferred, paid or applied or appointed to or
for the benefit of such person or if any voting or other
rights attaching thereto are or may become liable to be
exercisable by or as directed by such person pursuant to the
terms of the relevant trusts or in consequence of an
exercise of a power or discretion conferred thereby on any
person or persons;

"a Member of the same Group', in relation to any company,
means a company which is for the time being a holding
company or a subsidiary of that company or of any such
holding company;

"Permitted Transfer" means a transfer permitted by this
Article 6;

"Prescribed Period" means the period determined in
accordance with article 7(C);




"Prescribed Price" means the price determined in accordance
with Article 7(B) at which shares are to be offered for sale
pursuant to Article 7(D);

"Privileged Relation', in relation to any particular
individual member or deceased or former individual member,
means the husband or wife in the case of Adrian Timothy
Nicol his common law wife Christine Susan Bavnes or the
widower or widow of that individual member and all the
lineal descendants and ascendants in direct line of that
individual and for the purposes aforesaid any adopted child
or illegitimate child or step child of any person shall be
deemed to be a lineal descendant of that person and of the
lineal ascendants of that person;

"Proposing Transferor'" means a person proposing to transfer
or dispose of any shares or interest in shares in the
Company;

"Purchasers" means members of the Company or third parties
(including, subject to the final paragraph of aArticle 7(D),
the Company) willing to purchase shares or an interest in
shares following an offer made pursuant to Article 7(D);

“"the Relevant Shares" means and includes (so far as the same
remain for the time being held by any Transferee Company or
trustees of Family Trusts) the shares originally transferred
to such Transferee Company or such trustees and any
additional shares issued to such Transferee Company oxr such
trustees by way of capitalisation or acgquired by such
Transferee Company or such trustees in exercise of any right
or option granted or arising by virtue of the holding of the
Relevant Shares oxr any of them or the membership thereby
conferred and any shares into which such shares are
converted consolidabted or sub-divided;

"shares" means Ordinary Shares in the capital of the Company
or other shares of any class in the capital of the Company
which may be in issue from time to time;

""the Transfer Date" means in relation to a transfer of
shares pursuant to Article 7, the date on which a Transfer
Notice in respect of such shares is given to the Company.

In the case of a deemed Transfer Notice, such date shall be
deemed to be the date on which the Directors become aware of
the facts giving rise to the deemed PTransfer Notice;

"Transferee Company'' means a company for the time being
holding shares in consequence, directly or indirectly, of a
transfer or series of transfers of shares between Members of
the same Group (the relevant Transferor Company in the case
of a series of such transfers being the first transferor in
such series);
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"rransfer Notice'" means a notice given by a member to the
Company that he wishes to transfer shares in the Company
held by him (or an interest in such shares);

"Transferor Company' means a company which has transferred
or proposes to transfer shares or any interest in shares to
a Member of the same Group.

{(B) Permitted Transfers - General Provisions

Subject to the provisions of regulation 24, any shares may
at any time be transferred:-

(i) by any member being a company to a Member of the same
Group as the Transferor Company; or

(ii) by any individual member (not being in relation to
the shares concerned a holder thereof ags a trustee of any
Family Trusts) to a Privileged Relation of such member to be
held jointly with such individual member; orx

(iii) by any such individual member to trustees to be held
upon Family Trusts related to such individual member; or

(iv) by any member to any person with the consent in writing
of all the members

A transfer of a share shall only be a Permitted Transfer if it
is a transfer of the entire legal and beneficial interest in
such share free from all liens, charges, eguities, claims and
other encumbrances.

(C) Family Trusts

where shares have been transferred under paragraph {(B) (iii) orx
{B) {(iv) above or under sub-paragraph (i) or {(ii) below to
trustees of Family Trusts, the trustees and Lheir successors in
office may (subject to the provisions of regulation 24} transfer
all or any of the Relevant Shares as follows:-

(i) on any change of trustees, the Relevant Shares may be
transferred to the trustees for the time being of the Family
Trust concerned;

(ii) pursuant to the terms of such Family Trusts or in
consequence of the exercise of any power or discretion
vested in the trustees thereof or any other person, all or
any of the Relevant Shares may at any time be transferred to
the trustees for the time being of any other trusts being
Family Trusts in relation to the same individual member or
deceased or former member;

(iii) on the total or partial termination of or pursuant to
the terms of the Family Trusts concerned or in consequence
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of the exercise of any such power or discretion as
aforesaid, all or any of the Relevant Shares may at any time
be transferred to the relevant member or deceased or former
member or any Privileged Relation of the relevant member or
deceased or former member who has thereby become entitled to
the shares proposed to be transferred.

If and whenever any of the Relevant Shares come to be held
otherwise than upon Family Trusts, except in circumstances in
which a transfer of such shares is authorised to be and is to be
made to the person or persons entitled thereto, it shall be the
duty of the person(s) holding such shares to notify the
Directors in writing that such event has occurred and such
person(s) shall be bound, within one month of such event to
transfer all such shares to the relevant member or any
Privileged Relation or Family Trust of his, failing which he or
they shall be deemed to have given a Transfer Notice in respect
of such shares.

{D) Transfers within a Group

If a Transferee Company ceases to be a Member of the same Group
as the Transferor Company from which (whether directly or by a
series of transfers under paragraph (B) above) the Relevant
Shares were acquired, it shall be the duty-of the Transferee
Company to notify the Directors in writing that such event has
occurred and (unless the Relevant Shares are within one month of
it so ceasing transferred to the Transferor Company or a Member
of the same Group as the Transferor Company, any such transfer
being deemed to be authorised under the foregoing provisions of
this Article) the Transferee Company shall be deemed, if and
when required in writing by the Directors so to do, to have
given a Transfer Notice in respect of the Relevant Shares.

7. Transfers of shares other than Permitted Transfers

Except in the case of a Permitted Transfer, the right to
transfer shares or to dispose of any shares or any interest in
shares (including, without limitation, by an assignment of the
beneficial interest in such shares, the creation of any charge
or other security interest over such shares or the renunciation
or assignment of any right to receive or subscribe for such
shares) together with all rights attaching thereto shall be
subject to the following restrictions and provisions, namely:-

(a) Obligation to delivexr Transfer Notice

Before transferring or disposing of any shares or any interest
in any shares (which expression shall be construed in accordance
with the foregoing provisions of this Article) the Proposing
Transferor shall give a Transfer Notice to the Company in
respect of such shares.




The Transfer Notice shall specify:

(i} the number and class of shares which the Proposing
Transferor wishes to transfer and how many other shares the
Proposing Transferor holds;

(ii) whether or not the Proposing Transferor has received
an offer from a third party for the shares comprised in the
Transfer Notice and, if so, the identity of such third party
and the price offered for such shares;

(iii) the price at which the Proposing Transferor wishes
to sell the shares comprised in the Transfer Notice and the
identity of any person who has indicated =a willingness to
purchase such shares at such price;

(iv) whether or not the Proposing Transferor wishes to sell
any or all of the shares the subject of the Transfer Notice,

The PTransfexr Notice shall constitute the Company his agent for
the sale of the Shares therein mentioned (together with all
rights then attached thereto) at the Prescribed Price during the
Prescribed Period (calculated in accordance with sub-paragraph
(C) below) and shall not be revocable except with the consent of
the Directoxrs. wWhere a Transfer Notice is given in respect of
more than one class of share it shall be deemed for the purposes
of this Article to comprise a number of separate Transfer
Notices, one in respect of each such class.

(B} Determination of Prescribed Price

The Prescribed Price shall be the price specified in the
Transfer Notice. If no price is so specified, the Proposing
Transferor and the Directors shall use their reasonable
endeavours to agree a price,.

If no price is so specified or agreed within one month of the
Transfer Notice, the Directors shall request the Accountants to
determine and cextify the sum per share considered by them to be
the fair open market value thereof on an arm's length sale
between a willing buyer and a willing seller as at the Transfex
Date. The sum per share so determined and certified shall be
the Prescribed Price.

The Prescribed Price shall be certified on the following bases
and assumptions:

{i) 4if the Company is then carrying on business as a going
concern, on the assumpition thiat it will continue to do so;

{ii) on the assumption that the snares comprised in the
Transfer Notice are capable of being transferred without
restriction;




iii) wvaluing the shares comprised in the Transfer Notice as
a rateable proportion of the total value of the issuved
shares of the Company which value shall not be discounted or
enhanced by reference to the class of such shares or the
number thereof;

If any difficulty shall arise in applying any of the foregoing
assumptions or bases, such difficulty shall be resolved by the
Accountants in such manner as they shall think f£it, The Company
will use its reasonable endeavours to procure that the
Accountants determine the Prescribed Price within 21 days of
being asked to do so.

The Accountants shall act hereunder af the cost and expense of
the Company if and insofar as permitted by law and as experts
and not as arbitrators and their determination shall be final
and binding on all persons concerned. To the extent not so
permitted the Accountants shall act at the costs of expense of
all the Shareholders (including the Proposing Transferor} in the
proportion to their shareholdings n the Company as at the date
of the instruction to the Accountants.

(C) Determination of Prescribed Period

If the Prescribed Price was agreed as aforesaid prior to the
Transfer Date, the Prescribed Period shall commence on the
Transfer Date and expire fifty-six days thereaftex. I£ the
Prescribed Price was not so agreed, the Prescribed Period shall
commence on the Transfer Date and expire fifty-six days after
the date on which the Accountants shall have notified the
Directors of their determination of the Prescribed Price,
pending which the Directors shall defer the making of the offer
mentioned in sub-paragraph (D) below.

(D) Offer of Shares comprised in a Transfer Notice

211 shares included in any Transfer Notice shall by notice in
writing (an "Offer Notice”) be offered by the Company to all
members holding shares (other than the Proposing Transferor ox
any member who has or is deemed to have given a Transfer Notice
which is then current or who by virtue of these Articles is
bound to give a Transfer Notice in respect of his shares or any
of them) for purchase at the Prescribed Price. Offer Notices
shall contain all the information contained in the Transfer
Notice and shall be despatched to all such members within seven
days after agreement or determination of the Prescribed Price.
Such offer shall be on terms that:-

(4.) priority in such sale shall be given to holders of
shares of the same class; and

{ii) din case of competition, the shares so offered shall
(in accordance with but subject to the provisions of the
next following paragraph) be sold to the Purchasers in




proportion (as nearly as may be without involving fractions
or increasing the number sold to any member beyond that
applied for by him) to their existing holdings of shares.

The Offer Notice shall state the Prescribed Price and a time
{(not being less than fourteen days nor more than twenty-eighkt
days) within which the offer must be accepted or, in default oi
acceptance, lapse., If any of the shares comprised in a Transfer
Notice shall not be capable of being allocated as provided in
sub~paragraph (ii) above without involving fractions, such
shares shall be allocated among the acceptors by the drawing of
lots in respect thereof, such lots to be drawn in such manner as
the Directors shall determine.

If, following an offer made under this sub-paragraph, Puxrchasers
have not been found for all or any of the shares included in any
Transfer Notice from amongst the members of the Company:-

(i} in the case only of a Deemed Transfer Notice the Directors
may offer any shares for sale at the Prescribed Price to
such thixd parties as they think £it on terms that such
offer must be accepted piior to the expiry of the
Prescribed Period; and

(ii) in the case of a Transfer Notice which is not a Deemed
Transfer Notice, paragraph (G) of this Article shall apply
in respect of any shares for which Purchasers have not so
been found.

{(E) Completion of Sale

If the Company shall within the Prescribed Period find
Purchasers to purchase the shares concerned or any of them and
give notice in writing thereof to the Proposing Transferoxr, he
shall be bound, upon payment of the Prescribed Price, to
transfer such shares to the respective Purchasers. Every such
notice shall state the name and address ¢f each Purchaser and
the number of shares agreed to be purchased by him and the
purchase shall be completed at a place and time to be appointed
by the Directors not being less than three days nor more than
ten days after the date of such notice. If the Transfer

Notice shall state that the Proposing Transferor is not willing
to transfer part only of the shares concerned,this paragraph
shall not apply unless the Company shall have found Purchasexrs
for the whole of such shares.

(F) Default by Proposing Transferor in Completion

If a Proposing Transferor shall fail or refuse to transfer any
shares to a Purchaser hereunder, the Directors may authorise
some person to execute and deliver on his behalf the necessary
transfer and the Company may receive the purchase money on
behalf of the Proposing Transferor and cause the Purchaser to be
registered as the holder of such shares. The receipt of the
Company for the purchase money shall be a good discharge to the
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Purchaser (who shall not be bound to see to the application
thereof) and after ihe Purchaser has been registered in
purperted exercise of the aforesald powers the validity of the
proceedings shall not be questioned by any person. The Company
shall not be obliged to earn or pay interest on any money
received by it on behalf of a Proposing Transferor.

{G) Sale to Third Parties if OGffer by Company is not accepted

If either the Company shall not wi%liin the Prescribed Period
find Purchasers willing to purchuss all or any of the shares
concerned or the Company is unwilling or unable to purchase such
shares or the Company shall within the Prescribed Perxriod find
that it has no prospect of finding Purchasers of such shares, or
any of them, it shall give notice in writing thereof to the
Proposing Transferor,

At any time up to the expiration of thirty days after the
service of such notice (subject only to the provisions of
regulation 24):

{i) where the Transfer Notice states that the Proposing
Transferor is not willing to transfer part only of the
shares concerned, the Proposing Transferor may transfer all
but not some of such shares to any person; or

(ii) where the Transfer Notice does not contain a statement
as aforesald, the Proposing Transferor may transfer any
shares for which the Company has not found Purchasers in
accordance with this Article to any person.

Any such transier must be pursuvant to a bona fide sale at any
price not being less than the Presuyribed Price {after deducting,
where appropriate, any dividend or other distribution declared,
paid or made after the date of the Transfexr Notice and to be
retained by the Proposing Transferor). The Directors may
require to be satisfied that such shares are being transferred
in pursuance of a bona fide sale for the consideration stated in
the transfer without any deduction, rebate or allowance
whatscever to the Purchaser and, if not so satisfied (acting
reasconably), may refuse to register the instrument of transfer.

{H} Shares to he transferred Ffree from encumbrances

An obligation to transfer a share following the service (ox
deemed service) of a Transfer Notice (or Deemed Transfer Notice)
is an obligation to transfer the entire legal and beneficial
interest in such share free f£rom any lien, charge, equity, claim
or other encumbrance.

8. Deemed Transfexr Notice

No share and no interest in any share shall be held by any
member as a bare nominee for, or sold or disposed of to, any
person unless a transfer of such share to such person would xank

11




as a Permitted Transfer or 1s a transfer carried out in
accordance with the provisions of Article 7. If the foregoing
provision shall be infringed ox if any member or other person
entitled to transfer a share at any time attempts to deal with
or dispose of a share or any interest therein otherwise than in
accordance with the provisions of these Articles, he shall be
deemed immediately prior to such attempt to have served a
Transfer Notice in respect of such share,

A Deemed Transfer Notice (whether it arises pursuant to this or
any other Article) shall be deemed not to contain any statement
to the effect that the Proposing Transferor is not willing to
transfer some only of the shares comprised in such Transfer

Notice.

9. Transfers of Shares following Death, Insolvency
or Cessation of Employment

(A) In this Article a "Relevant Event' means:
(i) in relation to a member being an individual:
(a) such member becoming bankrupt; or

{b) such member dying; or

(c) the happening of any such event as is referred to
in regulation 81 except in the cases of Dr Anthony John
Burnett Winter and Derek John Kingsbury then if either
and/or both resign as directors pursuant to regulation
81 (d) then that shall not be regarded as a Relevant
Event for the purposes of these Articles;

{(ii) a member making any arrangemeni or composition with his
creditors generally;

(iii) in relation to a member being a body corporate:

{a) a receiver, manager, administrative receiver or
administrator being appointed of such member or over
all or a substantial part of its undertaking or assets;
or

(b) such member entering into liquidation {other than
a voluntary liguidation for the purpose of a bona fide
scheme of solvent amalgamation or reconstruction}; or

{(iv) in the case of an individual except Dr Anthony John
Burnett Winter and/or Derek John Kingsbury (being eithexr a
member or a former member who has transferred his shares
pursuant to Article 6) connected with the Company for the
time being, his ceasing to be so connected (othexwise than
by reason of death or unfair or wrongful dismissal); and for
these purposes an individual shall be deemed to be connected




with the Company if he is a director or an employee of the
Company or of any subsidiary of the Company.

(B) Upon the happening of any Relevant Event the member in
question (which expression for the purposes of this paragraph
ghall be deemed to include a member who has acquired shares from
a former member as aforesaid (whether directly or by a series of
transfers pursuant to Article 6)) shall be deemed to have
jmmediately given a Transfer Notice (save in the case of the
member in guestion dying or ceasing to be a director and/or
employee through physical or mental incapacity when the Transfer
Notice shall be deemed to be given six months after the event in
question) in respect of all the shares as shall then be
registered in the name of such member or in which he has an
interest.

(¢} If the Relevant Event shall be the death or bankruptcy of a
member and if any of the shares ("the Unsold Shares') which are
offered for sale pursuant to the Transfer Notice deemed to be
given under sub-paragraph (B} shall not be sold to the members
{or any of them) or third parties as provided in Article 7(D}
then, after the expiration of the period during which the Unsold
Shares might have been purchased by such persons pursuant
thereto, the person who has become entitled to the Unsold Shares
in consequence of the death or bankruptcy of the member shall be
entitled either:

(i) to sell the Unsold Shares to any person in the same
manner and subject to the same conditions (mutatis mutandis)
as a Proposing Transferor could under Article 7{G); or

(ii) to elect at any time to be registered himself as the
holder of the Unsold Shares (but so that such election shall
not give rise to any obligation to sexve a Transfer Notice
in respect of the Unsold Shares).

(D) The election by the personal representatives of a member to
become the registered holders of any share pursuant to
regulation 30 shall be permitted by the Directors and shall not
give rise to any obligation to serve a Transfer Notice in
respect of such share. Regulation 30 shall be modified
accordingly.

10. Information concerning Transfers of Shares

(2) For the purpose of ensuring that a transfer of shares is a
Permitted Transfer or that no circumstances have arisen whereby
a Transfer Notice is required to be given hereunder, the
Directors may from time to time require any member ox the legal
personal representatives of any deceased member or any person
named as transferee in any transfer lodged for registration to
furnish to the Company such information and evidence as the
Directors may think fit regarding any matter which they may deem
relevant to such purpose. Failing such information or evidence
being furnished to the satisfaction of the Directors within a
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reasonable time after request, the Directors shall be entitled
to refuse to register the transfer in question or (in case no
transfer is in question) to require by notice in writing that a
Transfer Notice he given in respect of the shares concerned.

(B) In any case where the Directors have duly required a
Transfer Notice to be given in respect of any shares and such
Transfer Notice is not duly given within a period of fourteen
days, or such longer period as the Directors may allow for the
purpose, such Transfer Notice shall (except and to the extent
that a Permitted Transfer of any of such shares shall have been
lodged) be deemed to have been given on such date after the
expiration of the said period as the Directors may by resolution
determine and the provisions of Article 7 shall take effect
accordingly.

11. Waiver

Any of the provisions of Articles 6 to 10 inclusive may be
waived in whole oxr in part in any particular case with the
consent in writing of all of the members.

GENERAL MEETINGS

12. Quorum

{A) No business shall be transacted at any general meeting
unless a guorum of members is present at the time when the
meeting proceeds to business. Two members present in person or
by corporate representative or by proxy representing not less
than 45 per cent. of the votes which may be cast at the
relevant meeting shall be a guorum. Regulation 40 shall not

apply.

{B) If within half an hour from the time appointed for a general
mceting a quorum is not present, it shall stand adjourned to the
same day in the next week at the sane time and place {(or to such
other day and at such other time and place as all the members
may agree in writing).

(C}) If at any adjourned meeting such a quorum is not present
within half an hour from the time appointed for the adjourned
meeting (or such longer interval as the chairman of the meeting
may think fit to allow) any two members present in person or by
corporate representative shall be a quorum, Regulation 41 shall
not apply.

13. Polls

(A) At any general meeting a poll may be demandaed by any member
present in person or by proxy and entitled to vote. Regulation
46 shall be modified accordingly.

(B) The instrument appointing a proxy to vote at a meeting shall

14
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be deemed also to confer authority to vote on a poll on the
election of a chairman and on a motion to adjourn the meeting,

14. Approval of Resolutions by Corporations

In the case of a corporation a resolution in writing may be
signed on its behalf by a director or the secretary thereof or
by its duly appointed attorney or duly authorised
representative. Regulation 53 shall be extended accordingly.

15. Proxies

An instrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of
attorney or a duly certified copy thereof) must either be
delivered at such place or one of such places {if any) as may be
specified for that purpose in or by way of note to the notice
convening the meeting (oxr, if no place is so specified, at the
registered office) before the time appointed for holding the
meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be used or
be delivered to the Secretary (or the chairman of the meeting)
on the day and at the place of, but in any event before the time
appointed for holding, the meeting or adjourned meeting or

poll. An instrument of proxy shall not be treated as valid
until such delivery shall have been effected. An instrument
appointing a proxy may in the case of a corporation be signed on
its behalf by a director or the secretary thereof or by its duly
appointed attorney or duly authorised representative.

Regulation 62 shall not apply.

16. Chairman's Casting Vots

The chairman of a general meeting shall not be entitled to a
second or casting vote. Regulation 50 shall not apply.

17. Voting Rights

Subject to any other special rights or restrictions as to voting
attached to any shares by or in accordance with these Articles
or in any agreeement between the shareholders, on a show of
hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised
representative shall have one vote and on a poll every member
present in person or by proxy or by corporate representative
shall have one vote for every share of which he is the holder.

18. Corporations Acting by Representatives at Meetings

Any one of the Directors or the Secretary for the time being of
any corporation which is a member of the Company, or any other
person appointed by resolution of the Directors of other
governing body of such corporation, may (subject to the Articles
of Association of that corporation) act as its representative at
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any meeting of the Company or any class of members of the
Company and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an
individual member of the Company.

DIRECTORS

19. Appointment and retirement of directors

(A) For so long as Fairey Group plc shall hold not less than ten
per cent in nominal value of the Ordinary Share capital of the
Company it shall have the right at any time and from time to
lee to appoint any person as a Director of the Company (the
"Nominated Director"}. The appointment of the Nominated
Director shall be subject to prior consultation between Fairey
Group plc and the directors for the time being of the Company.
Fairey Group plc shall have all due regard to the views and
opinions expressed by such directors and provided that the
Nominated Director may be removed on reascnable grounds by the
passing of an ordinary resolution of the Company in general
meeting. Fairey Group plc shall then have the right to appoint a
new Nominated Director who if removed may be reappointed at any
time in the period of one year from the date of such resolution.
Nothing in this Article shall prevent the appointment of the
original person removed as Nominated Director at the expiry of
the period of one year from the date of such resolution as
Nominated Director. Any such appointment shall be effected by
notice in writing to the Company.

(B) A notice of appointment or removal of a Nominated Director
shall take effect upon lodgement at the office or on delivery to
a meeting of the Directors or on delivery to the Secretary.

(C) Every Nominated Director shall hold office until he is
either removed in manner provided by this Arxticle or dies ox
vacates office pursuant to regulation 81 and neither the Company
in general meeting nor the Directors shall have power to fill
any such vacancy.

(D) During periods when there are, for whatever reason, no
Nominated Director(s), any matter which under these Articles
requires the approval, agreement or consent of the Nominated
Director(s) shall not require such approval, agreement or
consent.

20. Retirement by Rotation

The Directors shall not be subject to retirement by rotatiocn and
accordingly regulations 73 to 75 shall not apply and all other
references in the regulations to retirement by rotation shall be
disregarded. The second and third sentences of Regulation 79
shall not apply.
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REMUMERATION OF DIRECTORS

21. Special Remuneration

Any Director who serves on any committee or who otherwise
performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, commission or
otherwise as the Directors may determine.

PROCEEDINGS OF DIRECTORS

22. Quorum

(A) The quorum for the transaction of the business of the
Directors shall be two.

(B) If any duly convened meeting of the Directors ox of any
committee of the Directors the meeting is not so quorate or if
during the meeting such a quorum ceases to be present, the
meeting shall be adjourned to the same day in the next week at
the same time and place (or such other time and place as the
Directors may decide) and at such adjourned meeting the quorum
shall be any one Director.

23. Chaijirman's Casting Vote

The Chairman of any meeting of the Directors or of any committee
of the Directors shall not be entitled to a second or casting
vote. Regulation 88 shall be modified accordingly.

24. Notice of Director's Meetings etc

(A) Unless otherwise agreed in writing by the Director at least
4 clear days' notice in writing shall be given to each director
and to Fairey Group plc of every meeting of the directors,

F except any absent from the United Kingdom.

(B} Each such notice shall insofar as practicable:-
" (a) be in writing;

(b) be sent to the address notified from time to time by each
Director to the Secrxretary (ox, if there is none at that
time, the chairman) at his address for service of such
notices (or, if no address has been so supplied, to his
last known address);

(c) contain an agenda specifying in reasonable detail the
matters to be discussed at the relevant meeting; and

{3) be accompanied by any relevant papers for discussion at
such meeting.
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25. Minutes of Meetings

Appropriate minutes of each meeting of the Directors shall be
maintained by the Company and copies thereof distributed to the
Directors as soon as reasonably practicable aftexr the meeting
shall have been held.

26, Meetings by Telephone

Directors may participate in meetings of the Directors and
meetings of the Directors may be held by telephone conference
call or other similar means of communication whereby all persons
participating in the meeting can hear each other and for the
purposes of these Articles participation as aforesaid shall
constitute presence in person at such meeting.

DIRECTORS' INTERESTS

27. Director's Interests

Subject to Section 317 of the Act, a birector who is in any way
whether directly or indirectly interested in a transaction or
arrangement or proposed transaction or arrangement with the
Company may vote in respect of any such transaction or
arrangement or proposed transaction or arrangement oxr any matter
arising thereout and if he does so vote his vote shall be
counted and (if present) he may be counted towards a quorum at
any meeting of the Directors at which any such transaction or
arrangement or proposed transaction or zcrrangement shall come
before the Directors for consideration and may retain for his
own absolute use and benefit any profits and advantages directly
or indirectly accruing to him thereunder or in consequence
thereof. Requlations 94 to 97 shall not apply.

ALTERNATE DIRECTORS

28. Alternate Directors

{2) Any Director may appoint any other Director or any other
person willing to act to be an alternate Director and may remove
from office an alternate Director so appointed by hiwm. Aan
alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the
Directors and of any cowmmittee of the Directors of which his
appointor is a member and shall be entitled to attend and vote
as a Director and be counted in the quorum at any such meeting
at which his appointor is not personally present and generally
at such meeting to perform all functions of his appointor as a
Director and for the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if he were a
Director. An alternate Director shall not (save as aforesaid)
have power to act as a Director, nor shall he be deemed to be a
Director for the purposes of these Articles., Regulations 65 to
69 shall not apply.
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(B) an alternate Director shall be entitled to contract and be
interested in and benefit from contracts, arrangements or
transactions and to be repaid expenses and to be indemnified to
the same extent, mutatis mutandis, as if he were a Director but
he shall not be entitled to receive from the Company in respect
of his appointment as alternate Director any remuneration except
only such part (if any) of the remuneration otherwise payable to
his appeintor as such appointor may by notice in writing to the
Company from time to time direct.

BORROWING POWERS

29. Subject to the provigions of the Act, the Directors may
exercise all the powers of the Company to borrow money, and to
mortgage ox charge its undertaking, property and uncalled
capital or any part thereof and to issue debentures and other
securities, whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third
party.

INDEMNITY

30. Indemnity

Subject to the provisions of and so far as may be permitted by
law, every Director, auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto including any liability incurred by him in
defending any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or omitted
by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding oxr admission of any
material breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute for
relief from liability in respect of any such act or omission in
which relief is granted to him by the Court. Regulation 118
shall not apply.

31. Overriding provisions

Notwithstanding the provisions of these Articles the Directors
shall be obliged, so far as may be permitted by law, to act in
all respects in accordance with and give effect to any Agreement
relating (in whole or in part) to the management and affairs of
the Company which is binding from time to time on the Company
and the members and which (expressly or by implication)
supplements and/or prevails over any provisions of these
Articles

BSP884VGQD
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Lharr? o GS / SJH/BSO 1 82 Yesembircres

Mtro B s,

Mr Stanfield " 23rd November 1989

The Registrar of Companies,
Companies House,

DX 33050 CARDIFF

Dear Sirs,

ARCOM CONTROL SYSTEMS LIMITED
COMPANY NUMBER 1608562

On behalf of the above company, we enclose for filing:-

1. A print of a special resolution of the Company dated
22nd November 1989,

2. A print of the new articles of association of the
Company.

We enclose a copy of this letter, together with a DX
addressed envelope, in order for you to acknowledge safe
receipt.

Yours faithfully,

Mills & Reeve

Enc. M: M\/‘ M@U\Y'”
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