u!G:ISE. do not
write in this
tinding masain

Flease complete
lagibly, prefarably

in black

bold bioclc lettering

%

po, or

*delate if
inappropriate

tFleasa indicate
whether you are a

Sollcitor of the

Suprome Court (or

i Scotland ‘a

Sollsitor) engaged
in the formation of

the company, or

@ person namad as

diresior or
secratary of the
company in tho
statement
delivarad under

section 21 of the

Coempanies Act
1976

1 or Notary Public

ot Justice of the

Rauce or Sollcltor
having thu powers

conferred on A

Comminstenar for

QOaths

Lbx S GREY

=yl ek

IHE COMPANIES ACTS 1948 TO 1280

Ceciaration of compliance with the
requirements on application for
registration of a company

Pursuant to section, 3(6) of thi Companies Act 1980

For official use
l‘ “'1"'T""'J

! !
...._J_. OO S |

Name of company

SCALEVINE Limited*

L, NIGEL LEONARD BLOOD,

of 84 Temple Chambers,

Temple Avenue,
London; EC4Y OHP

A

do solemnly and qlncerely declare that.| am a person named as Secretary of the Company
in the statement deli\rered under section 21 of the Companies Act 1976

of

SCALEVINE .~  Limited*

and thatall the requirernents of the Companies Acts 1 948 to1 980 in
respect of the registration of the said company and of matters
precedent and Incidental thereio have been complied with. And |
make this solemn Declaration consclantlously believing the same to
e true and by virtue of the provisions of the Statutory Declarations

Act 1835
Declared at Tomple Chambors \ e
Toempla Avenue, N
in the Clty of London, /
the G nyol LXeerrlme }
One thousand nine hundred und Blghty e 20028
. Catiakd . )
befors me llunL t?.\ v ‘p"t ":MM“L‘-W ' ]
A Commissionas for Quthat ey
Presentor‘_s name, hddrass and
referance (if any): | For official use ,
;‘ Gonstyl Buctlon Post room

Thae Londen Law Agency Ltd.,
Temple Charmbers,

Temple Avenue, :
London, EC4Y OHP, i

'Elhe L@ﬂﬂ”“ lﬁw ﬁg@ﬂay ﬁjﬁnigeﬂ Lompaty Reglstration Agents, Printers and Publishers

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAYDHP Tl O1-353 5471 (10 lines)
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WMORNIESR
REGISTRATION

THE COMPANIES ACTS 1948 TO. 1981 e

COMPANY LIMITED BY SHARES

1. The Name of the Company is " SCALEVINE LIMITED". -~

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

3. The Objects for which the Comﬁany is established are:-

b

(A) To carry on all or any‘of the businesses of generai engineers,

: designers, manufacturers, assemblers, maintainers, Importers,

p exporters, repalirers, installers, hirers, letters on hire,

: : distributors and agents for the sale of, and dealers in
engineering equipment, plant, machinery, appliances,

components,” accessories, tools, jigs, dies and fixtures of all <
kinds, electrical, electronics, motor, aeronautical, hydraulic,
marine, computer and civil engineers, engineering consultants,

_ production planners, prototype designers, draughtsmen, .

: and technicians, designers, distributors, factors, manufacturers -
| and merchants of, and dealers in mouldings, shapings,

ek weldings, pressings, assemblies, repetition work and machined
castings, metal founders, converters and moulders, millwrights,
metatlurgists, boilermakers, cmiths and fltlers, wiredrawers,

tube makers, tin-plate workers, sheet metal manufacturers,
workers and dealers, tinners, galvanisers, platers, painters,
sprayers, plastic workers and moulders, garage and patiol

filling station proprietors, haulage and *ransport contractors,
railway, forwarding, passenger and freight agents, insurance

and general commission agentis -t general merchants; to buy, .
sell, manufacture, repair, alter, manipulate, and otherwise

deal in vehicles, fittings, furnishings, materlals, preducts,
articles and things capable of being used for the purpose of

the foregoing businesses or any of them, or likely to be

required by customers of, or persons having dealings with the
Company.
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{8} To carry on any other trade or business which may seem to
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clause (A) hereof. .

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, righis, privileges, concessions, patents, patent rights,
lizelices, secret processes, machinery, plant, stock-in-trade, and any
r2ul or personal property of any kind necessary or convenient for the
purpeses of or in .connection with the Company's’ business or any branch
or department thereof,

e

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant ancl machinery necessary or
convenient for the Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, 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,

(F) To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and all or any
of the uncalled capital for the time being of the Company, and to issue
at par or at a premium or discount, and for such consideration and with
and subject to such rights, powars, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and coliaterally or further to secure any
securities of the Company by a trust deed or other assurances.

{G) To issue and deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of securlty for the

performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whoso businesses or undertokings the Company Is interested,
whether directly or indirectly.

{H) To receive money on doposit or Toan upon such terms as the
Company may spprove, and te guarantee the obligations and contracts of
any person.

(H To fend money to any company, flirm or porson and (o give al

kinds of indemnlties and eithar with or without the Company recalving any
consideration or advantage, direct or Indirect, for giving any such
guarantee, to guarantes eithar by parsonal covenant or by morigaging or
charging all or any part of the undertuking, proparty and assets present
and future and uncalied cepital of the Company or by both such methods,
the performance of the obligations and the payment of the capilal or
principal (together with any premium) of and dividends or interest on any
debenture stocks, shares or other securitles of any cempany, firm or person
and in particular (but without Hmiting tha generality of the foregoing) any
company which is fer the time being the Company's Holding or Subsidiary
Company as defined by Section 154 of the Companles Act, 1948, or otherwise
associated with the Company In business and whether or not this Company
receives directly or indirectly any consideration or advantage therefrom.
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(JJ To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension or

T4 «rannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments
to any persons who are or were at any time in the empiloyment or
service of the Company, or of any company which is for the time
being the Company’s Holding or Subsidiary Company as defined by
Section 154 of the Companies Act, 1948, or otherwise associated with
the Company in business or who are or were at any time Directors or
officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such persons,
and also to establish- and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, ‘
and to make payments for or towards the insurance of any such persons
as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or
useful object, and to do any of the'matters aforesaid either alone or
in conjunction with any such other company as aforesald.

(K) To draw, make, accept, endorse, negotiate, discount and

execute promissory notes, bills of exchange and other negotiable
instruments. :

{L) Te invest and deal with the moneys of the Company not
immediately required for the purposes of its buslness in or upon such

investments or securities and in such manner as may from time to time
be determined, :

(M) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shores, with or without
preferred or deferred or special rights or restrictions in rospect of
dividend, repayment of capital voting or otherwise, or by uny securitles
which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may delermine.

(N) To accept payment for any properiy or righis sold or otharwise
disposed of or denlt with by tha Cempany, either In cash, by Insiaimants
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without defarrad or prafarred or .i{mcia‘l righis or
restrictions In respect of dividend, repayment of capital, voling or
otherwise, or in debenturas or morigage debentures or debaniure siock,
mortgages or other securities of any company or corporation, or parily
in one mode and partly in another, and goenarally on such terms as the
Company may determing, and to hold, disposo of or otherwise deal wilh
any shares, stock or securities o acguired,

(0) To enter into any partnership or Joint-purse arrangsmont or
arrangement for sharing profits, union of interasts or co-oparalion

with any company, firm or person carrying on or proposing o carry on
any business within the objects of this Company, and s acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such
compary, and to guarantee ‘the contracts or liabilities of, or the payment
of the dividends, Interest or capital of any shares, stock or securities

of and to subsidise or otherwise assist any such company.
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(P) To establish or prowote or concur in establishing or promoting
any other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this, Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment
of dividends, interest or capital of any shares, stock or securities issued
by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any

part of the business, property, assets, liabilities and transactions of
any person, firm or company carrying on any business which this "
Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange,
let. on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property and

assets for the time being of the Company for such consideration as the
Company may think fit.

(S) To amalgamate with any other company whose objects are or
Include objects similar to those of this Compuny. whether by salc or
purchase (for fully or partly paid-up shares of otherwise) of the
undertaking, subject to the labllities of this er any such other company
as aforesaid, with or without winding up, or by gzie or purchase (for
fully or partly pald-up shares or otherwlise) of-all or a controlling
interest in the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of tho naturae of
partnership, or in any othor mannoer. ‘

{T) To subscribe or gunranioo monay for or organise or assist any
national, local, charitable, benevoleny, publlc, genoral or useful objoct,
or for any exhibition or for any pu%&’ose which may be considered iikely

directly or indirectly to furthar the objects of tha Company or the Interasts
of its memburs.

{U) To distribute aimong the members in apecie any property of the
Campany, or any procesds of #als or disposal of any property of iho
Company, but 30 thal no distribution amounling lo a reduction of caphal
be made except with the sanclion {if any) for the iime being reguired
by law.

(V) To do all or any of the above things In any part of the worid,
and either as principals, agsnts, trustess, contraciurs or olherwise,
and either alone ur in conjunction wih othars, snd 2ither by or through
agents, trusteas, sub-contraciors or otherwise.

{W) To do #ll such things a3 are Incldantal or conducive o the
above objests or any of thain.

And it is hereby declared that the objects of the Company as specified

in each of the foregoing paragraphs of this clause {axcept only if and

so far as otherwise expressly provided in any paragraphs) shall be
separate and distinct oljects of the Company and shall not be in anywise
limitec by reference to any other paragraph or the name of the Company.
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4, The liability of the Members is limited. -

5. The share capital of the Compan’y is £100 divided into 100 sﬁa'i"e's‘
of £1 each. p ‘ T
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L WE, the several persons whose Names, Addresses and Descriptions
are subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names,

e

NAMES, ADDRESSES AND DESCRIFTIONS OF SUBSCRIBERS | Mmooy of Shares
p / v Subsgerlber
ROY C. KEEN, . . One
Temple Chambars,
Temple ‘Avenue,
London EC4Y OHP,
Cumpnr?) Director,
F i‘(){; %’E
.  NIGEL L. BLOGD, one
‘ Temple Chambers,
{ Templa Avenue,
{ London ECYY OKP,
;; Company Direcior,
]
!
Dated tha st day of Dacamber, 1382,
f Winess o the above Signaturest-
!

J. JEREMY A. COWDRY,

Temple Chrmbars,

Temple Avente, y
London ECLY DHP, A

S S TR T e
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Company Director.
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THE COMPANIES ACTS 1948 TO 1981 ( N

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
. OF

SCALEVINE LIMITED ~

PRELIMINARY.

1. The Regulations contained in Part i of Table A In the First Schedule
to the Companies Act, 1948 (such Table being hereinafter referred to as
"Table A") as modified by the Companies; Acls 1948 to 1980 (as defined by
Section 90 (2) of the Companies Act 1980) shall apply to the Company save
in s0 far as they are exciuded or varied horeby: that is to say, Clauses
11, 24, 75, 77 and 79 in Part | of Tabia A shall not apply to the Company;
and in addition to the remaining Clauses In Part | of Table A, as varled
hereby, the following shall be the Regulations of the Company.

2, The Company Is a private company und accordingly no offar shall he
made to the public (whethar for cash or otherwise) of sny shares in or
debentures of the Company and no allotment or agreement o allol (whather
for cash or otherwise) shall ba made of any shares in or debeniures of lhe
Company with a view to ull or any of thosa shares or debenturas buing
offered for sale to the public.

SHARES

3, The Shares shall be under the control of thye Directors and iha
Directors may allot, grant options over, or olherwise deal with or dispose
of any relevant securities {ay defined by Sestlon 1% {18) of the Companiss
Act 1380) of the Company to such personz and generslly on such lerms and
in such mannar as they think fit,

i, The general suthority confarred by Articls 3 hareof shall axtend 1o
all relevant securitles of the Company from tima to thne unlisued during the
currency of such authority. The said general aothority shall expine on tha
fifth anniversary of the Incorporation of tha Company unless varied or
revoked or renewed by the Company in General Mesting.

5, The Directors shall be entitlod ander the general avtherity conforred
by Article 3 hercof to make at any Ume bofore the axpliry of such tuthority
any offer or agresment which will or may roguivre securilias o be alotted
sfter the expiry of such muthorlty.

6. Section 17 (1) of the Companias Act 1380 shall not apply 1o any aliotment
of shares in the Company.
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7. The Company shall have a first and paramount lien on every sare
(whether or not it is a fully paid share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that share
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 member
whether solely or one of two or more joint holders for all moneys presentiy
payable by him or his estate to the Company; but the Directors may at any
time declare any share to be whoily or in part exempt from the provisions of

this Articie. The Company's lien on a share shall extend to all dividends
payable thereon, ‘ )

GENERAL MEETINGS

8. Clause 54 in Part | of Table A shall be read and construed as if
the last sentence ended with the words ", and If at the adjouirned Meeting
a quorum is not present within half an hour from the time appointed for
the Meeting, the Meeting shall be dissolved". ‘

DIRECTORS

9. Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall not be more than seven but need
not exceed one. If and so long as there is a sole Director, he may exercise

all the powers and authorities vested in the Directlors by these Articles or
Table A,

10.  The first Direcior or Directors of the Company shall be the person or

persons named in the Statement delivered under Section 21 of the Companies
Act 1976,

11. A Director shall not be required to hold any Shere qualification but
he shall be entitled to receive notlce of and to attand and spenk at any

General Meeting of the Compzny; and Clausa 134 In Part | of Tabla A shall
be modified accordingly.

12.  The Direclors may exercise all the powers of the Company 1o borrow
money, and to morigage or charge i3 undertaking, proporty, and uncalied
capital, or any parl thareof, and to issue Debaniuras, Debsniure Slock, and
other Securities whether outright or a8 securily for any dabt, fiability or
obligation of the Company or of any third pariy.

13, A Director may vols 98 a Director in regard 1o any coniract o
arrangemant I which he iz intaresied or upon any maiter arising ihereout,

and If he shali so vete his vote shall be eounted and he 3Bl be reckonsd

In estimating & quorum whan any such eontract or arrangement is under
consideration; and Clause 84 in Part | of Table A shall by modified accordingly.

ALTERNATE DIRECTORS

14, Any Director way appoint any porson approved by the Doard to bHe

an Alternate Director and wmay at any tme revoke any such appsiniment.

An Alternate Diractor shall be entitied 10 roselve notice of and o 2ttend and
vote at Meetings of Directyrs, but whall not be entitled 4o any vemuneration
from the Company. Any appoiniment o navotalion made under this Article
shall be in writing under the hand of tha Directar making ihe same.

TRANSFER OF SHARIES
15.  The Directors may, in their absolute discretion, amd without

assigning any reason therefor, dedline o regisier any transfier of any Share,
whether or not it is a fully pald Share.
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NAMES, ADDRESSES ﬁND}DEg}JRiPTIONS OF SUBSCRIBERS

i e

ROY C . ‘ "
~'emple ‘Chambers, PR
Temple Avenue,

Londori ECNY QHP,

Company Director,

!\A{
NIGEL L. B c{ L
Temple Chambers, =

Temple ‘Avenun,
London ECHY OHP,

“Comgany Diractor,

Dated the Ist day of Decembar, 1982, S
Witness to the abovy Signatures:=- V
W - N —————— S
ml"“"‘-,-_‘” J,;sh:ﬁ""ﬁ‘w:;y —_
Ju JEREMY A, CTOWDRY, ya
Temple Thambarsy, :

Temply Avenue,
London BCYY GHP,

Companyy Direcior,

v - cowm o Bt gt tbtong N Y maw il 3. a1
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THE COMPANIES ACTS 1446 TO 1376

Statoment of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Cormpany number

RM Form No. 1

Name cf Company

SCALEVINE
AT SO SN TTF AL AL

The intended situation of the rogisterod offico of the company
o mco: ‘oration - is as stataed bolow

Limited*

y SR i AL
84 Tomp‘lo Chambats,
Tample Avonun, o
g London, EC4Y OKP

s Lo

i the momorandum is doliversd by an agom for tho subgeribors of
the momorandum, ploaso mark *X' In the box opposite and insort the
asgent's namo and addross below

mmm L
The London Low Agency lmited
84 Tompls Chambass, Tomple Avonue, Londen, ECAY OHP
L ‘ A —c

W the spaces providad on page 2 2o nsulicent and use bas bosn mads
of contineation shonis (50s wote 1), plassy onter in tha Loz opposia
the eumbor of continuation shosts viieh form par o this SiB1mMeIL

Protouiors

‘ ] Fior otioiat viso
rafaronnt {if any)

§ Qenorad dargiph Fom rbpm
Tow London Law Agemty Lirsied
84 Tomple Chatnbare,

Temp's Avenus,

Londen, EQLY DHP

Telephona: U1<2535 9471

Telox: 23553
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Tho nome(s) and perticulars of the person who is, or the persong who are,

to ke the first director or directors of the company are as follows:
9 NG AT Sl

— .
Business occupation

1ﬁ’*-!'amrm (Rot2 2} Ry Charles Keen

Company Director

.

Former name (s) (note 3) Nationality

Adldress {note 4)

84 Temple Chambers, English

Date of birth (where applicable)

Temple Avenue,
(note 6)

Londen, EC4Y OHF

L

Farticulars of other directorships (note 5)

The London Law Agerlg

Wests Printing Works

s
i hereby consent to act as dirdct
Signature g Date

w9 DEC 982 I

W

The name(s} and particulars of the person who is, or the persons who are,
to be the first cecretary, oi joint secretaries, of the company are as follows:;
A ORI L DA Ml TP S

MNamo (notes 2 & 7).

Nigel Leonard Bilood

Formxer name{s) (note 3) -

Address (notes 4 & 7) 84 Temple Chambers,
Temple Avenue,

Londoin, EC4Y OHP

I hereby consent to act as socrotary of the company nomed on page 3

Ce e

|
ih Signaturo " “‘ . 78" Bato
R BRI L RN R LI I LWL S S o N RIS STML AV R S

1Y

=9 DEs 153

A
Signatura + ’> {Subsctibar] Dats
el
» — m I::Nﬁ "I
Signature k)\ﬁ‘ng‘;’ [Subseribor] Date e

page 2
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Please fo mot |
write ire this
binding margin
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Important .
The particulars
to be given are
those referred to
in section
2142)(a) of tho
Combpanies Act
1976 and section
200(2) of the

. Lompenies Act
1948,

Important

Tho particulars
to ba given era
those reforred to
in sactinn

21 (2)(b? of tha
Companies Act
1978 and section
200(3) of the
Companies Act
1948,

*as roquired by
saction 21(3) of
tha Companies
Act 1676



CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. . 168938

1 hereby certify that

SCALEVINE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 24TH DECEMBER 1982

n
i
/ 7/‘:,4/‘:’%

Assistant Registrar of Companies

C.173

B RsateeeEY C v A
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Noto

‘This notice and o

printec copy of the
rasolution authorising

the increase must be
forwarded 10 tho Reglstrar
of Companias withln

16 days after the possing
of the resolution

Form F126 {No. 10}

% Fourmat Publishing
26 Bodford Row
London WC1R 4HE
Octoher 1979

. fermNo. 13

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital é

Pursuant to section 63 of the Companies Act 19486}

To the Registrar of Companies For official use Company number

1688938

Name of Company

|
SCALEVINE —
Limited * |

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
[odtinzry] formagtinary] [special] T resolution of the company dated __26th Jan 1983
the nominal capital of the company has been increased by the addition thereto of the sum

of £ 999,900.00 beyond the, registered capital of £ _100

+ A printed copy of the resolution authorising the increase is forwarded herewith. »
The additional capital is divided as follows: ,
MNumber of shares Class ar share Nominal amount of each share
999,900 Ordinary g1 ‘
£
]
I

(if any of the new shares are preference shares state wiether they are redeemable or not)
The conditions {e.g. voting rights, dividend rights, winding-up rights, cte.) subject to which
the new shares have been or are to be issued are os fotlows: “u A& deeded

Plense tick here if
continued overleaf

(Director) fs#erdsiy) T Date_26.1.83.

LAt iR

Presentor's name, address and
reference (if any):
Nabarro Nathanson

76 Jermyn Street,
London
SW1Y GNR.

Signed

For official use

Genaral soetion
23]
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Company Number 1688938 //jag

SCALEVINE LIMITED

SPECIAL RESOLUTION DATED Qaétt January 1983

We, the undersigned being all the members of the
above named Company for the time being entitled to receive
notice of and to attend and vote at General Meetings of the
above named Company hereby resolve as a Special Resoiution as
follows:-

"THAT the Mﬂmdrandum of Assoclation of the
Company he changed by the adaition to Sub-Clause 3(A) thereof
of the two sub-paragraphs 3(A)(i) and (ii) set out below and
the conseguential re-numbering of Sub-Clause 3(A) as sub~
paragraph 3{Aa)(iii):~ !

(A} (i) ‘o carxy on the business of owning,

operating, chartering, manufacturing, buying,

gelling, leasing on hire, eonverting, maintaining,

servicing and xepalring alrocraft and marine

aquipment of evexry kind and description, airships, %

novercraft and glidexrs and, in any manner considered

expedient, providing acrvices of all kinds in

conneckion tharewith,

(i1) To research, dasiyn, davelop, manufacture

or oktherwise produce, buy, sell, lease on hive,

convert, maintaln, service and vepalr or deaal

T10
in any manner whatsoever in ald kinds of. uﬁiﬁgnﬁasv




materials, machinery, appliances, articles, apparatus,

equipment and inplements.®

DATED W January 1983

presented by: e
Nabarro Nathanson 7
76 Jermyn Street, ‘

London
SW1lY 6NR.

Ref:

NJF

Y

(L, Houghton)

Ndttablhani®

l..n..-ol.dc.lctlo"ql'

(N.J.C. Fieldhouse}

e
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SPECIAL RESOLUTION DATEEQ%ghﬂJanuary 1983

We, the undersigned being all the members of the
above named Company for the time being entitled to receive
notice of and to attend and vote at General Meetings of the
above named Company HEREBY RESOLVE to pass the following
Resolution AS A SPECIAL RESEBgm&ON ag :[:'oJ.lews:—-‘\\Q

"THAT the name of the Company be changed

I AWy

DATED Qatﬁf Januarx\iisa

M‘\}

Presented bhy:
Nabarro Nathansgon
76 Jermyn Street,
London

SW1Y 6NR

Raef: NJP
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{(N.J.C., Fieldhouse)

» -
LEE A IR B IR B BN I BN MR I B I B ST A 'Y

(L. Houghtonl~ s -« .

.,

T, '3



FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1688938/
No. 0\

l

| hereby certify that

SCALEVINE LIMITED

having by special rasolution changed its name, is now
incorporated under the name of

BLINGSBY AVIATION LIHMITED

Given under my hand at Cardiff the  spy MarcH 1983

e
AR IRy
Po VALKER

Assistant Registrar of Companies

C172



Please do not
write In this
binding margin

Please complote

togibly, preferably
ingblagk pa, of

pold blee hﬁtarlng

*delote i
Ir_xapproprlate

important

The accounting
refaronce dale
to bo entered
alonaside ahould
be completed 8
In the following
examplos:

31 March

Day Month
[3111013]
5 April

Day M_gp_lh
IQ l,5a014|
31 Docotnber

Day Muonth

§ dalefe bs
approptiale

Form No. 2

R,

THE COMPANIES ACTS 1948 TO 1976 g[?7

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

To the Registiar of Companies For official use Company humber
MUt
| |
ITIE] [ ssesens

Name of company
SCALEVINE

Limited*

hereby gives you notice In accordance with subsaction (1) of section 2 of the Companies Act
1976 that the accounting reference date on which the company's accounting reference period is
to be treated as coming to an end In each successive year is as shown below:

Please mark X in the box below If a public company

Day Month g
311 1 2i

Slgned gr&_l‘:":«é!;@lmmcwﬂ [Beeriady] § Data. 13 % £ ""(" ‘?.3'-
{

Prasontors nama, address and .
refarence {if any) 1 Fror offiols) use

Nabarro Nathangon | Gonersl Sucsicn ﬂ Post room
[!

75 Jermyn Streat.
London

SWilY 6NY ) e
Ref: NJF . . (

The London Law Agency Limited . oo sissamaeaines

TEMPLE SHAMBERS, TEMPLE AVENLE, LONDOYN, ECAYOHP  TehOT 33 TATIIS ares)
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Company Number 1688938/

SCALEVINE LIMITED

2"
SBPECIAL RESOLUTION DATED JANUARY. 1983

We, the undersigned being all the members of the above
named Company for the time being entitled to receive, notice
of and to attend and vote at General Meetings of the above
named Company HEREBY RESOLVE to pass the following Resolution

AS A SPECIAL RESOLUTION as fiollows:-

wpHAT the authorised share capital of the Company be

increased to one million pounds in ovdinary shares of

one pound',

DATEDﬂZ&pcaanuary 1983

Y EEEEEEENEN ENENE N N B IR N NI

{N.J.C. Pleldhouse)

" EEEEEREEELERE RN NI AN BN NN NN

{L. Houghton)

Presented by:
Nabarre Nathanson 55
76 Jermyn Street, }

London
SW1Y 6NR
Ref: NJF

e ““‘“WW -



Company Mumber 16889538

COMPANIES ACTS 1948 TO 1981

!

BN

COMPANY LIMITED BY SHARES

SPRCIAL RESQLUTION
of

SLINGSRY AVIATION LIMITED

Passed on the 3lst day of MAY 1984

We the undérsigned’being all of the membérd‘of the Company

entitled to attend and vote at general méetings of the Company

hereby resolve as a Special Resolution as follows:-

SPECIAL RESOLUTION

That the Conpany be re-registered as a public company undex:

E L T S U P

p

the Companies act 1980 by the name of Slingsby Aviation ple. L

- =

K A
iz =Wt

That the Memorandum of Association of the Company be amendad
as follows, namely:=-

(1) In Clavse 1 by the substitution for the woxd
"Limited' of the laettexs 'pla'.

{2) By the insgertion after Clause L of the following

new Clanse: "“2. The Company s to be a pablic Company".

——



G0

{3) In Clause 2 by the substitution for the word

'England' of the words ‘Bngland and Wales'.

(4) By renumbexing Clauses 2, 3, 4 and 5§ as Clauses

3; 4, 5 angd s.

That the regulations contained in the printed document
submitted to this Meeting énd for the purpose'of
identification subscribed by a Director of the

Company be approved and adopted as the Articles of
Association of the Company in substitution for and to

the exclusion of all the existing articles thereof.

P e W , ’

a 2 n & oo v b b T Bt e L[] @..b [ ] ’(’.'...'."'

(T P. TUCKER) { “A?IST FLYING ITRAIRNING
L1 bisl

™
DATED £

M Bt 1084

P Y

N

TR Al N

i IR
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Foron oKD

THE COMPANIES ACTS 1248 TO 193

y
Application by a private g
) i
gompany for ewr@gis@rati@n ;
as a public company
Pleasa do not Pursuant to section 5{1) of the Companies Act 1980
write in this
binding mmgin
i
W/ For oﬁ:csal use Company number ) .
l"" i ey k 1
;_‘l 1688938 A4 PR
Flease complete L =
legibly, preferabiy Mame of company P
in Dlack type, O —, ga e " .
bold block yl oy ;
lettoring J ST,TNGSEY AVIATION LIMITED B! R !
*|nsort full name ] RS
of Cownpany

- e e

T o

e s S e i = 2552

o —

hercby applies to be re-registered as o public company under the Companles Acts 1948 to 1080 by the name of

SLINGSBY AVIATION PLC
and for that purpose dellvers the undermentioned documents for registration under the said Acts.

o Ty E
tdslota os Signed 4 lDirector] WV] tDate 8 @ 1984

app. opriate

Documants delwemd for reglstration with this appllcation;

1 printed copy of mamorandum and artlcles as altored in pursuance of the speclal rasolution : /"

Copy of zuditors written statement In accordance with section 6{3}{b) of the Companies Act 1980

;v.—:—-...._...—-’—:—u— L e e et

Copy of mlevent balance sheat and auditors unqualified report thereon

Capy of any valuation report {if applicable)

o H W N
e s —

Declaration made by Director or Secretary in accordance with section 5{3){e) of the Companies Act 1980
{on Form No. R6)

e e e

Prosentor’s namo, address and ;
refarenco (if any): Fur officlal use “

NABARRO NATHANSON General Soction
76 Jermyn Street,
LONDON SW1Y 6NR.

&

BSC/NIF \J_ri’?_s:
050139 .
#s0 i




Ptease do not
writa in this
binding margin

Y

Please complate
tegibly, prefarably
in black typs, or
Lotd Mock
lettering

*Insert full name
of Compaany

1 deleto s
appropriote

\{\5}!‘5 being [ thoosecretent]

THE COMPANIES ACTS 1948 TO 1580

Deciaration of compliance with the
requirements by a private company
for re-registration

company

Pursuant to section 5(3){e} of the Companies Act 1980

pame of Company

5 a public

For official use

e Tl ekl

RICS

‘Company number

Form NeRE
et T

16889238

SI,INGSBY AVIATION LIMITED

James Stuart TUCKER

9, Parkfield, Stillington, York Y06 1JR

of

|a director] T of the above-named company,
1 the company, on3i8t May 1984 #

, passed a special resolution that the company shoul

do solemnly andi sincerely declare that:
d be re-registered as a

T AT

e &=

- S ETGIEY

public company;

2 the conditions specified in section 5{1}{c) of the Companies Act 1980 are satisfied;

3 betwesn the balance sheet date and the application for re-registration, thera has been no change in the finanaial
position resulting in the amount of the company's net assets bolng less than the aggregate of il calied up share
capital and undistributable resarvas.

And | make this cofernn Declaration conscientiously believing

the same to be {rue and by virtue of tho provisiens of the

Statutory Declarations Act 1835,

Declared at 5 (Nole O Pla.co. _
uamhﬁmoomwm@ [SLONITE
Menbowent, -

the -2 O day of AL .
Ono thousand nine hundrod and gty s dour
before mo— 8. Y. o safole, (Kb TEMPLE)

A Commissioner for Oaths or Nc'atnrv Public or Justice of the
Pence or Solicitor having tho powoers conferred on &
Commissioner for Oaths goLICITOL

_ Tinsert date

Signature of Declarant

-

Prosentar's name, addross and

For offlclal use

reforence {if any): Ganoral saction éﬁ"}go ;ﬂs&hé}*}lo
Nabarro Nathanson, & . 7
76 Jermyn Street 4 13 JUNIZS

2

LONDON SW1Y 6HR N ot

BSC/NJF

ey i AT Z

D L e
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THE COMPANIES ACTS 1948 to 1981 2
(334138
{
/- 1
A PUBLIC COMPANY LIMITED BY SHARES : /ZJ—F o
i
MEMORANDUM OF ASSOCIATION \
(Juznded by Special Resolution passed the 26th day ofl January 1983)
OF -
SIINGSBY AVIATION PLC. :
{Change of nam2 cffected from Scalevine Limited on 8th day of’ March 1.983)
1. | tipe Wame of the Company is wGILINGSBY AVIATION PLCU. , i
2. Yhe Company is to be a public company. f O
3. The Registered Office of the Company will be sitvatedin England and Wales
4. 1z Objects foxr which the Company is established are:- ’ ‘

(A) (i) To carxy on the business of owning, operating, chartering,
manufacturing, buying, selling, leasing on hire, converting, maintaining,
sopvieing and repalring ajrcraft and marine equipnent of every kind and
description, alrships, hovercraft and gliders and, in any mannex considered
expediont, providing services of all kinds in connection therewith.

, (i3) 'To rescarch, design, develop, manufacture or otherwise
produce, buy, sell, lease or hire, convert maintain, gervicse and repair or
deal in any manner whatsoever in al) kinds of substances, materials,

jachinery, @ppliances, articles, apparaltus, cguipment and jmplopenis. -

(iii) v carxy on all or any of the businesses of general g
enginzers, designers, manufacturers, assenbhlors, maintainers, impbriers, '
exportens, LEPRLLOTS, installoxs, hirers, letiers on hire, distributors and
agents for the selc of, and dealexs in engincering equipment, plant, |
machinery, appllances, components, ace asories, tools, Jigs, dies and fixtures ¥ .
of all kinds, vlectrical, motor aoronauticnl hydraulic, marine, ocompulor f
and civil engineers, engineering conenllants, productions planners, prototype
plamers, prototype Gesignors, draunghlamen, and technicians, desighers,
distuibutors, faclors, yanufacturors and merchants of, and dealers in
mowidings, shapings, wildings, pressings, anvomdl ies, repetition work and
machined castings. wotal founders, converlers and moulders, millwrights,
wrtallungists, Doyd Jomakons, smilhs md fitters, winedrawes, rube makers,




(o $ip-plave workers, shoet metal manufacturers, workers and dealers tinnexrs,
U7 gadvanld 8005, platers, XL RES Sprayers; plastic workers and mouldexrs,

garaje and patrol £illin atation proprietors, haulage and transport
centractors, railvay, - rwerding, passengec and freight agents. insurance

and genegal counissici: agents and general merchants; o vy, sell, manufacture,

repair, alter manipulate, and otherwise deal in wvehicles, Fittings:
Curnishings; materials, products, articles and things capahle of being vsed
for the puwose of the foregoing businesses or any of them, or likely to be
required by customers of , or PRrsens having dealings with the Conpany.

(B) To carxy on any other trade or business which may ssem to
the Company capable of being conveniently carried on in comection with the
objects spacificd in Sub-Clause (A) hereof.

(C) To purchase take on lease Or in exchange, hire oOr otherwise
acquixe and hold for any estate or jpterest any lands, buildings, easem2nts,
rights, privileges, concessions patents, patent rights, 1icences, secrel
[PrOCeESES machinery, plant, stock—~in-trade, ‘and any real or personal
property of any kind necessary OF convenient for the purposes of or in
connection with the Company's business or any branch or department thereof .

(b) To erech construct, lay dowvn, enlarge, alter and maintain
any 1oads, railways, bramways, sidings, bridges, yeservoirs, shops, stores,
factories, buildings, worLks, prant.-and machirery necessary o convenient for
the Company's business, and to contribute to or subsidise the exection,
construction and maintenance of any of the above.

(E) To borxow or raise or secuie the payment of money for the
purposes of or in connection with the Company 's business, and for the
purposes of or in connection.with the borrowing or raising of money by the
Company to bezcome a member of any building society-

(FY To mortgagt and charqge the undertaking and all or any of the
real and personal property and assets, present O future, and all or any of
the unczlied capital for the time being of the Company, ard Lo issue at
pay or at a premium o discoant, and for auch consideration ang with and
subject to such rights, POWILS, privileges and conditions as may be thought
£it, debentures OF dabenture stock, cither permanent or redecmable oX
repayeble, and collaterally or further to secure any securities of the
Company by a rrust deed or other assurances. .

(G) To lssue and deposit any securitics which the Conpany has
power to is5uU¢ Ly way of mortgage to secure any sun less Lhan the naninal
amount. of sueh socuri ties, and also by way of sacurity for the pax fonnance
of any contrachs or ovligations of the Conpany o of its customirs OL other
persong o corpoLations having Adealings with the Coupany, OX in whost
huginesses or undertnhings Lhe Company i interested, whether directly -
indivectly-

{1y 1o receive nongy on depoasit or loan upon such temms as the
Company 11y aPPEOVE; and to guwirantee the ehligations and contracts of any
person.

(1) 0 Tend wmongy Lo any canvany, firm ov porson and Lo give all
kinds of $pacmnivios and either with ou withoot he Conpany receiving any

.
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consideration or advantay., dwrect or indircct, for giving any such quaranice,
to guarantee either by poersonal covenart or by mortgaging or charging all or
any pert of the undertaking, property and asscts present and future and
uncalled capital of the Company or by both such methods, the performance of
the cbligations and the payment of the capital or principal (together with
any Jxemiug) of and dividends or interest on any debenture stocks, sheres

or other securities of any campany, firm or person and in particular {but
without limiting the gencrality of the foregoing) any company which is

for the time being the Company's Holdirg or Subsidiary Company as defined

by Section 154 of the Companies Act, 1948, or otherwise associated with the
Company in business and whetber or not this Company receives directly or
indirectly any consideration or advantage therefrom.

{J) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributory pension ox suparannuation
funds for the beiefit of, and give or procure the giving of donations,
gratuities, pensions, allowances, or emoluments to any persons who are or
were at any time in the cmployment or service of the Conpany, Or of any
company which is for the time being the Company's liolding or Subsidiary
Company as defined by Section 154 of the Canpanies Act, 1948 or otherwise
associated with the Company in business or who are or were at any time
Directors or officers of the Cowpany or of any such other company as

aforesaid, and the wives, widows, families and dependents of any such

parsons, and also to establish and subsidise ox subscribe to any institutions,
associations, clubs or funds calculated to be for the henefit of or to
advance the interests and well-being of the Company or of any such other
company as aforesaid, or of any such parsons as aforesaid and to make

payments. for or towards the insurance of any such persons as aforesaid, and

to subscribe or guarsntee moncy for charitable or benevolent objects or for
any evhibition or for any public, gereral or useful object,"and to do any
of the matters aforesaid either alone or in conjunction with any such other
cempaty as aforesaid.

(K} To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other nhegotiable Instruwnants.

(L) To invest and deal with the moneys of the Company not
immediately reguired fior the purposes of its business in or upon such
investments or securities and in such manner as may from time to time be
determined. “

(M) To pay for any proparty or rights acguired by the Company,
either in cash or fully or partly paid-up shares, with or without preferred
cr deferved or spocial rights or rostrictions in xespect of dividend,
yepayment of capital votiry ovr otherwise, or by any securities which the
Canpany has pawar to issue, or paitly in one wnade axi partly in another,
and gonerally on such temns s the Company may determine.

() 1O aceept paymmnt for any property or rights sold or otherwise
disposed of or dealt with by the Conpany, either in cash, by instalments or
obherwise, or in filly or partly piid-up shaves of any company or corporation,
with or without deferied or prefemed or upeeial rights or xesbirictions in
yespret of dividend, ropayment of capital, voling or olherwise, or in |
Jubontmes or wortgage debontnes o deblune slock, movtagaies or othoer
secuLibies of any campiny or corpovalion, ew partly in one mde and partly

camaw v s s i R I et e o T e T o A S
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in another, and gencrally on such terxms as the Company may determine, and
to hold, dispose of or otherwise deal with any shares, stock or sccurities
50 acguired,

(0) To enter into any partnership or joint~purse arrangement or
arrangenent for sharing profits, union of interests or co-cperation with
any canpany, firm or person carrying on or proposing to cariy on any business
within the objects of this Company, and to acquire and hold, sell, deal
with or Aispose of shares, stock or securities of any such company: and to
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(P) To establish or pramote ox concur in establishing or promotihg

any other company whose objects shall include the acquisition ard taking
over of all or any of the assets and liabilities of this Cempany or the
promotion of which shall be in any mannex calculated to advance directly or
irdirectly ‘the cbiects or interests of this Company, and to acquire and hold
or dispose of shares, stock or sscurities and guarantee the payment of
Aividends, interest ox capital of any share, stock or securities issued by
or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and transactions of any
person, f£imm or campany carrying on any business which this Canpany is
authorised to carry on.

(R) To sell, lumrove, manage, develop, turn to account, exchange,
let on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or ower, and in any othus manner deal with or
diepose of the undertaking and all or any of the property and assets for
the ;..JJEQ Is2ing of the Company for such consideration’as the Company may
think fit. ‘

(S) To rmalgamate with any other campany vhose chjects are orX
inelude objects similar to those of this Company, whether by sale or purchase
(for fully ox paxtly 1aid-up shares or otherwise) of the undertaking,
subject to the liabllities of this or any such other company as aforesaid,
with ot without winding up ov by sale or parchage {for fully ov partly paid-
up shaves or otherwise) of all or a controlling interest in the shaves or™
stock of this or any such other campiany as aforesaid, or hy partnership, or
any arrangement of the nature of partnership, or in any other manner.

(T} To subscribe or gunranted money for or organise or assist
any national, local, charitsble, benevolent, publie, general o useful
objact, or for any cshibition or for any purpose which may be censidered
Jikely divectly or indivectly to further the objects of the Company or the
interests of its mounbers.

(U} To distribule uong the mombors in speeie any propoxty of
the Copuiny, Or any proteds of aala or dispasal of any proporty of the
Company , Int so (hat 1o distribulion amsunting to a reduction of capital be
pade exauept with the sanction (if any) for the tim: baing required by law.

V) o do «ll or any of the above thimgs in any part of the
world, arrd eithhw as principnls, agents, tmastees, contractors or otherwise,
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.t and either alone or in conjunction with others, and cither by or through
i ("2\* agents, trustees, sub-contractors or otherwise.
(W} To do all suchH things as are incidental or conducive to the
ahove chiects or any of them.
And 3t is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this clause {except only if and so far ‘
as othervise expressly provided in any paragraphs) shall be separate and _
distinct objects of the Company and shall not be in anywise limited by p
reference to any other paragraph or the name of the Company.
- 5. The liability of the Members is limited.
’ 6. The share capital of the Company is £1,000,000 divided into 1,000,000
shares of £l each. . p
7. The share capital was increased from £100 in g1 shaxes by Special
Resolution passed the 26th day of January. 1983.
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WE, the several pessons whose Names,
are subscribed, arc desirous of being

Addresses and Descriptions
formed into a Company, in

pursuance of this

Memorandurm of Associatio

n, and we respectively

agree (o take the number of Shares in the Capital of the Company %
set opposite our respective names. ’ ' ;\

et

Numbur, of Shares B .
taken by cach o

NAMES, ADDRESSES AND DESCRIPTIONS OF SUDRSCRIBERS
. Subscriber L,

ROY C. KEEN, : . One
Temple Chambers, -
Temple Avenue,

London ECHY OHP.

Company Director.

PN

- )

NIGEL L. BLOOD, : One
4 Temple Chambers,

‘ Temple Avenue,
" London ECHY OHP.

Company Direclor.

Sabelc

PRI
2
/

Dated the 1st day of December; 1582,

Wilness to the above Signatures:=

J, JEREMY A, COWDRY,
Tomple Chambers,
Temple Avenue,

London BCHY OHP.

- b’ M S SN

Company DBirecior,

R e e pe g P T A S (W T TR ST B . erran it S
' ey

e



- o N

THE COMPANIES ACIS 1948 to 1983

COMPANY LIMITED BY SHARES ' i
1S

[y

NEW

L

ARFICLES COF ASSOCIATION

T

(o]

SLINGSRY AVIAITCN PLC

(adopted by Special resolution passed 3‘31[\\&5 1984)

PRELIMINARY

1. The regulétions contained in Table A in Schedule 1 to the Companies
Act 1948 as amerded shall not appiy to the Canpany.

2. In thege Articles, if not inconsistent with the subject or context,
the followiry words shall bear the following meanings:

WORDS MEANINGS

the Statutes the Companies Acts 1948 to 1981 and every
statutovy modification or re-enactment thereof
for the time being in force.

TR ST T R TR
m = ATy A W ST L aBEYBLY, 2 AT R B i

‘?’f

the Group | the Cotpany and any subsidiaxy or subsidiaries
for khe kime being of the Canpany.

o

the office the registered office for the time being of
the Conpary. 5
these Articles these Articles of Association as originally
franed or as fram time to time alteved.
ihe seal the conton seai of the Company.
in writing ., written, printed, or lithographed, or visibly
exprezsed by any substitnte for weiting or
partly by one of such means and partly by

another or others, ¥
paid up paid up and/or credited as paid up. "
the United Kingdem Great Britain and Northern Ireland.

Words importing the singular rumber shall include the plural,
and vice versa.
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Words importing the masculine gender shall include the feminine,
and persons shall include corrorations mutatis mutandis.

Save as aforesaid any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same meaning
in these articles.

The expression "secretary" shall {subject to the provisions of
the Statutes) include an assistant or deputy secretary, and any person appointed
by the directeors to perfomm any of the duties of the secretary.

The headings are inserted for convenience and shall not affect
the construction of these Articles. .

SHARE CAPITAL AND VARTATION OF RIGHTS

3. At the date of adcption of these Articles the share capital of
the Company is £1,000,000 divided into 1,000,000 oxdinary shares of £1 each.

4, (1)} subject to the provisions of the Statutes and without prejudice
to any rights for the time being conferred on the holders of any shares or
class of shares, any share in the Campany may be issued with such preferred,
deferred or other rights, or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from time to time

by Ordinary Resolution determine,

(2) sSubject to the provisions of the Statutes, any preference
shares may be issued on the terms that they ave, or at the option of the
Cempany are to be liable to be redeemed on such tewms and in such manner as
the Company before the issue of the shares may by Special Resolution
detemine. )

5. Subject to the provisions of the Statutes, if at any time the
capital of the Company is divided into different classes of shares, the
rights attached to any class may be varied or abroyated, either whilst the
Company it a going concern or during or in contemplation of a winding up,
either (a) in such manner (i€ any) as may be providad by such rights or (b)
in the absence of any such provision, with the consent in writing of the
holders of three-fourths of the issued shaves of the class, ox with the
sanction of an Extracrdinary Resolution passed at a separate meeting of the
holders of tha shares of the class but not otheiwise, 490 every such separate
meeting all the provisions of these Autielos relating to feneral Meetings of
the Company or to the proccedimgs thereat and the provisions of Contions

133, 134 and 140 of the Companies Ack 1948 shall, mutatie mutandis, ang with
any necessary modifications apply except that the necessaty quorum shall be
two or more persons holding or reprasenting by proxy at least one-third in
nominal value of the issued shaves of the class (but oo that at any adjourned
meeting of such holders one person holding shaves of Wie olxas in gquestion
present in person or by proxy shall be a quorun), and except that the holdars
of shares of the ¢lass shall, on a poll, have one vote in vaspuct of every
share of the class held by them vespectively and any holder of shares of the
glass in question present in person ob by proxy may demand a poli.

. Unless otherwise expressly provided by these articles or by the
rights conferred upon the holders of any class of shaves those rights shall
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‘C@,ﬂueemed to be varied by the reduction of the capital paid up on such shares
-~ ard by the creation of further shares ranking in any respects in priority

)

sreto but- shall nut he deemed to be varied by the creation or issue of
further shares ranking pari passu therewith or subsequent: thereto.

7. Subject to the provisions of the Statutes, the unissued shares
in the capital of the Campany shall be under the control of the directors

who are hereby generally and unconditionally authorised for the purposes of
Section 14 of the Companies Act 1980 to allot, grant options over, or otherwise
deal with or dispose of any relevant securities (as defined in Section 14(10)
of tie Companies Act 1980) to such parsons at such times and generally on

such terms and conditions as they think f£it, but so that no shares shall be
issued at a discount except in accordance with the provisions of the Statutes,

PROVIDED THAT the authority contained in this Article shall unless varied,
revoked or renewed in acgordance with Section 14 of the Companies Act 1980:~

(1) be limited to a maximum naminal amount of shares equal to
the amount of the unissued share capital of the Company at. the date of adoption
of these aArticles; and -

(ii) expire on the £ifth anniversary of the date of the Resolution
adopting these Articles but without prejudice to any offer or agreement made
by the Company before that anniversary which would or might require relevant
securities to be allotted or otherwise dealt with by the directors or the
Company undexr such authority, after that aniiversary has expired.

8. The directors are hereby gencrally authorised to allot for cash
or otherwise ezuity securities (as derined in Section 17(11) of the Companies
Act 1980) of the Company pursuvant ko these Articles of Association mg if
Section 17(1l) of the Companies 2ct 1980 did not apply to such allobment:

(a) vhere the allotment is limited to an amount not exceeding
five par cent., of the authorised slizre capital of the Company at the date of
&doption of these Articles; or

(b) in comnection with & rcights isswe in favour of shareholders
where the equity securities respactively abtributable to the intevests of
all shavehvlders ave proportionate {as nearly as may be practicable having
regard to the interests of the Company ag a whola) to the respactive nunbers
of shares held by them on the recoxd date for such alliotment:

PROVIDED THAT the autimwity containad in this Avticle shall unless revoked

or rencwed it sonowdance with Section 18(3) of the tompuaiies Act 1980 espire
on the conclugion uf the Annual General Meeting of rhe Company (or any adjourn~
ment thereof) next following the date of the resolution. adopi ity these Articles
save that the directors shall ba antitled to make at any tind before the

expiry of tha soweyr hereby confersad any offer or agrasment which or aight
require aquity securities to te allotted after the axpiry of such powne

9. Save as heroinbefore provided amd subject ko the provisions of
the Statutes the unissued shares in the capital of the Campany shall be
under the control of the divectors who may allot, grant mptions over or
otherwise deal with or dlspose of the game o such porsons at such times and
Jenerally on such tevms and comditions as they think #£it.



'“‘ﬁé??: In addition to all other powers of payirg commissions, the Compary
" may exercise the powers conferred by the Statutes of Faying commissions to

. rsons subseribing or procuring subscriptions for shares of the Company, or
ayreeing so t do, whether absolutely or conditionally, and suabject to the
Provisions of the Statures any such commissions may be satisfied by the
payment of ¢ash oz {with the sanction of an Ordinary Resolution) by the
allotment of fully cr partly paid shares of the Company, or partly in the

one way and parti; in the other. The Company may also, on any issue of
shares, pay such rrrkevage as may be lawful.,

L1, Excent as required by law, no person shall be recognised by the -
Campany asg holding any share Upon any trust, and (except only as by these '
Articies oblerwise provided or as by law required) the Conpany shall not be '
bownd by or recognise any equitable, contingent:, future or partial interesi:
in any share, or any interest in any fractiocnal rart of a share, or any
other right in respect of any share, except an assolute right to the ent.’ Loty
thereof in the registered holder., i

CERTIFICATES '

12, (1) Every Person (other than a Stock Exchange Nominee in respect
of vhom the Can,t_?ar_ly is not required Wy law to complete and have ready for |

shares of each class for the time being held by him, or upon payment of such
reasonable out-of-pocket expenses as the directors may fram tine 0 i!ime
determine for every certificats after the first, to saveral certiricates,

each for one or more of his shares, Every certificate stell ba [gpeg within
two months after allotment or the lodtamant with the Com any of the cransfer,

Ox the shares, nok being a transfer wiich the Company 13 for any reason
entitled to refuse to register and doas not regiater, unless the conditions

of issue of auch shares otherwise provide, and shall be under the seal or

under the official seal kept by the Company by virtue of Section 2 of the

Stock Exchange {Completion of Bawgaing) Act 1976 and ghall spacifl the numboy
and class and distingulshing numbers (if any) of the shares to which it

rolates, and the amount pald up thereon, fihe Company ahall pot Yo bound to
ragister move than four parsens as the Joint holders of any share or shares
{except in the case of exoeutors or Zustess of a decnaand mutex), ovd in

the case of a share hald Jointly by several versons the Company ahall not b
bound to igsie more than ong coxtifieate therefor, and deiivery of a cartificace
for a share to one of savaral Joing holders shall be sufficient delivery to

ail. Where a member transippg vart of his holdiny of sharas ha shall be
entitled to a certificats for the balanee of his holding without chamge.

(2) Share cartificates and, subjact to tha provisions of any
instrument constituting or securing the same, certificates issued unday the

debentures, need ok be sighad or countor-signad, oy the sisnatures may be
affixed thereto by such mechanizal ueans as may be detormined By the divectors,

13. If a share cortificate ‘g lest, destroved, dofaced op wWIEN out,
it may be renewed wirhout charge, ard 1.9 casn of 1oss Or dastyuction) on
such texms (if any) as w evidence ard indemnity as the directors think £is,
and (in case of Aefacement oy WeARING wut) on delivery up of the old
certificate,



- of the sale.

LiEs

i The Company shall have a first and paramount lien on every shars
{not keing a fully paid share) for ali moneys, whether presently payakie oX
not, called or payable at a fixed time in respect of such share. The Company*s
lien (if any) on a share shall extend to all dividends or other moneys payable
thereon or in respect thereof, The directors may resolve that anvy shaye

shall tor swae s.cified period be exempt frem the provisions of this Article.

15. The Company may sell, in such fanner as the directors think £it,
any share on which -the Company has a lien, but no sale shall be wade unless

" some moneys in respect of which the lien exists are presently payable and

fourteen days have expired after a nctice in writing, stating and demarding
payment of the moneys presently payable and giving nctice of intention to
sell in default, has been served on the holder for the time being of the
shares ot the person entitled by reason of his death or bankruptcy to the
shavres,

is. For giving effect to any such sale the directors may authorise
some person to transfer the shares sold to the purchaser thereof.

17. The purchaser shall be registered as the holder of the shares so
transferred and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by ary irreguwlarity or
invalidity in the proceedings in refevence toO the sale.

18. +  The net procesds of any such sale shall be applied in or towards
payment: or satisfaction of the amount in respect of which the lien exists as
is presently payable and any residue shall (subject to a like lien in respact
of sums not presently paysble as existed upon the shares prior to the sale)
be paid to the perscn entitled to the shares immediately prior to the date

CALLS OW SHARES

13. she divectors may, subject to the provisions of these Articles
a1 to any conditions of allotment, fram time to time make calls upon the
menbers in respect of any monays unpaid on their shares (whether on account
of the naninal value of the shares or by way of premium} and each membexr
shall (subject to being given at least thirty days' notice specifying the
time or times and place of payment) pay to the Company at the time or Limes
and place so grecified the amount called on his shares. .

29, A call may be made payable by instalments. A.call may be postponed
and a call may be wholly or in part revoked as the directors may determine.

A nall shall be deemed to have been made at the time when the resolution of

rne directors authorising the call was passed, The joint holders of a share
shall be jointly and severally liable to ray all calls in respect thereof.

21, If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person frem vhom the sum is due
shall pay intevest on the sum from the day appointed for payment thereof to
the time of actual payment at such rate as the directors may agree to accept,
sut rhe directors shall te at liberty to waive payment of such interest
wholly or in part.

ult
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tdie ry sum which by or pursuant to the terss of Issue <f a share
magomes pavable upon allotwent or at any fixed date, whethsr on accounh of

£ ampunt of the share or by way of premicm, shall for all bhe purposes of
these Articles be deemed o be a call duly made and payable: cn the date on
which, hy or pursuant to the teomms of issue, the seme becomes payable, and
in case of non-payment all the relevant provisions of these Articles as to
sayment of interest, forfeiture or otherwise shall apply as if such sum had
become payable by wirtue of a call duly made and notified.

23. The directors mav make arrangements on the issue of shares for a
difference between the holders in the amount of calls to be paid and in the
times of payment.

24. The directors may receive fram any member willing to advance the
same all or any part of the money unpaid upon the shares held by him beyond
the sums actually called up thereon as a payment in advance of calls, ard
such payment in advance of calls shall extinguish, so far as the same shall
extend, the liability upon the shares in respect of which it is advanced,
and the Company may pay interest upon the money so received, or so much
thereof as fram time to time exceeds the amount of the calls then made upon
the shares in respect of which it has been received, at such rate as the
member paying such sum and the directors agree.

FORFEITURE OF SHARES

28, If a member fails fto pay any call or instalment of a call before
¢ ' the day appointed for payment thereof, the directors may at any time
ww. Jfter, during such time as any part of such call or ingtalment ‘remains
unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

26. “The notice shall name a further day (not earlier than fourteen-
days from the date of service thersof) on or before which and the: place
where the pavment required by the notice is to be made, and shall state that
in the event of nonpayment on or before the day and at the place appointed
the shares on which the call was made will be liable to be forfeited.

27. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given may
at any time thereafter, before payment of all calls and interest due in
respect thereof has been made, be forfeited by a resolution of the directors
to that effect, and such forfeiture shall include all dividends which shall
have been declared on the forfeited shares and not actually paid before the
forfeiture,,

28. Subject to the provisions of the Statutes, a forfeited share may

be sold, re-allotted or otherwise disposed of, either to the person who was
vefore forfeiture the holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the directors think fit, and

at any time before a sale, re-allotment or disposal the forfeiture may be
cancelled on such temms as the directors think £it. The directors may authorise
.ome person to transfer a forfeited share to any other person as aforesaid.

29. A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall notwithstanding the
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¥y _.witure rewain lizble to pay to the Company all moneys which at the cate
o of forfeiture were presently payable by him to the Company in respect of the
U ares and interest thereon in accordance with article 21, and the directors
may enforce payment without any allowance for the value of the shares at the
time of forfeiture.

{\‘;ﬁ:{"‘I
L

30. A statutory declaration that the declarant is a director or the
secretary of the Company, and that a share has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share, ard such
declaration ard the receipt of the Company for the consideraticn (if any)

given for the share on the sale, re-allotment or disposal thereof, together
with the certificate for the share cdelivered to a purchaser or allottee
thereof, shall {subject to the execution of a transfer if the same be s0
required) constitute a good title to the share, and the person to whom the
share is sold, re—allotted or diuposad of shall be registered as the holder

of the share and shall not be bound to see to the application of the considera-
tion (if any), nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings in refererice to the forfeiture, sale, re-
allotment or disposal of the share.

TRANSFER OF SHARES

31. a1l transfers of shares shall be effected by transfer in weiting
in the usual camwmon form or in any other fom approved by the directors, ard
. need not be under seal. ‘ '

32, " fThe instrument of tranSfer shall be"signed by or on behalf of
the transferxor and, in the case of a partly paid share, by the transferee.
The transferor shall be deemed to remain the holder of the share until the
nare of the transferee is entered in the register of members in respect
thereof.

33, The directors may, in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of any shares
(not being fully paid shares) and they may also refuse to register any transfer
of shares on which the Company has a lien.

34, The directors may decline to recognise any instrument of transfer,
unless it is:- :

(a) duly stamped, is deposited at the office or such other
place as the directors may appoint, and is accompanied by the certificate
for the shares to which it relates and such other evidence as the directors
may reasonably require to show the right of the transferor to make the transfer; .

(b) in respect of only one class of share; and

(¢) in favour of not more than four transferees except in the
case of executors or trustees of a deceased member.

35, The registration of transfers of any class of shares may be
suspanded at such times ard for such periods (not sxceeding thirty days in
any year) as the directors may from time to time determine.
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e The Company shall not be entitled to charmge any See in resgect

® the registraticn of any instrument of transfer. probate, letters of admin-
<stration, certificate of marriage ox death, power of attornev, stop nctice
or other document relating to or affecting the title to any shares.

37. All instruments of transfer which are registered shall be retained
by tha Company, but any instrument of transfer which the directors refuse to

register shall (except in any case of fraud) be returned to the person depositing

the same.

8. Nothing in these Articles shall preclude the diresctors from
recognising a renunciation of the allotment of any share by the allottee in
favour of some other person.

39. The Company shall be entitled to destroy all instruments of
transfer of shares and all other documents on the faith of which entries are
made in the Register of Members at any time after the expiration of six

yvears from the date on which such entry was made and all dividend mandates

ard notifications of charnge of namz or zidress at any time after the expiration
of two years from the date of recording thereof and all share certificates
which have been cancelled at any time after the expiration'of one year frem

. the date of cancellaticn thereof and it shall conclusively be presumed in

favour of the Company that every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered and every share
certificate so destroyed was a valid and effective document duly and properly
cancelled and every other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company Provided always that:—

(i) The provisions aforesaid shall apply only to the destruction
of a douument in good faith and without notice of any claim (regardless of
the parties thereto) to which the document might he relevant;

+

. (ii) Nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the destruction of any such
document earlier than as aforesaid or in any case where the conditions of
proviso (i) above are not fulfilled;

(iii) References herein to tne destruction of any document include
raeferences to the disposal thereof in any manner;

TRANSMISSION OF SHARES

40, In the case of the death of a member the survivors or survivor
where the deceased was a joint holder, and the executors or administrators
of the deceased where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his interest
in the shaves, but nothing in this Article shall release the estate of a
deceased joint holder fram any liability in respect of any share jointly
held by him.

41, Any person becoming entitled to a share in consequence of the
death »x bankruptcy of a member may, upon such avidence as to his title
being produced as may from time to time be veguirad by the diresctors, and
subject as hereinafter provided, elect either to ke registered himself

el
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2y _.one holder of the share or to have some Persch nominated by him registerd
. ag the holder thereof.

42, If the person SO pecaming entitled shall slect to be registerad
himself, he shall Seliver or send to the Company a notice in writing signed
by him stating that he so elects. 1f he shall elect to have ancther person
registered, he shall testify his election by signing a transfer of the share
in favour of that pexson. All the limitations, restrictions ad provisions
of these Articles relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or pankruptcy of the member had not occurred and
the notice or transfer were a transfer signed by such nember .

43, A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall be entitled to receive and may give a
discharge for all benefits arising or accruing on or in respact: of the share,
but he shiall not be entitled in respect of that share to receive notices of
or to attend or vote at meetings of the Company. or, save as aforesaid, to
any of the rights or privileges of a member until he shall have becone a
member in respect of the share.

DISCLOSURE OF INTERESTS

A4, ) (1) Sections 73 (with the exception of sub-section (10)), 74 and
75 of the Companies Act 198] shall be deemed to pe incorporated into these
Articles and accordimgly to apply as between the Company and each menber .

) (2) Notwithstarding the remedies available to the Company under
the provisions of the Statutes if the registered holder or any: other person
appearing to e interested in shares of the Company ("the gefaulter") fails
within forty-two days to comply with any notice issued by the directors pursuant
their powers under Section 74 of the Companies Act 1981 or in purported
to compliancé in the opinion of the directors makes a statement which he knows
to be false or recklessly makes any statement which is false (unless in
either case he proves to the satisfaction of the directors that the information
in question was already in the possession of the Company or that the requirement
ko give it was for any other reason frivolous or vexatious), the directors
may in their ahsolute discretion serve upon the defaulter a notice (in this
Article called a ndisenfranchisement notice") stating or to the effect that
the rights as to attendance and voting at general meetings of members and of
every class thereof ccnferred on the holder of cvery share in the Company in
which the defaulter is or is considered by the directors to be interested
shall be suspended and that the defaulter shall not exercise such rights.

For the purpose of this article a person ghall be treated as appearing to be
interested in any shares if the member holding such shares has given to the
Camnpany a notification undex the said Section 74 which fails to establish
the identities of those interested in the shares and if (after taking into
account the said notification and any other relevant Section 74 notification)
the Company Knows or hag reasonable cause to pelieve that the person in
question is Ov may be interested in the shares.

(3) The period during which the rights as ro attendance and
voting at meetings of members and of every class thereof shall be suspended
shall commence on the date of service of the disenfranchisement notice and
shall eontinue until che defaulter properly fulfils the obligation or ccmplies
with the notice to which he is subject as aforesaid.

9
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e (4) The directors shall cause the register kept by virtue of

~~the incorporation of Section 73 of the Carpanies Act 1981 into these Articleg

to have noted against the name of the defaulter the fact that the rights as
to attendance and voting at meetings of members and of every class thereof

is or is considered by the directors to be interested have been suspended
for so long as such suspension shall continue and shall cause suwch writing
to be deleted upon the defaulter camplying with the notice to which he is
subject as aforesaid

STOCK

45, The Company may by Ordinary Resolution convejt any paid up shares
into stock, and re-corwert any stock into paid up shares of any dencmination.

46. The holders of stock may transfer the Same or any part thereof

in the same manner, ard subject to the same regulations, as would have applied
to the shares from which the stock arose if they had not been converted, or
as near thereto as circumstances admit, but the directors may from time to
time, if they think fit, f£ix the minimum amount of stock transferable, but

80 that such minimum shall not exceed the nominal amount of each of the
shares from which the stock arose. . '

47, The nolders of stock shall, according to the amount of the stock
held by them, have the same rights, privileges and advantages in all respects
as 1f they held the shares from which the stock arcse provided that no such
privilege or advantage (except participation im dividends and profits of the
Company ard in the assets on a winding up} shall be conferred by an amount

of stock which would not, if existing in shares r have conferred such privilege
or advantage.

48, All the provisions of these Articles applicable us paid up shares
shall apply to stock, and in all such provisions the words "share! and "member"
shall include "stock" amd “stockholder" regpectively. ’

INCREASE OF CAPITAL
49, The Company may from time to time by Ordinary Resolution increase
its capital by such sum, to be divided into shares of such amounts, ag the
resolution may prescribe.
50, All new shares shall be subject to the provisions of these Articles
with reference to payment of calls, lien, forfeiture, transfer, transmission
and otherwise, and, unless otherwise provided by these Articles, by the
resolution creating the new shares oy by the conditions of issue, the new
shares shall be unclassified shares,

ALTERATION OF CAPITAL
51, The Company may frem time to time by Ordinary Resolution:-

(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

(b) sub-divide its shares, or any of them, into shares of smaller

10
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r,ﬂqnféﬁén is fixed by the memcrandum of association (subject nevertheless

;v”Eb“Qhe provisions of the Statutes), and so that the resolution whereby any

share is sub-divided may determine that, as between the holders of the shares
resulting from such sub-division, one or mcre of the shares may have any
such preferred or other special rights over or may have such deferred rights
or be subject to any such restrictions as compared with the others as the
Company has power to attach to unissued or new shares; and

(c} cancel any shares which, at the daté of the passing of the

resolution, have not been taken, or agreed to be taken, by any person, and

diminish the amount of its share capital by the amount of the shares so
cancelled; : .

And may by Special Resolution reduce its share capital and any capital redemption

reserve fund and any share premium account in any manner authorised by the
Statutes and qhninish the amount of its share capital by the amount of the
shares so cancelled. .

52. Wheneverl as a result of any consolidation of shares any members
would become entitled to fractions of a share, the directors may for the

for the best price réasonably obtainable and distribute the proceeds of sale
in due proportion rg the members who would have been entitled to the
fracticas of shares,iand for the purpose of any such sale the directors may
authorise some person to transfer the shares representing the fractions to
the purchaser rhereof, whose name shall thereupon be entered in the register
of members as ‘the holder of the shares, and who shall not be bound tp see to
the applicatiob of the purchase money nor shall his title to the shares be
affected by any irre?ularity or invalidity in the proceedings in reference
to the sale.

purpose of elimina:igg such fractions sell the shares representing the fractions

| GENERAL, MEETINGS

53. Subject to the provisions of the Statutes, the Annual Geneial
Meeting shall be held at such time ard place as the directors may detemine.

54. All general meetings other than Annual General lMeetings shall be
called Extraordinary General Meetings, The directors may call an Extraordinary
General Meeting whenever they think fit, and Extraordinary General Meetings
shall also be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes.

NOTICE OF GEMERAL MEETINGS

55. Subject to the provisicns of the Statutes, an Annual General
Meeting and an Extraordinary General teeting for the passing of a Special
resolution shall be called by twenty one days' notice at the least, and all -
other Extraordinary General Meetings shall be called by fourteen days' notice
at the least. The notice shall be exclusive of the day on which it is sexved,
or deemed to be sexved, and of the day for which it is given. Every nctice
shall be in writing and shall specify the place, the day and the time of
neeting, and (in the case of special business) the deneral nature of such
business, and in the case of an Annual General 1esting shall specify the
meeting as such. Motices shall te given in manner hereinafter mentioned to
all the members, other than those who under the provisions of these Articles

11
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o uﬂdt.r the rights attached to the shares held by them are rot entitled to

“receive the notice, and to the auditors for the timo being of the Company.

56. The accidental anission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

57. ALl business shall be deemed special that is transacted at an
Extraordinary General Meeting. Al) business that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of declaring
dividends, the consideration of the accounts and balance sheet and the reports
of the directors and auditors ard other documents required to be annexed to
the balance sheet, the appointment of directors in the place of those retiring
by rotation or otherwise and the reappointment of the retiring auditors

(other than retiring auditors who have been appointed by the directors to

£ill a casual vacancy) and the fixing of the remuneration of the auditors.

58, Yo business shall be transacted at any general meeting unless a
quorum is present. Save as in these Articles otherwise provided, two persons
entitled to vote at the meeting each being a member or a proxy for a member
or a repregentative of a corporation which is a member (duly appointed as
such in accordance with the Statutes) shall be a quorum for all purposes.

59. If within half an hour fran the time appointed for the meeting a
quorum is not present, the meeting, if convened on the requisition of, or
by, members, shall be dissolved. In any other case it shall stand adjourned
to the same day in the next week at the same time and place, or to such
other day and at such other time and place as the directors may determine,
and if at such adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for holding the meeting, the meeting shall
be dissolved. .

650. The chaiman (if any) of the board of directors, or in his absence
some other director ncminated by the chairman in writing, shall preside as
chairman at every general meeting of the Company, but if at any meeting
neither the chairman nnr such other director is present within fifteen minutes
after the time appointed for holding the meeting, or if neither of them is
willing te act as chaimman, the directors praesent shall choose some director
present to be chaimman, or if no director is present, or if all the directors
present decline to take the chair, the members present shall choose some
member present to be chaimman.

61, The chaiman may, with the congsent of any meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the
meeting from time to time and from place to place, but no buginess shall he
transacted at any adjourned meeting except business which might lawfully
have been btransacted at the meeting fraa vhich the adjournment took place.
When a meeting is adjourned for fourteen days or mure, seven clear days’

notice at the least, specifying the place, the day and the tine of the adjourned

meeting shall be given, but it shall not ke necessary to specify in such
"otice the nature of the business to be transacted at the adjourned meeting.

Save as aforesaid, it shall not be necessary to give any notice of an adjournment.
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62. At any general noeting 4 resolution put to the vote of the meeting
zhall be decided on a show of hands, unless before or upon the declaration
of the result of the show of hands a poll is demanded:- )

(a) by the chairman; or

(b} by not less than two members having the right to vote at
the meeting; or '

(c} by a member or members representing not less than one-tenth

of tha total voting rights of all the menbers having the right o vote at
the meeting: or

\ (d) by a member or members holding shares of the Company conferring
2 right to vote at the meetin r being shares on which an aggregate sum has
boen paid up equal to not less than cne-tenth of the total sum paid up on
all tle shares conferring that right,

63. Unless a mll is so demanded, a declaration by the chaimman that
a resolution has been carried, or carried unanimously or by a particular
majority, or lost, or not carried by a particular majority, and an entry to
that effect in the book containing the minutes of the proceedings of general
meetings of the Company shall ke conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or
against such resolution.,

64. The instrument appointing a proxy to vote at a meeting shall be
deemedl also to confer authority (a) to demand or join in demanding a poll
(and for the purposes of Artidle 62 a demand by a person as proxy for a
member shall be the same as a demand by the member); and (b) to vote on a
poll on the election of a chaiman and on a motion to adjourn a meeting.

65, If any votes are counted which ought not to have beer counted,

or might have been rejected, the error shall not vitiate the result of the
voting unless it is pointed out at the same meeting, or at any adjournment
thereof, ard it is in the cpinion of the chaiman of the meeting of sufficient
magnitude to vitiate the resuvlt of che voting.

66, If a poll is duly demanded, it shall be taken in such manner as
the chairman may direct ( including the use of baliot or voting papers or
bickets), and the result of a poll shall be deemed to be the resolution of
the meeting at which the poll was demanded, The chaimman may, in the avent
of a poll, appoint serutineers {(who need not be members), and may f£ix some
place and time for the purpose of declaring the result of the poll,

67. A poll demanded on the election of a chairman or on a question

of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken forthwith or at such Eime and place as the chairmar directs

not baing mora than thirty days from tha date »f the meeting or the adjourned
meeting at which the poll was demanded,

88. In the case of an equality of votes, whether on a show o€ hands
or on a poll, the chaimman of the meetiny at which the show of hands takes
place or at which the poll is demanded shall be entitled to a further or
casting vote,
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69. The demand for a poll shall not prevent the continuance of a
weeting for the transaction of any business other than the guestion cn which
he poll has heen demanded.

70. A demand for a poll may be withdrawn and no notice need be given
of a poll not taken immediately.

VOTES OF MEMBERS

7. Subject to any special rights or restrictions as to voting attached
to any share by or in ascordance with these Articles, 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 or proxy shall

have one vote and on a poll every member who is present in person or by

proxy shall have one vote for every share of which he is the holder.

72. In the case of joint holders of a share, the vote of the senior
who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders, and for this purpose
seniority shall be determined by the order in which the names stand in the
register of members in respect of the share.

73. A membey of unsound mind in respect of whom an order has been
made by any competent court may vote, whether on a show of hands or on a
toll, by his committee, receiver, acurator bonis, or other person appointed
by such ecourt {(who may on a poll vote by proxy) provided that such evidence
as the directors may require of the authority of the person claiming to vote
shall have been deposited at the office not less than forty-eight hours
hefore the time for holding the meeifing or adjourned meeting at which such
person claims to vote.

74. Mo member shall, unless the directors otherwise detemmine, be
entitled in respect of any shares held by him to vote at any general meeting
either in person ot by proxy, or to exercise any privilege as a member,
unless all calls or other sums presently payable by him in respect of those
shares have been paid. :

75. Mo objection shall ke vaised o the qualification of any voter
except at the meeting or adjourned meeting av which the vote objected to is
given or tendered, and every vote not disallewed at such meetirng shall be
valid for all purposes. Aany such objection made in due time shall be referred
to the chairmman of the meeting, whose decision shall be final and conclusive,

76. On a poll votes may be given aither in person or by proxy: and
& momber entitlad to more than one vobte nead not, 1f he votes, use all bis
votes or cast all the votes he uaes in the same way.

77+ Any person (whether a member or not) may be appoiated to act as
a proxy. A membex may appoint wore than ena proxy to attend on the same
occasion.

78, The lnstrument appointing a proxy shall ve in writiny in any
usual or common form, or such other form as may be approved by the Jdirectors,
ard shall he signed by the appointor or by his agent duly authorised in
writing, or if the appointor 1s a corporation shall ve either under its
common seal or under the hand of an officer or agent so authorised.
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79. The instrument appdinting a proxy and the authowity (if any)
under which it is signed, or a certified copy of such authority, shall be
deposited at the office, or at such other place in the United Kingdom das is
specified for that purpose in the notice calling the meeting, or in any
insixument of proxy sent out by the Company in relation to the meeting, not
less than forty-eight hours before the time appointed for holding the meeting
or aljourned meeting at which the person named in the instrument proposes to .
vote, and in default the instrument of proxy shall nokt be treated as valid.
No instrument appointing a proxy shall be valid after the expiration of )
twelve months from the date named in it as the date of its execution, except
at an adjourned meeting or on a poll demanded at a meeting or an adjourns]
meeting in cases where the meeting was originally held within twelve montuiis
fram such date.,

80. A vote given in accordance with the tems of an instrument of
proxy shall be valid, notwithstanding the previous death or insanity of the
principal, or the revocation of the instrument of proxy or of the authority
under which the instrument of proxy was executed, provided that no intimation
i writirg of such death, insanity or revocation has been received hy the
Griapany at the office three hours at least before the commencement of the

it 2ting or adjourned meeting at which the instrument of proxy is used.

8l. The directors may at the expense of the Company send, by post or
othexwise, to the members instruments of proxy (with or without provision
for their return prepaid) for use at any general meeting or at any separate
meeting of the holders of any class of shares of the Company either in blank
or nominating in the alternative any one or more of the directors or any
other persong, If for the purpose of any meeting invitations to appdint as
Proxy a person, or onz of a number of rersons, specified in the invitations
are isgsued at the Company's expense, they shall be issued to all (and not to
some only) of the members entitled to be sent a notice of the meeting and to
vote thereat by proxy.

CORFORATIONS ACTING BY REPRESENTATIVES

82. Any corporation vhich is a member of khe Company may by resolution

of its directurs or other governing body authorise such person as it thinks

fit to act az its representative .t any meating of the Company or of any

class of members of the Company. The porson so authorised shall be entitled

to exercise the same powers on behalf of such eorporation as the corporation

could exercise if it were an individual member of the Company and such corporation
shall for the purposes of these Articles be deawad to be present in person

at dany such mecting 1£ & person 8 anthorised is presont khereat,

DIRECTORS
3. Unless and until otherwise determined by the Company by Crdinary
Resolution, the number of dirvectors shall be not less than two nor mors than
ten,
34. 4 diractor shall not zaquive a shave quall ficacion, but shall
neverctneless be entitled ko attend and speak at any general mesting or at
any separate meeting of the holdexs of any class of shares of the Company.

35. The directors shall be entitled to remuneration at the rate of
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£590 perr annum each, with an additional £4P0 per annum for the chairman, or
at such other rate as the Campany by Ordinary Resols -on may from time to
time detemine.. The Campariy by Crdinary Resolution may also vote extra
remumeration to the dirsctors, which shall (unless otherwise determined by
the resolution by which it is votud) be divided between the directors as
they may agree, or, failing agreement, equally. The directors' remuneration
shall be deemed to accrue fram day to day. The directors shall also be
entitled to be paid all travelling, hotel and other expenses properly incurred
by them in connection with the business of the Company, or in attending and
returning fram meetings of the directors or of committees of the directors
or general meetirgs,

86. Any dirvector who serves on any cammittee or who devotes special

attention to the business of the Company, or who otherwise performs services
wrich in the cpinion of the directors are outside the scope of the ordinary

duties of a director, may be paid such extrs remmeration by way of salary,

participation in profits or otherwise as the directors may determine.

37. Any director may at any time appoint any person approved by the
directors to be an alternate director of the Company, and may at any time
remove any altermate director =0 appointed by him from office and, subject
ko such approval as aforesaid, appoint another person in his place.

an alternate director so appointed shall not be required to hold any share
gualification, Subject to his givirg to the Company an address within the
hited Xingdom at which notices may be served upon him an alternate director
shall be entitled to receive norices of all reetings of the directors, and
to attend and vote as a director at any such meeting at which the director
appointing him is not personally present, and generally to perform all the
functions of his eppointor as a director in the ahsence of such appointor.
An alternate dirgctor shall ipso facto cemse to be an alternate divector on
the happening of zn event vhich if he were a director would cause him to
vacate such office or if hig appointor ceases for any reason w) be a director
provided that: if any dlrector retires whether by rotation or otherwise but
iz re-appoinead, or is deemed tO have bean ra-pppolntad by the meeting atk
which such retiremant took effect, any appointment made by him pursuant

to this Article vwhich was {n force immediabtely prior to his retirement ashall
centinue to operate aftey his re-zppointmant as 4f he had not so rebired.
All appointmente apd vemovals of alternate divectors shall ba effected by
notice in writing nder the hand of the Jdiractor making or revoking auch
appointrent sent 0 or left at the office,

86. A alrevnate divector zhall be an officer of the Company and
shall along be responaible o the Company for his own acts and dafaults, and
he shall not be deemad & ba the agent of or for the director appointing

him. %he remuneration of any such aligimate divector ashall-be payablas cut

of the remuneration payabiz to the diractor appointing him, and shall consist
of such part {if any) of the lastentionad porameration as shall be mreed
between the dltetnate director and the dirvesisr zopeinting him,

89. A dizector, i-eluding an altesmats 3ivactdr, ray hold any other
office or place of profin undsy the Company (ethar than the office of auditor)
in cenjunction with his office of directer, and may acr in a professional
capacity to the Company, o such temn a8 0 tenuare of office, remuneraticn
ard otherwise as the direstors may Sctamnine.
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90, o director or intending director, including an alternate director,
shall be disqualified by his cifice from contracting with the Company either
with regard to his tenure of any other cffice or place of mrofit, or as

vendor, purchaser or cotherwise, nor shall any such contract, or any contract
or arramament entered into by or on behalf of the Ccmpany in which any
director is in any way, whether directly or indirectly, interested, be liable
to be avoided, nor shall any director so contracting or being so interested

be liable to account to the Company for any profit realised by any such
contract or arrangement, by reason of such director holding that office or

of the fiduciary relation thereby established.

9l. Any divector, including an alternate director, may continue to

he or become a director or other officer or member of or otherwise interested
in any other campany pramoted by the Company or in which the Company may be
interested, as a member or otherwise, or which is a holding company of the
Company ot a subsidiary of any such holding canpany and no such directo:l

shall be accountable for any remuneration or other benefits received by him

as a director or other officer or member of, or fram his interest in, any i
such other company. The directors may exercise the voting power conferred ,_
by the shares of any other campany held or owned by the Company or exercisable ;
by them as dirxectors of any such holding company ot subsidiary in such manner |
in all respects as they think fit (includirg the exercise thereof in favour t
of any resolution appointing thcmselves or any of them directors oxr other l
officers of such company, or voting or providing for the payment of remuneration’
to the directors or other-officers of such company}. }

92, A director, including an alternate director, who is in any ’ .
whether directly or indirectly, interested in a contract or proposed contract
with the Company shall declare the nature of his interest at a meeting of I
directors. In the case of a propused contract the declaraticn shall be made

at the meeting of the directors at which the question of entering into the i
contract is first taken into consideration, or, if the director was not at

the date of that meeting interested in the proposed contract, at.the next
meeting of directors held after he becdme so interested. In a case where

the director beccmes interested in a contract after it is made the declaration
shall be made at the first meeting of the directors held after the director '
becanes SO interested. In a case where the director is interested in a
contract which has been made before he was appointed a director the declaration
shall be made at the first meeting of the directors held after he is so ;
appointed.

93, for the purposes of the last preceding Article a general notice
given to the directors by any director to the effect that he is a member of
any specifizd company or f£imm and is to be regarded as interested in any
contract which may, after ths date of the notice, be made with such company
or firm shall (if such director sholl aive the same at a meetirg of the
jirectors or shall take reawonable steps to secure that it is brought up and
read at the next meeting of the directors after it ls given) be deemed a
sufficient declaration of interest in relation to any contract so made.

APTOINTIENT, ROTATION, REMOVAL AND DISQUALIFICATION
OF DHIRECTORS

94, Subject to che provisizus of these Articles, one-third of the
directors who are subject to reticement by rotation or, if their number is
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noc three cr a multiple of three, the number nearest to but not exceeding
one~third, shajl retire fram office at the Anntal General ieeting in every

yaar: provided that if in any year the nurber of directors who are subject

bo retirement by rotatien shall te two, one of such directors shall retire,

and if in any year there shall bs only one director who is subject to retirement
by rotation, that director shall 1etire. A director retirine at a meeting

as aforesaid shall retain office until the dissolution of that meetirg.

95, Subject to the provisions of the Statutes and of these Articles,
the directors to retire in every year shall be those who have been longest

in office since their last appointment or re—appointment but as between persons
who became or were last re-appointed directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by lot.
Subject as aforesaid, a retiring director shall be eligible for re-appointment.

96. The Campany at the meeting at which a director retires in manner
aforesaid may £ill the vacated office, and in default the retiring director,
if willing to act, shall be deemed to have been re~appointed, unless at such
meeting it is expressly resolved not to f£ill the vacancy, or a resolution
for the re-appointment of such director is put to the meeting and lost.

97. No person other than a director retiring at the meeting shall,
unless recommended by the directors for appointment, be eligible for appointment
to the office of a director at any general meeting unless, not less than six

nor more than fourteen clear days before the day appointed for the meeting,
there is given to the Company notice in writing by some member duly qualified

to be present and vote at the meeting for which such notice is given of his
intention to pPropose such person for appointment, and- also notice in writing
signed by the person to be proposed of his willingness to be appointed.

98. At a general meeting a motion for the appointwent of two or more
persons as directors by a single resolution shall not be made unless a resolution
that it shall be so made has been first agreed to by the meeting without any

vote being given against it, and for the purpose of this Article a motion

for approving a person's appointment or for nominating a person for appointment
shall be treated as a motion for his appointment.

99. The Company may fram time to time by Ordinary Resolution increase
or reduce the number of directors, and may also determine in what rotation
such increased or reduced number is to go out of office, and without prejudice
ko the provisions of the next following Article may by Ordinary Resolution
appoint any person to be a director, either to f£ill a casual vacancy or as

an additional directoxr.

100. e directors shall have power at any time, and fram time to

rime, to appeint any person to be & director, either to £ill a casual vacancy
or as an additional director,butso that the total number of directors shall
not at any time exceed the maximum numbey (if any) fixed by or in accordance
with these Articles. Subject to the provisions of the Statutes and of these
Articles, any director so appointed -shall hold office only until the conclusion
of the next following Annual caneral Meeting, and shall be eligible for
re-aprointment at that meeting. any divector who retires under this Article
shall not he taken into account in detemining the directors who are to

retire by rotation at such mesting.
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101. Without prejudice o the provisions of the Statutes, the Corpany
may, by Extraordinary Resolution, remowve a director before the expiraticn of
his period of office (but swch removal shall be without prejudice to any
claim such director may bave for breach of any contract of service between
him and the Company) ard may, by Ordinary Resolution, appoint another person
in his stead. The person so appninted shall be subject to retirement at the
same time as if he had becane 2 director on the day on which the director in
whose place he is appointed was last appointed or re-appointed a director.

102, Any contract of employment entered into by a director with the
Campany shall not include a term that it is to be for a period exceeding
five years unless such temm is fivst approved by Crdinary Resolution of the
Company . .

103. (1) The office of a dlﬂEctor shall be vacated in any of the
following eventsgi- .

(a) if (not being a director who has egreed to sexve as a
director for a fixed term) he resigns his office by notice in writing under
his hand sent to or left at the office; or

(b) if he becames barkrupt or makes any arrangement or
composition with his creditors generally; or

{c) 1f in England or elsewhere an order is made by any
court claiming jurisdiction in that behalf on the ground (however formulated)
-of mental disorder for his detention or for the appointment of a guardian or
receiver or other person (by whatever name called) to exercise powers with
respect to his property oxr affalrs, or

(d) if he is absent from meetings of the directors for six
successive months without leave, and his alternate director (if any) shall
not during such period have attended in his stead, and the directors resolve
* that his office be vacated: or

(e) if he ceases to be a director by virtue of any provision
of the Statutes; or

(£) if he become prohibited by law from being a director.

(2) No director shall vacate or be required to vacate his office
as a director on or by reason of his attaining or having attained the age of
seventy or any other age and any director retiring or liable to retire under.
the provisions of thege Articles and any person proposed to be appointed a
director shall be capable of beiny re-appointed or approinted, as the case
may be, as a director notwithstamding that at the time of such re-appointment
or appo:.ntment he has attained the age of seventy, and no special notice
need be given of any resclution for the re-appointment or appointment or
approving the appeintment as a director of a person who shall have attained
the age of seventy nor shall it be necessary to give to the members notice
of the age of any director or person proposed to be re-appointed or appointed
as such.

EXECUTIVE DIRECTORS
i04. The directors may from time to time aproint any cn2 or more of
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their body to be the holder of any executive office on such temus as thev
think fit, and may revoke or vary any such appointment. The appointment of
a director to any executive office as aforesaid snall automatically be
rerminated if e ceases for any reason to be a director. Any revocaticn or
termination of any such appointment shall be without prejudice to any claim
for breach of any contract between the director ard the Company. A director
so sppointed shall not be subject to retirement by rotation.ard shall not be
taken into account in determining the rotation of retirement of directors,
ard shall receive such remuneration (whether by way of salary, cammission,
participation in profits ard partly in one way and partly in another or
oehers, or ctherwisel as the directors may determine.

i0S. The directors may entrust to and confer upon any director appointed

to any such executive office any of the powirs exercisable by them as directors,

_other than the power to make calls or fosfeit shares, upon such tems and
corditions and with such restrictions as they think £it, ard either collaterally

with or to the exclusion of their own powers, ard may from time to time

revoke, withdraw, alter or vary all or any of such powers.

DIVISIONAL DIRECTCRS

106. (1) The directors may from time to time appoint any managey, or
other officer or person in the employment of -the Company oOr of any subsidiary
within the Group or any director of any such subsidiary or any nember of the
Company or of any such subsidiary to be 2 divisional director of -the Company.

(2) Unless and until otherwise determined by the Company in
general meeting the number of divisional directors for the time being shall
not erceed ten.

(3) A divisional director appointed under this Article shall
not be required to hold any shares in the Company to qualify him for such
office. :

(4) Save as otherwise agreed between him ard the Company, the
appointment of a person to be a divisional director shall not affect the
terms ard corditions of his employment by the Compary or by any subsidiary
within the Group, whether as regards duties, remuneration, pension or otherwise,
ard his office as a divisional dirsctor shall be vacated if he bacomes of
unsound mind or bankrupt, or if he beccmes prohibited by law frem being a
director, or if he ceases to be a director of any such subsidiary by virtue
of any provision of the Statutes, or in the event of his ceasing to be in

the employment of the Company or of any such subsidiary, or if he resigns .

his office or ie removed from the office of a divisional director by a resolution
of the directors.

(5) The appointment, continuance in office, removal, powers,
duties and remuneration of the divisional directors or of any of them shall
ba determined by the dirsctors, who shall have full powers to make such
arrangements as they wmay think f£it.

(6) The divisional diractors shall not under any circumstances
he entitled to vote at meatings of directors and shall not, except with, ard
ko the extent of, the sanction of the dirsctovs:-

(i) have any right of access to the books or accounts of
the Company;
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(ii) be entitled to recaive notices of or o atterd at
meetings of directors;

(iii) be entitled to participate in any other respect in the
exercise of the collective powers oL duties of the directors or ko exercise
any of the powers or rights of a director ipdividually under “hese Articles.

{(7) The directors shall have the right to enter into any contracts
on hehalf of the Company or to rransact any business of any description
without the knowledge or approval of the divisional directors.

(8) WNo act shall be done by the directors which would impose
any personal 1iability on any or all of the divisional directors, whether
under the Statutes Or otherwise, except with their knowledge and consent.

(9) The appointment of a divsional director shall not constitute
him as a director for the purposes of these Aarticles or within the meaning
of the expression wdirector" as defined in the Statutes, ard a divisional
director may be given such job title ox description by the Company as the
directors may feel appropriate.

POWERS IND LUTIES OF DIREC‘I‘ORS

107. The business of the Company shall be managed by the directors
who may exercise all such powers of the Company as are not by the Statutes
or by these Articles required to be exercised by the Company in general.
meetirg, subject nevertheless to the provigsions of these Articles amd of the
Statutes, and to such dirgetions, whether or not inconsistent with these
Articles, as may be prescribed by the Company by Special Resolution but no
such @irection and no alteration of these Articles shall irnwvalidate any
prior act of the directors which would have been valid if such direction or
alteration had mot been given or made. The matters to which the directors
shall have regard in the performance of their functions shall inciude the
interests of the Company's employees in general as well as the interests of
its members. The general poweks given by this Article shall not be limited
or geatricted by any special authority or power given to the directors by
any other Article.

108, The directors may eatablish any councils, committees, local

hoards or agencies for managing any of the affairs of the Company, either in
the United Kirgdem or elsewhere, and may appoint any persons to be members

of such local boards, or any managers or agents, and may f£ix their remuneration,
ard may delegate to any council, camittee, local board, manager or agent

any of the powsrs, authorities and discretions vested in the directors,

with power to sub-delegate, ard may authorise the members of any local board,
or any of them, to £111 any vacaricies therein, and to act notwithstanding
vacancies, and any such appointmentor delegation may be made upon such teums
and subject to such corditions as the directors may ehink £it, and the directors
may remove any person so appointed, ard may annul or vary any such delegation,
put no person dealing in good faith and without notice of any such annulmant

or variation shall b2 af fected thexsby.

109. The directors may from time O rime, and at any time, appoint

any corporation, fiym or person, Or aly fluctuating body of persons, whether
rominated directly or irdirectly by the directors, to be the agent of the
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Company for such purposes ard with such powers, authcrities ard discretions
(not exceeding those vested in or exercisable by the directors under thesz
Articles) and for such period ard subject to such conditions as they may
think f£it, and any such appointment may contain such provisions for the
protection and comvenience of persons dealing with any such agent as the
directors may think fit, and may also authorise any such agent to svb-delegate
all or any of the powers, authorities and discretions vested in him.

110. The directors may cause to be kept in any part of Her Majesty's
Dominions outside the United Kingdom, the Channel Islands or the Isle of Man
in which the Company transacts business a branch register or registers of
members resident in such part of the said Dominions, and the directors may
(subject to the provisions of the Statutes) make and vary such regulations
as they may think fit respecting the keeping of any such register.

111. The directors may establish and maintain, or procure the establish~
ment and maintenance of, any pension or superannuation funds (whether contributory
or otherwise) for the benefit of, and give or preciwe the giving of donations,
gratulties, pensions, allowances and emoluments to, any persons who are or

were at any time in the employment or service of the Company, or of any
canpany which is a subsidiary of the Company or is allied to or associated

with the Company or any such subsidiary or of any of the predecessors in
business of the Company or any such other canpany as aforeszid, or who may

be or have been directors or officers of the Company or of any such other
canpany as aforesaid and who hold or have held executive positions or agreements
for service with the Company or any such other company as aforesaid, and the
-wives, widowg, families and deperdants of any such persons, ard also establish,
subsidise and subscribe to any institutions, associations, societies, clubs

or funds calculated to be for the benefit of, or to advance the interests

and well-being of the Company or of any such other company as aforesaid, or

of any such person as aforesail, and make payments for or towards the insurance
of any such person as aforesaid and subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition or for any public, general or
useful cbject, and do any of the matters aforesaid either alone or in cenjunction
with any such other campany as aforesaid. Subject to particulars with respect
to the proposed payment being disclosed to the members of the Campany and to

the proposal being approved by the Company by Ordinary Resolution, if the
Statutes shall so require, any director who holds or has held any such executive
position or agreement for services shall be entitled to participate in amd
retain for his own benefit any such donation, gratuity, pension, allowance

or emolumént.

BORROWING POWERS

112, (1) The directors may exercise all the powers of the Company to
-borrow money and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and subject to the provisions of the Statutes
to issue debentures and other securities whether outright or as collateral
security for any debt liability or obligation of the Company or of any tlird
party.,

(2) The directors shall restrict the horrowings of the Company
and exercise all woting and i ther rights or powers of control exercizable by
the Company in relation to its subsidiaries so as o secure (as regards
subgidiaries so far as by such exercise they 2an secure) that, save with the
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previous sanction of an Ordinary Resoluticn, no money shall be boyrowed if

the aggregate principal amcunt (including any premium payeble on £inal repayment}
outstanding of all moneys berrowed by the Group (excluding amounts borrowed

by any member of the Group from any other member of the Group) then exceeds

or would as a result of such borrowing exceed an amount equal to three times

the aggregate of:-

(2) the nominal amount paid up on the share capital of the
Company; and

) {b) the total of the capital and revenue reserves of the Group
{including any share premium account, capital redemption reserve fund and
credit balance on the cambined profit ard loss account) but excluding sums
set aside for tazation and amounts attributable to outside shareholders in
subsidiaries of the Company and deducting any debit balance on the ccmbined
profit and loss account,

all as shown in the then latest audited consolidated balance sheet of the
Group, but adjusted as may be necessary in respect "of any variation in the
paid up share capital or share premium account of the Company since the date
of its latest audited balance sheet. .

(3} For the purposes of this Article:-

(a) the amount outstanding in respect of acceptances by any
member of the Group or by any bank or accepting house under any acceptance
credit opened on behalf of any member of the Group {not being acceptances in
relation to the purchase of goods in the ordinary course of business) shall
be taken intc account as moneys borrowed;

~ (b) moneys borrowed for the purpose of repaying the whole or
any part of any moneys previously borrowed and then ocutstanding (including
any premium payable on final repayment thereof) and applied for that purpose
within four months of such borrowing shall not, pending such application, be
taken into account as moneys borrowed; and

(c) the principal amount (including any premium payable on
final repayment) of any debentures issued in whole or in part for a consideration
other than cash shall be taken into account as moneys borxrowed by the member
of the Group issuing the same.

(4) No debt incurred or security given in respect of moneys
borrowed or to be taken into account as moneys borrowed in excess of the
aforesaid limit shall be invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at the time when the
debt was incurred or security given that the limit hereby imposed had been
or was thereby exceeded, but no lender or other pexson dealing with the
Company shall be concerned to see or enguire whether such limit is observed.

113. If any uncalled capital of the Company is included in or charged
by any mortgage or other security. the diractors may delegate to the person
in whose favour such mortgage or security is executed, or to any other
person in trust for him, the power to make calls on the rmembers in respect
of such uncalled capital, and to sue in the name of the Company or otherwise
for the recovery of moneys becaming due in respect of calls so made and to
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give valid receipts for such moneys, ard the power so delegated shall subsist
during the continuance of the mortgyage or security, notwithstanding any
charge of directors, and shall be aSsignable if expressed so b0 be.

114, all cheques, promissory notes, drafts, bills of exchange, and
other negotiable or transferable instruments, amd all receipts for moneys
paid to the Company shall be signed, drawn, accepted, erdorsed or otherwise
executed, as the case may be, in such manner as the directors may from time
to time bv resolution determine.

PROCEFDINGS COF DIRECTORS

115. The directors may meet together for the despatch of business,
adjourn and othexwise regulate their meetings as they think fit. Questions
arising at any meeking shall be determined by a majority of votes., In case
of an equality of votes the chaimman shall have a second or casting vote. A
director who is also an alternate director shall be entitled, in the absence
of the director whom he ig representing, to a separate vote on behalf of

such director in addition to his own vote. A director may, and the secrecary
on the requisition of a director shall, at any time summon a meeting of the
directors. It shall not be neczssary Lo give notice of a meeting of directors
to any director for the ime beirg absent fram the United Kingdom.

116, The guorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed at any other
number shall be twgf For the purposes of this Article an alternate director
shall be counted in a quorum, but SO that not less than two individuals |
shall constitute ajquorun.

117. Save as here:{n provided, a director shall not vote in respect of
any contract or arrangement or any other proposal whatsoever in which he has
any material interest otlerwise than by virtue of his interest in shares ov
debentures or other securities of or otherwise in or through the Company. &
director shall not be counted in the guorum at a meeting in relation to any
resolution on which he is debarred from voting.

118. (1) A director shall (in the absence of some other material
interest than is indicated below) be entitled to vote {and be counted in the
quorum) in respect of any resolution concexrning any of the following matters,
namely:~ .

(a) the giving of any security or inxdemnity to him in respect
of money lent or obligations incurred by him at the request of or for the
benefit of the Company or any of its subsidiaries;

{b) the giving of any gecurity or indemnity to a third party in
respect of a debt or obligation of the Company ox any of its subsidiaries
for which he himself has assumed responsibility in whole or in part under a
gnharantee or indemnity or by the giving of security:

(¢) any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiaries for subscription
or vurchase in which offer he {5 or is to be interested as a participant in
the uderwriting or sub-underwriting thereof;



(d) any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or shareholder
or otherwise howsoever, provided that he is not the holder of or beneficially
interested in 1 per cent. or nore cf any class of the equity share capital
of such campany {or of any thiid company through which his interest is derived)
or of the voting rights available to members of the relevant company {any
such interest being deemed for the purpose of this article tn be a material
interest in all circumstances);

(e) any proposal concerning the adoption, modi fication oxr operation
of a superannuation fund or retirement benefits scheme under whicl: he may
penefit and which has been approved by or is subject to and conditional upon
approval by the Board of Inland Revenue for taxation purposes.

(2) Where proposals are under consideration concerning the
appointment (ineluding fixing or varying the terms of appointment) of two or
more directors to offices or employments with the Company or any canpany in
which the Company is interested, such proposals may be divided and considered
in relation to each director separately and in such cases each of the directors
concerned (if not debarred from voting under the proviso to paragraph (1)

(d) of this Article) shall be entitled to vote (and be counted in the quorum)
in respect of each resolution except that concerning his own appointment.

(3} If any question shall arise at any meeting as to the materiality
of a director's interest or as to the entitlement of any director to vote :
amd such question is not resolved by his voluntarily agreeing to abstain
from voting such guestion shall be referred to the chairman of the meeting
ard his ruling in relation to any other director shall be final and conclusive
except in a case where the nature or axtent of the interests of the direztor
concerned have not been fairly disclosed.

(4) The Company may by Ordinary Resolution susperd or relax the
provisions of this Article ko any extent or ratify any transaction not: duly
authorised by reason of a contravention of this Article. .

119. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thedr body, but if and so0 long as the number
of directors is reduced below the minimum number fixed by or in accordance
with these Articles, or below the number fixed by or pursuant to these Articles
as the quorum of directors, the continuing directors or director may act for
the purpose of filling any vaczneies in their body or of summoning general
meetings of the Company, but not for any otber purpose, If there are no
directors or director able or willing to act, then any two members may summon
a general meeting for the purpose of appointing directors.

120. The directors may from time to time elect from their numbeyr, and
remove, a chaimman and deteymine the period for which he is to hold office.
The chaiman, or in his absence some othex Jdirector ncminated by him in
writing, shall preside at all meetings of the directors, but {f no such
chairman be elected, or if at any maating neither the chairman nox such

other director be present within five minutes aftey the time appointed for
holding the same or if nelther of them be willing to act as chaivman, the
directors present may choose one of their number to be chairman of the mesting.

121, A resolution in writing, signed by all the directors for the
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time baing entitled to receive notice of a meeting of directors, shall be as
effective as a resolution passed at a meeting of the directcrs duly convened

and held, and may consist of several doctments in the like form each signed
by one or more of the directors.

122. A meeting of the directors for the time baing, at which a guorum
ig present, shall be competent to exercise all powers and discretions for
the time being exercisable by the directors.

123, The directors may delegate any of their powers to committees
consisting of such members or membex of their bcdy as they think fit. Aany
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed on it by the directors.

124. The meetings and proceedings of any such comnittée consisting of
fwo or more members shall be governed by the provisions of these Articles
regulating the meetings and proceedings of the directors, so far as the same
are applicable ard are not superseded by any regulations wade by the directors
under the last preceding Article.

125. All acts done bona fide by any meeting of directors, or of a
cammittee of directors, or by any person acting as director, shall, notwith-
standing that it is afterwards discovered that there was some defect in the
appointment of any such director, or pexson acting ag aforesaid, or that

they or any of them were disqualified, ox had vacated office, or were not
entitled to vote, be as valid as if every such person had been duly appointed,
and was qualified and had continued to be a director and had been entitled g
to vote. , )

o

" MINUIES
126. "The directors shall cause minutes to be made:-
(a) of all appointments of officers made by the directors;

(b} of the names of the directors present at each meeting of
directors umd of any canmittee of directors;

(¢) - of all resolntions and proceedings at all meetings of the
Company and of the directors and of committees of diractors,

Any such minute, if purporting to be signed by the chairman of the meeting
at which the proceedings were held or by the chaivman of the next succeeding
meeting, shall be evidence of the proceedings.

SECRETAFY

127, e secretary shall be qualified in accordance with the provisions
of the Statutes ard shall be appeinted and ray be ronoved by the dirvctors.

128, Anything by the Statutes raquived or authorised to be dena by or

> the secretary may, if the office is vacant »r thera ia for any other

reason no secxetary capable of acting, be done By or Lo any assistant or

deputy secretary or, L£ thexe is no assistant or deputy secyetary, capable

of acting, by or to any officer of the Jompany avthorised generally or specially
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in that behalf by the directors: provided that any provision of the Statutes
or of these Articles requiring or authorisirg a thing to be done by or to a

director and secretary shall not be satisfied by its being done by or to the
same person acting both as director and as, or in the place of the secretary.

SEAL

129, . The directors shall provide for the safe custiody of the seal arid '

the seal shall never be used except by the authority of a resolution of the
directors or of a camittee of the directors authorised in that behalf by
the directors. The directors may fram time to time make such regulations as
they think fit (subject to the provisions of these articles in relation to
share and debenture certificates) detemnining the persons and the nmumber of
such persons who shall sign every instrument to which the seal is affixed,
and until otherwise so detemined every such instrument shall be signed by

cne director and shall be countersigned by a second director or by the secretary.

130. The Company may have official seals under the provisions of
Section 35 of the Companies act 1948 and Section 2 of the Stock Exchange
(Ccmpletion of Bargaing) act 1976, for use as the directors may determine.
Wherever in these Articles reference is made to the seal, the reference
shall, when and. so far as may be applicable, ke deemed to include any su_h
official seal as aforesaid. .

DIVIDENLS:

131. The profits of the Cimpany available for distribution (as defined
in Section 3¢ of the Companies Act 1980 as amended 'ty the Companies Act
1981) ard resolved to be distributed shall be applied in the payment of
dividerds to the membexs in accordance with theiy respective rights and
priorities. The Company in general meeting may declare dividends accordingly.

132. Mo dividend or interim dividend shall be payable otiherwise than
in accordance with the provisions of the Sktatutes and no dividend- shall
exceed the amount recommended by tha directors.

133, Subject to the rights of persons, l£ any, entitled to shares
with preferential or other special rights as to dividends, all dividends
shall be declared and paid according o the amounts paid up on the shares
(otherwise than in advanca of calla) in respect whereof the dividend is
paid. All dividends shall be apportionad and pald pro rata aceording to the
amounts pald up on the shares during any portlon or portisns of the period
in respect of which the dividend iz pald, except that 1f any share 13 lssuved
on tems providing that it shall carvy any partdicular rights as bo dividend,
such share shall rank for dividend agesrdingly,

134. Subject to the provisisng of the Statutes and of these Articles,
the directors may, Lif they thank f£it, from time to time pay £o the mombers
such interim dividerds as appear to bthe dirschtors to e Justified by the
vrofits of the Company. If at any tima the shave ¢apital of the Cowpany is
divided into different classes, the divectors may pay sich interim dividends
in respect of those shares in the capital of the Company which confar on the
holders thereof deferrsd or non-proferred rights, as well as in respect of
those shares which confer on the holders thoreof preforeatial righis with
regard to dividend and the diractors may also pay half-vearly, or at sther
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suitable intervals to he settled by them, any dividend which may be payable
at a tixed rate if they are of the opinion that the profits justify the
pavoent. Provided the directors act bona fide they shall not incur any
responsibility to the holders of shares conferring a preference for any
damage that they may suffer by reason of the payment of an interim dividerd
on any shares having deferred or non-preferred rights.

135. The directors may deduct from any dividend or other moneys payable
to any member on or in respect of a shuve all sums of money (if any) presently
pavable by him to the Company on account of calls or otherwise in relation

to the shares of the Company.

136, All unclaimed dividerds may be linwvested or otherwise made use of
by the directors for the benefit of the Company until claimed. Ne dividend
shall bear interest as against the Company.

137. Any dividend which has remained unclaimed for a pericd of twelve
vears from the date of declaration thereof shall, if the directors shall so
resolve, be forfeited and cease to remain owing by the Company and shall
thenceforth belong to the Company absolutely.

138. any dividend or other moneys payable on. or in respect of a 'share
may be paid by chegue or warrant sent through the post to the registered
address of the member or person entitled thereto, and in the case of joint
holders to any one of such joint holders, orx to such person and such address.
ag the holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent
or to such other person as the holder or joint holders may ih writing direct,
and payment of the cheque or warrant ghall be a good discharge b the Company.
Every such cheque or warrant shall be sent at the risk of the person entitled
to the moneys represented thereby. .

139, If several persons are registerad ag joint holders of any share,
any one of them may give effectual receipts for any dividend or other moneys
payable on or in respect of the share,

140. A general maeting declaring a dividend may, upon the reconmendation
of the directors, divect payment of such dividend whoily or in part by the
distribution of specific assots, and in particular of paid-up shares or
debenturea oi any other company, and the directors shall give effect to such
resolution; and vhere any difficuity ariges In regard to the distribusion
they may sebtle the cume as thay think expadient, and in particular may

igaue fractional ~ortificates, and may £ix the value for distribution of

such specifir g2 s - - any papt theredf, and may datermine that cash payment
shall be xls & oo % . Sers upon the footing of the value =0 fixed, in
order to adiust ol - ~iwmcs of menbers, and may vest any speeific assets in
trustees upon brust Sz the porsons ontitled to the dividend as may seen
expedient to the directors, and genceally may make such arranganents for the

&\‘\
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allotmens, acceptanca and 3ale of asuch apeecifie assats or fracrional eertificates,

or any part thereof, and othorwiss ag thoy think £it,
RESERVES

141, e directors may tefors vecomnending any dividend, whother
preferential or ostherwise, carry to reseyve ouk of the profits of the Jompany



(including any premiums received tpon the isswue of debentures or other securities
of the Company) such suvs as they think Proper as a reserve or reserves,
which shall, at the discretion of the directors, be applicable for any purpose
to which the profits of the Company may properly be applied and, pending
such application, may at the like discretion either be employed in-the business
of the Company or be invested in such investments (other than shares of the
Company or its holding canpany, if any) as the directors may frem time to
time think fit. The directors may also without placing the same ko reserve,
carry forwaxrd any profits which they may think prudent not to divide.

»

CAPITALISATION

142, The Company may by Ordinary Resolution on the recammendation of ("\\ i
the directors resolve that it is desirable to capitalise:-

: (a) any part of the amount for the time being starding to the
credit of any of the Company's reserve accounts or to the credit of the
profit and lese account or otherwise available for distribution and not
required for paying the fixed dividends on any shares entitled to fixed
preferential dividends with or without further participation in profits and
accordingly that the directors be authorised: and directed to appropriate the
sum resolved to be capitalised to the members in the proportions in which
such sum would have been divisible amongst them had the same been applied or -
been applicable in paying dividends and to apply such sum on their behalf
either in or towards paying up the amounts (if any) for the time being unpaid
on any shares held by such members respectively or in paying up in full .
unissued shares or debentures of the Company of a nominal amount equal to : B
such sum suwch shares or debentures to be allotted and distributed credited ‘
as fully paid up to and amongst such members in the proportions aforesaid or
partly in one way and partly in the other Provided that a sum standing to
the credit of a share premium account or a reserve account created under
Acticle 141 may, for the purposes of this Article, only be applied in the ; 5
paying up of unissued shares to be allotted to members as fully paid capital- k
isation sharves . ! '
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(b) any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts or to the credit of the
crofit and loss account which is not avatlable for distribution by applying
such gum in paying up in full unissued shares ko be allotted as £ully paid
capitalisation shares to those members who would have been entitled to that
sum 1f it were distributed by way of dividend {ard in the same proportions)

and the divectors shall give effect to any such resolution.

143, Yhenever such a vesolution as aforeeaid shall hava been passed,
the directors shall make all appropriations and applications of the o
resolved to be capitalised theroby and all allotments and lssues of fully
paid shares ox debentures (it any) and generally shall do all ackts and thirgs
required to give effect therets, with full gowsr to the direcktovs to make
such provisions by the lssve of fracticnal cortificates or by payvment in ,
cash or stlarwvise as they think £it for the cage of shares or debenturey
becaming distributable in fracrions ard %o authorise awy perssn ko enter on
behalf of all the members entitled ¥4 the bercfit of suck appropriations and
spplications into an sgrzoment with the dompany providing for the allotment
to them respectively of any shares o which they =ay be entitled credited as
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fully paid-up upon such capitalisation cr (as the case may require), for the
payment up by the Company on their behalf » by the application thereto of
their respective proportions of the sum resolved to be capitalised, of the
amounts or any part of the amounts r aining unpaid on their existing shares,
and any agreement made under such authority shall be effective and birding
an all such members,

. ACOOUNTS
144, The directors shall cause proper accounting records to be kept
in accordance with the Statutes. :
145, The accounting vecords shall he kept at the office, or (subject

to the provisions of the Statutes) at such other place as the directors .
think fit, and shall always be open to inspection by the officers of the :

Company. No members (other than a director) shall have any right of inspectirzg :

any account or book or dociment of - the Company except as conferred oy Statute
or authorised by the directors or by the Campany in general meeting.

1l46. The directors shall from time to time, in accordance with khe

provisions of the Statutes, cause to be prepared and to be laid before the
Company in general meeting such profit and lcss accounts, balance sheets,

group accounts (if any) and reports as are specified in the Statutes.

147. The auditors' report shall be read before the Campany in general |
meeting and shall be open to inspection as required by the Statutes,

148, A printed copy of the directors' and auditors! reports accompanied
by printed copies of the balance sheet, profit and loss account and other ,
documents required by the Statutes ko be annexed to the balance sheet shall,
not less than twenty-one days before the, general meeting before which they
are to be laid, be delivered or sent by post to the registered address of
dvery member and holder of debentures of the Cempany, and to the auditors

for the time being of the Company, and, if-all or any of the shares in or
debentures of the Company are for the time being listed on any Stock Excharge,
there shall at the same time be forwarded to the secretary of such Stock
Exchange such number of coples of each of thage documents as may be required
by the regulations for the time being of such Stock Exchame,

AURIT
149. Once at least in every year the accounts of the Company shall be

examined and the correctness of the balance sheet, profit and loss account
ard group accounts (1f any) ascertained by an auditor or auditors.

150. Auditors shall be apmointed and theip duties, powers, rights and

remuneration wegulated in accordance with the provisions of the Statutes.
NOTICES

151, Any notice or docurent may be given or sarved by the Conpany on

any member either parsonally or by sanding it through the post in a oropaid
letter addvessed to such membex at his address 45 appearing in the Register
of lemoers, In the case of ‘oint holders of a shave, all nsticas shall be
given to that one of the joint hoiders whose name stands first in the Rymister
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of Members in respect of the joint holding, and notice so given shall be
sufficient notice to all the joint holders.

152, Any member described in the Register of Members by an address
not within the United Kingdom who from time to time gives to the Company an
address within the United Kingdam at which notices may be sexved upon him
shall be entitled to have notices served upon him at such address, but ; Save
as aforesaid, no member, other than a member described in the Register of
Members by an address within the United Kingdom, shall be entitled to receive
any notice fram the Company.

153, . Any member present, either in person or by proxy, at any meeting
of the Campany shall for all purposes be deemed to have received due notice
of such meeting, and, where requisite, of the purposes for which such meeting
was convened.

154, fvery person who by operation of law, transfer or cther means
whatsoever becomes entitled to any share shall be bound by any notice (other
than a notice issued by authority of Article 44) in respect of such share
which, before his name and address are entered in the Register of Members,

is duly sent to the last registered address of the person fram whom he derives

his title to such share.

1585, any notice required to be given by the Company to the members or
any of them, and not provided for by or pursuant to these Articles, shall be
sufficiently given if given by advertisement inserted once in at least one
-2ading daily newspaper published in London.
156. -Any notice or other document required to be served by the Company
on any member, if served by post, shall be deemed to have been served at the
time when the letter containing the same is posted, and in proving such
service it shall be sufficient to prove that the letter containing the notice
or document was properly addressed and duly posted. A notice to be given by .
advertisement shall be deemed tn have been gserved on the day on which the
advertisement appears.

157. Any notice or document delivered or sant by post to or left at
the registerad address of any member in pursuance of these articles shall,
notwithstanding that such member is then dead, bankrupt, of wnsciund mind or
(being a corporation) in liguidation, and whether or not the Company has
notice of the death, bankruptey, insanity or liquidation of such member, be
deemed to have been duly served in rxespect of any share registered in the
name of such member as sole or joint holder, unless his name has at the time
of the service of the notice or document, been removed from the Register of
Members as the holder of the shaove, and suwch sewvice shall for all purpcses
be deemed a sufficient sexvice of such notice or doctmené on all persons
interested (whether jointly with or as claiminy through or under him) in the
share.

WINDING UP

158. If the Company is wound up {whether the liguidation is altogether
voluntary, under supervision, or by the eourt) the lgoidator may, with the

authority of an Fxtracrdirary Resolutisn, and subiect to any provisicn sanctioned

by Crdinary Resclution of the Company under Saction 74 of the Companies Act
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l980 divide among the members in specie the whole or any part of the assets
!o chie Company, and whether or not the assets consist of property of one i
kind or of properties of different kinds, amd may for such purposes set

such value as he deems fair upon any one or more class or classes of property, '

ard may detemmine how such division shall be carried cut as between the
members or different classes of members. The liquidator may, with the like
authority, vest any part of the assets in trustees upon such trusts f{or the
benefit of members as the liquidator, with the like authority, thinks £it, )
and the liguidation of the Company may be closed and the Company dissolved, o L
but so that no member shall be compelled to accept any shares in respect of oo

which there is a liability.

INDEMNITY

159, Subject to the provisions of the Statutes, every director or
other officer and auditor of the Company shall be indemnified out of the -
assets of the Company aga:nst all costs, charges, expenses, losses and 11ab111t3es
which he may sustain or incur in or about the execution of his office or -
otherwise in relation thereto.

v
i




CERTIVICATE OF INCORFORATION

ON RE-REGISTRATION AS A PUBLIC COMPANY

No-

E hereby certify that

SLINGSBY AVIATION PLC

has this day been re~registered under the Companies

Acts 1948 to 1981 as a public compaeny, and that the
company is limited,

/%ﬁ

An Authorived Officer

. c46%{B}

1680938 ///’ L
26




Number of Company 1688938 .

THE COMPANIES ACTS 1948 TO 1983 A

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION ny o

of

SLINGSBY AVIATION PLC

passed 2O Junl 1984

At the Extraordinary General Meeting of the above named Company

duly convened and held on 2644, Jms 1984 the following

Resolution was duly passed as a Special Resolution of the above

named Company:=—

Special Regolution

" "mhat the Articles of Assoclation of the Company be
amended forthwith by the substitution in sub paraagraph {2) of
Article 112 of the word "six" for the word "three' vhere it appears
in that sub paragraph and that in the event of the Conpany allotting
not less than 1,420,000 ordinary shaves of 10p ¢ach within three
months from the date of this resolution the word "three" shall be

resubmitted for the word "six" 1n the said sub paragraph with

cffect from the date of making such ail@tﬁqup

an ;]

CHATRMAN

R S

T Y

- -—



Number of Company 1688938

o

THE COMPAMIES ACTS 1948 TO 1983

~OMPANY LIMITED BY SHARES

s PECIAL RESOLUTION

of

SLINGSBY AVIATION PLC

Pagsed oOn the 22nd June 1984

At the Annual General Meeting of the above named Company duly

convened and held on 2znd June 1984 the following Regolution

was duly passed as a Special .Resolution of the ubove named

Company:-
Special Resolution
1. nphat the unissued share capital of the Company be

diminished by the cancellation of 550,0007£1 ardinary shares
s0 that the authorised share capital of the Company ba paduced
ko 450,000 crdinary shares of £1 each and that each of such
remaining £l ordinary shares, whekhar issued or unissued, be
subdivided into ten ordinary ahares of 10p each.”

2. That nokwlithskanding the provizions eortained in

article 8 of the Avticles of regusiation of the Company the

1/ R
R I 0 Yt . RN -
E T S ECPCL O N




Director3 be and are hereby generally authorised pursvcant to
the authority contained in Article 7 hereof to allot for casﬁ
a maximum of 1,902,353 Ordinary Shares of 10p each pursuant
to the terms of the prospectus to be issued by the Company
for the placing of shares by Phillips & Drew in conjunction
with Industrial Fianance and Investment Corporation PLC as if
Section 17(1) of the Companies Act 1980 did not apply to such
allotment PROVIDED THAT such authority shall expire four
months after the datg of this resolution

L B I N BN B B DN B e B BN B B 2 L B I N B B BN B B

CHAIRMAN
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' Form Mo, 28

THE COMPANIES ACTS 1948 TO 1981

Motice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
write in this
binding margin

7

To the Registrar of Companies For official use  Company number
IPIaaso complete =T —1
agibly, preferably | [ {
in black type, or T = o , LEL ‘338

bold block lottering Name of company

vmmmm I ‘

L SLINGSRY KUATION PLC |

*Daleta if E_ irited*- 5!1
inappropriate oy "z o scwmr el |

Notice of consotidation, division, sub-division, or convarsion into stock or shares, spacifying the _
shares so consolidated, dividad, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, pecifying the stock so ra-converted, or of the redemption of redesmable ‘
shares or of the cancellation of shares (otherwisa than in connection with a reduction of share ..
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, In accordanca with section 82 of the i

Companies Act 1948 that: Oi'\ 'ZZML TW\.Q‘, IO}QL(- "H’\Q, MA’\L&%\A.Q,U( S’LWQ
C&-{)@J .){’ s Cmpm.\/ Wi tboninuglod L:]'D:'& Cpil&ap.‘m ‘
cf 550, oo ﬁ oz, Sheeg Spthal™ the Qulwhi;(.o{ share, I;i
ool wag veduced to TS0 0vo ondary shonks of il @k
ondd ok goik o{’ Such ;éf ghoree  hiller soued o°
onttaed b Suldimded W Tl O-Nimc@ Shone (f)p 00

ol . *

Ot S T S

o+ . ’
Delote a: Signed / /g ﬂr% {Dvestar; [Ssecretavit Date 20 Lév Townt, /989 |

npproptiove

} For cifieial wse
Benoipl sattion I Pesticem

|
|

Prosontos's name, addredy ard
teference (if anyy:

Ao Aidlandy

T dermya St

bomilae, ST bR
] MTE

OyaL Tha Selisiturs’ Lo Swtieran: Socinty ple Dyer Wocss, 137 Lang llar 2. Lzndor S8 £PU 52543 £-02
Companies GIB = k% kK

SRS =X
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Number of Company 1688938
TR

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

S PECIAL RESO LUTION

of

SLINGSBY AVIATION PLC

passed 2wl W 1984

At the Extraordinary Geneyal Meeting of the above named Company
duly convened and held on '2“*'1 vuﬂuhb. 1984 the following
Resolution was duly pasgsed as a special Resolution of the above
named Company:-=
Special Resolution
"mhat the service agreement proposed to be entered into
petwean the Company and Mr. J.8. Tucker for a period of five years

and terminable therafter upon one year's notice in the form of

the draft annnexed hereto be approved."
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THE COMPANTES ACTS 1948 to 1983 f 7

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

SLINGSBY AVIATION PLC

PASSED ON 26th NOVEMBER 1984

At an Extraordinary General Meeting of the above named Company duly convened
and held on 26th day of November 1984 the following Resolution was duly passed

as a Special Kedolution of the above named Coupany:-

Special Resolutiqn
"That notwithstanding the provisions contained in Article 8 of the Articles of
Association of the Company the Directors be and are hereby generally
authorised pursuant to the authority contained in Article 7 thereof to allot
for cash a maximum of 2,233,333 Ordinary Shares of 10p each a2s if Section
17(1) of the Companies Act 1980 did not apply to such allotment
PROVIDED THAT such authority shall expire Eour months after the date of this

resolution."
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Please do not
write in this
margin

Please completa
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of cormpany

Note

Please read notes
1 to 5 overleaf
hofore completing
this form

tDelate as
appropriate

Seo note 4¢ and
comploto as
appropriato

CONMPANI'IS FORN No. 225(1]

Notice of - *w accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 1985

2f>

Compary numher

For official use
rmT-T=N
o §a
| PR S ot 0 SR |

To the Registrar of Companies

1688938

Name of company

*

SLINGSBY AVIATTION PLC

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsectient accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Month
[ 1

15 033

Day

3 |

The current accounting reference period of the company is to be treated as [shsrtenad] [extended]t and

[ixxortextraxtedas haumgoomextoxarkendi(will come to an end]T on
Month
L] L] L]

3¢ 11 0! 7 I
If this notice states that the current accounting reference period of the company is to be extenged, and

Day Year

D

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement

should be completed: s
The company is a {subsidiary] [raldingiranmyyt of—. M_L _HOLOINGS PLC

company number—28801 1

the accounting reforence date of which is_..31 MARCH

) /( f""

Signed 2}&1“:—/ {Director] [BOBEEtY]T Date L Octoher 1986
4
.t

For official use
General Section

Prasentor’s name, address and
reference (if any):

JHC/ 8502

FINNIE & Co. ‘o !
Chartored Acoountanis T

BRIDGE Housg . ’%
WESTGATE

LEEDS Ls1 anp

Post room




COMPANIES FORM No.53

company

Please do not
write in
this margin

To the Registrar of Companies
Please compiote
lagibly, preforably
in black type, or

bold block tettesing  Name of company

Pursuant to section 53 of tha Companies Act 1985

Apgplication by a public company
for re-registration as a private

For official use

=— =

I e |

b = ale - wd

Company number

1688938

* insert existing full

ST,INGSBY AVIATION PLC

L.

name of company

§ insert full name of

company amended to §1 ingsby Aviation Lamited

applies to be re-registered as a private company by the name of§

make it appropriate
for this company

as a private limfited
company

o delete If praviously
presanted for
registration

the company be re-registered

Signed

t dslete as

and, for that purpose, delivers the following document(s) for rogistration:

[1 Copy of the special resolution that the company be re-registered as a private company.|d
2 Printed copy of the memorandum and articles of association as aitered by the special resolution that

[Director]iSocreterylt Date 12 February 1087

appropriate

Presantor’s name address and
referencs (if any):

gimmons & Simmons,
14, Dominion Street,
LONDON.

BEC2M 2RJ
5/E.27188/GRK/TK

For official Use
Genoral Section

Post room
"’w 5"‘3"
CE L
aa L R ot
f 7 \\X\ irar i
L “ R T AN b [
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THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

of

SLINGSBY AVIATION PLC

(Passed the 12th day of Februazy 1987)

At an Extraordinary General Meeting of the above=-named

Company, duly convened and held on the 12th day of February 1987

the following Resolutions were unanimously passed as Special

Resolutions: -

SPECIAL RESOLUTION

THAT: -

{(A) The Company be re~registered as a pgivate company;

{B) The name of the Company be changed to SLINGSBY AVIATION
. LIMITED;

¥ e 3
% 3
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(D)

The Memorandum of Association of the Company be altered
in the form of the draft marked "A" produced to the

Meeting for the purposes of identification signed by the

Chairman by: -

(1) the deletion of Clause 1 thereof and the

substitution therefor of the following clause:=

"l. The name of the Company is "SLINGSBY AVIATION
LIMITED".

(2) the deletion of Clause 2 thereof;

{(3) the re-numbering of the sxisting clauses 3, 4, 5

and 6 as 2, 3, 4 and 5 respectively.

New Articles of Association in the form of the draft
marked "B" produced to the Meeting for the purposes of
identification signed by the Chairman be and they are
hereby adopted as the Articles of Association o¢f the
Company in substitution for and to the exclusion of the

existing Articles of Association of the Company.
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Tne Companies Act, 1985

A PRIVATE COMPANY LIMITED BY SHARES

MﬁmQJ %pgplééﬂaloife&'ﬁﬁgo%i @Q%@ the 12th day of

February 1987)
of SLINGSBY AVIATION LIMITED

(Change of name effected from Scalevine Limited on 8th day of
March 1983 and from Slingsby Aviation plc on 12th day of
February 1987)

1. The name of the Company is "SLINGSBY AVIATION LIMITED".

2. The Registered Office of the Company will be situated in
England and Wales.

3. The Objects of which the Company is established are:-

(A) (i) To carry on the business of owning, operating,
chartering, manufacturing, buying, selling, leasing on hire,
converting, maintaining, servicing and repairing aircraft and
marine equipment of every kind and description, airships,
hovercraft and gliders and, in any mannexr considered
expedient, providing services of all kinds in connection
therewith.

(ii) The regsearch, design, develop, manufacture or
otherwise produce, buy, sell, lease or hire, convert,
maintain, service and repair or deal in any mannexr whatsoever
in all kinds of substances, materials, machinery, appliances,
articles, apparatus, equipment and implements.

(iii) To carry on all or any of the businesses of
general engineers, designers, manufacturers, assemblers,
maintainers, importers, exporters, repairers, installers,
hirers, letters on hire, distributors and agents for the sale
of, and dealers in engineering equipment, plant, machinexy,
appliances, components, accessories, tools, jigs, dies and
fixtures of all kinds, electrical, motor aeronautical,
hydraulic, marine, computex and civil engineers, engineering

1




consultants, productions planners, prototype planners,
srototype designers, draughtsmen, and tecnnicians, designers,

.stributors, factors, manufacturers and merchants of, and
dealers in mouldings, shapings, weldings, pressings,
assemblies, repetition work and machined castings, metal,
founders, converters and meculders, millwrights,
metallurgists, boilermakers, smiths and fitters, wiredrawers,
tube makers, tin-plate workers, sheetmetal manufacturers,
workers and dealers, tinners, galvanisers, platers, painters,
sprayers, plastic workers and moulders, garage and petrol
filling station proprietors, haulage and transport
contractors, railway, forwarding, passenger and freight
agents, insurance and general commission agents and general
merchants; to buy, sell, manufacture, repair, alter,
manipulate, and otherwise deal in vehicles, fittings,
furnishings, materials, products, articles and things capable
of being used for the purpose of the foregoing businesses or
any of them, or likely to be regquired by customers of, or
persons having dealings with the Company.

(B) To carry on any other trade or business which may
seem to the Company capable of being conveniently carried on
in connection with the objects specified in Sub-Clause (A)
hereof.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes
of or in connection with the Company's business or any branch
or department thereof,

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works, plant
and machinery necessary or convenient for the Company's
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, 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.

(F) To mortgage and charge the undertaking and all or
any of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to 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, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to

2
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1

Securs any securities of the Company by a trust deed or other

',"""i surances.
B

(G) To issue and deposit any securities which the
Company has power to issue by way of mortgage to secure any
sum less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or
obligations of the Company or of its customers or other
bersons or corporations having dealings with the Company, or
in whose businesscs or undertakings the Company is
interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may appears, and to guarantee the obligations
and contracts of any person.

(I) To lend money to any company, firm or person and to
give all kinds of indemnities and either with or without the
Company receiving any consideration or advantage, direct or
indirect, for giving any such guarantee, to guarantee either
by perscnal covenant or by mortgaging or charging all or any
part of the Undertaking, property and assets present and
future and uncalled capital of the Company or by both such
methods, the performance of the sbligations and the payment
of the capital or principal (together with any premium) of
and dividends or interest on any debenture stocks, shares or
other securities of any company, £irm or person and in
particular (but without limiting the generality of the
foregeoing) any company which is for the time being the
Company's Holding ox Subsidiary Company as defined by Section
154 of the Companies Act, 1948, or otherwise asscciated with
the Company in business and whether or not this Company
receives directly or indirectly any consideration or
advantage therefrom.

(J) To establish and maintain or procure the
establishment and maintenance of any non-contributory ox
contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities,
pensiong, allowances, or emoluments to any persons who are or
were at any time in the employment or service of the Company,
or of any company which is for the time being the Company's
Holding or subsidiary Company as defined by Secikion 154 of
the Companies Act, 1948 or otherwise assoclated with the
Company in business or who are o were at any time Directors
oxr officers of the Company ox of any such other company as
aforesaid, and the wives, widows, families and dependents of
any such persons, and alse to eastablish and subsidise or
subscribe to any instliubtions, assocliations, clubs or funds
calculated to be £or the beneflt of ox to advance the
interests and well~being of the Company or of any such other
company as aforesald, or of any such porsons as aforesaid and
to make payments for or towards the insurance of any such
persons as aforesald, and to subscribe or guarantee money for
charitable or benevolent cbjects or for any exhibition or for

3
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any public, general or useful obhject, and to do any of the
ﬁgitters aforesaid either alone or in conjunction with any
which other company as aforesaid.

(K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes of its business in
or upon such investments or securities and in such manner as
may from time to time be determined.

(M) To pay for any property or rights acguired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital
voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine.

(N) To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or without
deferred or preferred or special riguts or restrictions in
respect of dividend, repayment of capital, voting or
otherwise, or in debhentures or mortgage debentures or
debenture stock, mortgages or other securities of any company
or corporation, or partly in one mede and partly in another,
and generally on such terms as the Company may determine, and
to hold, dispose of or otherwise deal with any shares, stock
or securities so acquired.

(0) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union of
interests or co-operation with any company, firm ox person
carrying on or proposing to carry on and business within the
objects of this Company, and to acquire any hold, sell, deal
with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital of any
shares, stock or securitics of and to subsidise oxr otherwise
assist any such company.

(P) To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the prometion of which
shall be in any manner calculated to advance directly or
indirectly the objects oxr inteorests of this Company, and to
acquire and hold or dispose of shares, stock or securities
and guarantee the payment of dividends, interest or capital



of any share, stock Or securities issueq by or any other

Cj?ligations of any such Coltpany,

(©) To burchase or otherwise acquire and undertake all
Or any part of the business, Property, assets, liabilities
and trapsactions of any Person, firm or company carrying on
any business wiiich thisg Company is authorised to Carry on.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, grant royalty, share of profits or
otherwise, grant licences, easements and other rights in or
over, and in ny other manner deal with or dispose of the
updertaking and all oy any of the Property and assets for the
time being of tha Company for such consideration as the
Company may think fit.

liabilities of this or any such other company as aforesaid,
with or without winding up or by sale or purchase (for fully
Or partly paid-up shares or otherwise) of all or a
contreolling interest in the shares or stock ¢f this or any
such other company as aforesaid, or by Partnership, or any
arrangement: of the nature of partnership, or in any other
manner.

(T) To subscribe Or guarantee money for or organise or
assist any national, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly ox indirectly
to further the objects of the Company or the interests of its
membarsg,

(U) To distribute among the members in specie any
property of the Company, or Any proceeds of sale or disposal
of any property of the Company, but 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.

(V) To do all opr any of the above things in any part of
the world, and eithapr as principals, agents, trustoees,
contractors or otherwinse, and eithap alone or in conjunction
with others, and ediiher by ox through agents, trustoos,
sub-contractors or atherwisa,

(W) %o do all such things as are ineidental or
conducive to £he abova objects o any of them,

And it ig hereby declaved that the objects of the Cempany as
specified in cach of tha foragoing Paragraphs of this clausge
(except only if and so far an othairwisae oxpresaly provided in
any raragraphs) shall be separate and diatingt objects of the



Company and shall not be in anywisa lianited by reference to
@}y other paragraph or the hame of 4+ Company.

4, The liability of the MembLinrs is 1iiited.

S. *The share capital of the Company is £450,000 divided
into 4,500,000 shares of 10p each.

*The share capital was increased from £100 to 1,000,000

in £1 shares by special Resolution passed the 26th day of
January 1983,

The authorised share capital of the Company was then
reduced to £450, 000 ordinary shares of g1 each; each share
being subdivided into 10 ordinary shares of 10p each by
Special Resolution passed the 22nd day of June 1984,

N916/19.08. 86



£
THE COMPANIES ACT 1985

PRIVATE COMPAMY LIMITED BY SHARES

Articles of Association

of SLINGSBY AVIATION LIMITED
as adopted by Special Resolution passed
on 12th day of February 1987

TABLE A

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended at
the date of adoption of these Articles, ("Table A") shall
except where the same ave excluded or varied by or
inconsistent with these Articles apply to the Company. No
requlations (othex than those contained in Table A) set out
in any statute or statitory instrument concerning companies
shall apply as regulations of the Company.

INTERPRETATION

2. In these Articles unless the context otherwise
requires:-

tepese Axrticles" means thesa Articles of Asgoclation in
their present foxm or as from time to time altered;

"the Companiea Acts' means every agtatute from time to
rima in forwe concerning companies insofar as the same

applies 1o the Company;
"Member! mesns a member of the Company;

every reference in Table A €0 Yihe Act” ghall be
conatrued as if tho referencs ware to the Companies

Acts;

e




any words or expressions defined in the Companies Acts
£ in force at the date when these Articles or any part
‘ thereof are adopted shall bear the same meaning in these
Articles or such other part (as the case may be});

where for any purpose an ordinary resolution of the
Company is required, a special oxr extraordinary
resolutionn shall also be effective, and where an
extraordinary resolution is required a special
resolution shall also be effective.

AUTHORISED SHARE CAPITAL

3. The authorised share capital of the Company at the date
of the adoption of these Articles is E450,000 divided into
4,500,000 ordinary shares of 10p each.

UNISSUED SHARE CAPITAL

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

REDEEMABLE SHARES

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the
Company or the Member ragistered in respect of such shaves
are liable, to be redeemed on such terms and in such manner
as may be provided for by thase Articles. Regulation 3 of
Table A shall not apply.

PROCEEDINGS AT GENBRAL MEETINGS

6. At any general meoting a poll may be directed by the
Chairman or demanded by sny Member present in person or by
proxy and Regulation 45 of Table A mhall be varied
accordin’ly.

7 Subject to any rightas or rescrictiens for the time being
attached to any class or clanzes of shaves, on a show of
handg every Membar present in person and ewvery personh preosent
as a proxy for a Mermber ox Memlers ghall have one vote, and
on & poll every Member shall have one vota for pach share of
which he is the holder. Regulation 54 of Table A shall not

apply.



VOTES OF MEMBERS

(r% The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or
authority, shall be deposited at the registered office of the
Company {or at such other place in the United Kingdom as is
specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relation to the
meating) not less than forty-eight hours before the time for
holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or handed to the
Chairman of the meeting or adjourned meeting before the
comnmencement of such meeting, and, in default, the instrument
of proxy shall not be treated as valid. Regulation 62 of
Table A shall not apply.

POWERS OF DIRECTORS

9. The Company may exercise all the powers conferred by the
Companies Acts with regard to having any official seal, and
such powers shall be vested in the Directors. Any instrument
to which an official seal is affixed shall bhe signed by any
two Directors of the Company or by any one Director and tae
Secretary of the Company or by such persons, if any, as the
Directors may from time to time determine. Regulations ©& to
69 {inclusive) of Table A shall not apply.

DELECATION OF DIRECTORS' I'OWERS

10. The Directors may delogate any of theiyr powers to
commitices consisting of such porson or pexsons {whether
Directors or not) as they think £it. The Diroectors may riso
entrust to and confer upon any Director any of the powvers
exercisable by them. Any such delegation may be made upon
such terms and conditions and with such restrictions as they
may think £it, and either collaterally with or to the
exclusion of their own powers, and may from time to time
revoka withdraw, alter ox vary all or any of such povers.
Subject to any such conditions, the proceedings of a
committae with two or more members shall be governed by those
Articles regulating the proceedings of dirvectors so far as
they are capable of applying. Regulation 72 of Table A shall
noet apply.

APPOINTMENT AND REDPIREMENY OF DIRECTORS

11. Any Member or Membors holding a majordty in nominal
value of such of the issued share capital for the time being
of the Tompany as carriaw the right of attending and voting
at general meectings of the Company may by nntice in writing
sizned by or on behalf of him or them and delivered to the
registered office of the Company or tendered at a meeting of
the Board, or of the Company in general meoting, at any tine
and from timez to time appoint any persen to be a Director
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ei?her to £ill a casual vacancy or as an addition to the
gﬂtsting Directors or remove any Director from office
mwsoever appointed. The Company may by ordinary resolution
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.

12. Any person may be appointed or elected as a Director
whatever may be his age, and no Director shall be required to
vacate his office by reason of his attaining or having
attained the age of seventy years or any other age.

13. Regulations 73 to 80 (inclusive), Regulation 81(e), the
last sentence of Reguiation 84 and the words "filling
vacancies or" in Regulation 90 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIONS

14. The Directors on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities,
gratuities and superannuation or other allowances and
benefits in faveour 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 noi be accountable to the Company or the
Members for any benefit of any kind conferred under or
pursuant %o this Article and the receipt of any such benefit
shall not disqualify any person f£rom being or becoming a
Director of the Company. Regulation 87 of Table A shall not

apply.
PROCEEDINGS OF DIRECTORS

15. Subject to the provisions of these Articles and provided
a Director shall have disclosed such interest in accordance
with Regulation 85 of Table A, a Director shall be entitled
to vote in respect of any transactlon, contract, arrangement
or agreement with the Company in which he is in any way,
whether directly or indirectly, interested and if he shall do
so his vote shall be counted and he shall be taken into
account in ascertaining whether a quorum is present. For the
purpose of this Article, an interast of a person who is, for
any purpose ¢f the Act, comected with a Divector shall be
treated as an intorast of the Director. Regulations 94 to 98
of Table A shall not apply.

16. A Director, notwithstanding his interests, may be
counted in the quorum present at any meating whereat he ox
any other Director is appolnted to hold any such office ox
place of profit undey the Company or whareat the terms of any
such appointment or arrangemant other than his own
appeintment oxr the arrangement of ‘tha torms thereof.



NOTICES

g. .Any notice or other document (including a share
certificate) may be served on or delivered to any Member by
the CQmpany 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 delivery of any notice or other document on
or to one of the joint holders shall for all purpcses 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 shall be deemed duly served or
delivered notwithstanding that the Member is then dead or
bankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice thereof.
Any such notice or other document, if sent by post, shall be
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 or
document was properly addressed, stamped and put in the post.

18. Notice of every general meeting shall be given in any
manner authorised by or under these Articles to all Members
other than such as, under the provisions of these Articles or
the terms of issue of the shares they hold, are not entitled
Lo 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 shall do so it
shall be no objection to the validity of such meeting that
notice was not given to him. Regulations 112, 115 and 116 of
Table A shall not apply.

WINDING UP

19. If the Company shall be wound up {(whether the
liguidation is voluntary, or by the Court) the liguidatox
may, with the authority of an extraordinary resolution and
subject to any provision sanctioned in accordance with the
provisions of the Companies Acts, divide among the Members in
specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same
kind or not) and may, for such purpose, set such values as he
deems fair upon any assets to be divided as aforesaid and may
determine how such divialon shall be carried out as between
the Members or different classes of Members. The Liquidator
may, with the like authority, vest the whole or any part of
The assets in trustess upon such trusts for the benefit of
Members as the Ligquidator with the like authority shall think
fit, and the liguidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be
compelled to accept any shares or other property in respect

5



of wbigh there is a liability and the Liquidator may make any
QﬁﬁVlSlQn referred to in and sanctioned in accordance with

e provisions of the Companies Acts. Regulation 117 of
Takle A shall not apply.

INDEMNITY

20. Subject to the provisions of the Companies Acts, 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, that 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
otherwise disposed of without any finding or 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 by the Court.
Regulation 118 of Table A shall not apply.

M440,/12.07.86



CERTIFICATE OF INCORPORATION
O PE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No. 1688938

I hereby certify that
SLINCSBY AVIATION LIMITED

formerly rogistered 28 a publle comrany has this day
been re~registered under the Companies Act 1585 &5 a ;
private company, aned that the Company is limited,

Given under my hand at Caréiff the 9TH MARCH 1987

T.OTHOMAS
An Authorised Officer

C461BY
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fNotice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 198%

To the Registrar of Companias

Name of company

T T ™"
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For official use Company number

(088938

* SLINGSBY AVIATION LIMITED

=

gives notice in accordance with soction 123 of the above Act that by resolution of the company
dotad__ 29 MARCH 1990

increasod by £ 2200 000

A copy of the rasolution authorising tho increasa is attached.t

beyond the rogistored copite) of £ £S0 000

the nominal capital of the company has been

v

The conditions {0.g. voting rights, dividond rights, winding-up rights ete.) subject to which the new

shares have been or are to ba issuad aro a8 {ollows:

The now Ordinary Sharec arc to rank pari passu in all respects

with the oxisting Ordinary Sharcs of the company.
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company Number: 1688938

R

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

- of -

SLINGSBY AVIATION LIMITED

——

PASSED the 20th day of MARCH 1990

—

AT THE EXTRAORDINARY CENERAL MEETING of the above named Company duly
convened and held on 20th March 1990 the following RESOLUTION was duly
passed as a SPECIAL NESOLUTION of the above named Company:-

SPECIAL RESOLUTION

1. THAT the authorised share capital of the Company be increased by the
creation of 70,000,000 additional ordinary shares of 10p cach such
shares to rank pari passu with existing ordinary shares.

2. THAT pursuant to the authority contvatned in Article 4 of the Articies
of Association of tha Company the diractors be and are hereby
anthorised to allot for cash a maximum of 70,000,000 ordinary shares

of 10p each and that Section 89 (1) of the Companies Act 1985 shall
not apply to this allotmant,

¥ ',‘i@?\ yr"'x,.gl\,.,\‘ LK "‘:H r\‘;‘-
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COMPANIES FORM No. 123

Notice of increase
v nonanal capitat

Pursuant to section 123 of the Companies Act 1985 |

To the Registrar of Companies For official use Company number
et i B

[ 1688938

| IR I - |

Name of company

o

Slingsbyv Aviation Limited I

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated._28th March 1991 the nominal capital of the company has been
increased by £ 1,200,000 beyond the registered capital of £ _ 7,450,000 .
A copy of the resoiution authorising the increase is attached.f

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have boen or are to be issued are as follows:

The new Ordinary Shares are to rank pari passu in all respects
with the existing Ordinary Shares of the company.

Please tick hera if
continued overleaf

Sgnad ‘/’~ /” &’-W'* Degignation§  Secretary Oate /9, 4, <5

Presentor’'s name, address and For official use
reference i aav}: General sostion Post toom
S.A. Cooper
c/o Slingoby Aviation Ltd
Kirkbhymoorside
YORK YObL 6GEZ

COMPANIES HOUSE

12 JUN 185
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Company Number: 1688938

THE_COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

- of ~

SLINGSBY AVIATION LIMITED

Passed the 28th day of March 1991

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company duly convened

and neld on the above date tne tollowing RESOLUTIONS were duly passed as
ORDINARY AND SPECIAL RESOLUTIONS of the Company as follows:-

ORDINARY RESOLUTIONS

THAT the share capital of the Company be increased to £8,650,000 by
the creation of an additional 12,000,000 ordinary shares of 10p each.

THAT, pursuant to Section 80 Companies Act 1985, the Directors be
authorised to altot the additional ordinary shares created by
Resolution No. 1 credited as fully paid to such persons at such times
and on such terms and conditions as they think fit and the authority
hereby conferred shall lapse on the fifth anniversary of the date of
the date of this RESOLUTION,

SPECIAL RESOLUTION

THAT Section 89 (1) Companies Act 1985 shall not apply 1o the
allotment referred to in RESOLUTION No. 2.

(fairman

CoMpANIES House

12 JUH 199
M 83




Coupany Nopher- 1688938

SLINGSRY AVIATION ILIMITED
(the "Company')

SPECTAL RRSOLUTTION

At zn Extraordinary General Heeting of the Company duly convened and held

at Guw AT AVrroa (ooved O 31 Jue 1992 the following
Resolutions vere passed as special resolutions of the Company.

(1) 414aT the execution by Slingsby Engineering Limited, a wholly owned
stbsidiary of the Company, in favour of Barclays Bank PLC and/or Lloyds
Bank PLC (together "the Banks"™) of:-

(i) a guarantee and debenture, (the "Debenture") whereby (inter alia)
the Company will guarantee the due performance by ML Holdings PLC
(the holding company of the Company) and each other company
executing the Debeature of all its obligetions to the Banks under
existing and future loan facilities and as security for such
guarantee will charge by way of fixed and floating charges azll of
its property asscts and undertakings: and

(i1} =2 composite accounting agreement pursuant to which Barclays Bank PLC
vill be entitled ar its discretion to pay and apply monies standiog
to the eredit of the Company's eurront zccount.

each in, or substantially in the form nov produced to the Heeting and
initialled by the Chairman for the purpases of identificatisn be and are
hereby approved. .

(2) THAT the provision of fimancial assistance within the meaning of
515172} Companies Act 1585 proposed to be given by Slingsby Englneering
Limited to ML Holdings PLC for the purposc of redueing or discharging a
liability incurzed for the purpose of the acquisitfon of the share capital
of Slingsby Engineering Limited by vay of Slingsby Eugineering Limited




L&l T T T
[ amr

3L-07 "392 10:43 B0T53532321 ML AVIATION -~- SLINGSBEY Foza

entering into the Debenture =nd the Composite Accounring Agreement be and
it is hereby approved.

s L

P L T A B S I

Chairman

8058k




Company Number },£88, 938

THR COMPANIRS ACT 1985

VRITTEN RESOLUTION SIGNED BY ALY THR SHAREHOLDERS OF
SLINGSBY AVIATION LIMITED

WE, the undersigned, being the registered holders of all the issued
shares in the capital of Slingsby Aviation Limited (the "Company") hereby
unanimously i) approve and pass the following resclution as a Special
Resolution of the Company; (11) agree that the sald resolution shall for
all purposes be as valid and effective as if the same had been passed at
a General Meeting of the Company duly convened and held; and (iii)
consent and agree to every modification, variation or abrogation of or
affecting the rights attaching to any class of shares in the Company
involved in or consequent upon or requisite for giving effect to frhe sald
resolution,

SPRCIAL RESOLUTION

THAT the Memorandum of Association of the Company be amended as follovs:-

(1) by inserting the follovwing words at the end of sub-clause
3(H) -

"and to lend money to any company flrm ot person’
and

(2) deleting the existing sub-clause 3(I) In its entirety and by
inserting tn its stead a nev sub-clauvse 3(I) 4n the {olloving
forms -

"o enter into any guarantee, bond, contract of
{ndennity or suratyship and sthervize give security or
bucome regpont 1ble for tha periormante of any
obligations or the diseharge of any liabilities by any
person ot company in any mannor oh any terms and for

DRAFT: 21.07.92 COMPANIESTITUSE] 781 7r
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any purposes whatsoever, whether with or without the

Company recelving any consideration or advantage and
whether or not in furtherance of the attainment of any
other oblect of the Company and in particular (without
derogation from the generality of the foregoing) to
guarantee, support and/or secure, by personal covenant
and/ox by mortgaging and/or charging all or any part of
the undertaking, real and personal property, assets and
revenues {present and future) and uncalled capital of
the Company, or by any or all of such metheds, or in
any other manner vhatsoever, the payment or repayment
of any money sccured by, or payable under or in respect
of, any debts, obligations or sccurities vhatsoever and
the discharge of any liabilities whatsoever, including
but not limited to those of any company vhich is for
the time being an Associated Company (as defined below)
of the Company or is othervise associated with the
Company in businecss.

Por the purposes of this clause it Is hereby deelared that

the expression "Agsociated Company! shall mean any company
vhich f3 for the time belng:-

DRAFY: 21,07.92

(a) 2 parent undertaking (as defined by Section 258
of the Companles Act 1985 amended by the
Companius Act 1989) of the Company; or

(b) a subsidiary undertaking (as defined by Section
258 of the Companies Act 1985 as amended by the
Companien Act 1989) of the Company or of any
parent undertaking of the Company; or

{e) 2 eompany controlled elthoer by the same persons

as control the Company (or any parent undertaking
of tha Company) or by connected persons;

7817k




“t

The objects specified In this clause shall not, except where
the context expressly so requires, be in any vay limited or
re rricted by reference to or Inference from the terms of any
other paragraph, or the name of the Company, or the order in
which such objects are stated, but may be carried out in as
full and ample a manner and shall be construed in as wide a
sense as if each of the said parvagraphs defined the
substantive objects of a separate and Independent company.
None of the above objects shall be deemed to be subsldiary or
ancillary to any other object and may be carried out whether
ol not in connection with or in furtherance of the attalnment
of any other object."

577 s
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Company Numberg” 1, 688,938 ﬂ{pﬁ’J

- -
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SLINGSBY AVIATION LINITRD
{the “Company")

- e ik L

SPECIAL RESOLUTION

t an Extraordinary General Maeting of the Company duly convened and
held at cay ATax AVSvvE, Srovet the following
Resolution was passed as e special resolution of the Company,

THAT the execution Ly th¢ Company in Eavour of Barelays Bank PLC and/or
Lloyds Bank PLC (rogether "the Banks") of;.

(1) a guarantee and debanturce, {(the "Debenture”) whereby (Inter alia)
the Company will guarantee the due performance by HL Holdings PLC
(the holding company of the Company) and cach other company
executing the Debenture of all ita obligations to the Banks under
existing and future Jloan facllities and as sacurity for such
guarantee vill charge by vay of fixed and flonting charges »nll of
its property assets and undertakings; and

{11) a compoaite accounting agreement purstant to vhich Barclays Bank
PLC will be entitled at its digervation to pay and apply monies
sranding to the credit of the Company's current accotnt

aach in, or subsrantially In the form nov produced to the .eeting and
inftialled by the Chairvman for the purposes of ldentification be and are
hereby spproved, and the Dircetors accordingly be directed to cauze ench
such document to be duly executed and delivered by the Company.

Chairman ] -
s 'Jul_uj 1wz Co ST ‘
25 L %
7875k ’4 .Y




No. 1688938

The Companies Act 1985

COMPANY LIMITED BY SHARES

BRIy

Amended Memorandum

and
Wﬂ

Articles of Association /

of

- e

SLINGSBY AVIATION LIMITED

——— . [, - - e At e e e O ool

Incorporated the 24th day of December, 1882

(A3 amaundad by Spacial Resolutions of the Company up fo
and Including 31st July, 1992)

SIMMONS & SIMMONS
Soliciters

14 Dorrinion Stroet
London EC2ZM 2R

Ref: 5/.78217/8JB
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The Companies Act, 1988

A PRIVATE COMPANY LIMITED BY SHARES

Mamorandum of Association

(Amended by Special Resolution passed the 12th day of February 1987)

of SLINGSBY AVIATION LINITED

(Change of name effected from Scalevine Limited on Bth day of March 1983
and from Slingsby Aviation plc on 12th day of February 1987)

== s =

1, The name of the Company is "SLINGSBY AVIATION LIHITED",

2, The Negistered Office of the Company will be situated in England and
Vales,

3.5 The Objects of which the Company iz astablished are;-

(A) (i) To carry on the businass of owning, operating,
chartering, manufacturing, buying, selling, leasing on hire, converting,
maintaining, servieing und repafving alreraft and marine equipment of
avery kind and deseription, afrships, hovereraft and gliders and, in any
mannar coneidared expadient, providing servieces of all kinds in
ecomnaection tharavith,

(11) The research, design, develop, manvfacture or othervise
produce, buy, sell, lease or hire, convert, malntain, serviee and repalr
or deal in any manner vhatsoaver in all kinds of substantes, waterials,
machinary, appliances, artieles, apparatvs, squipwent and jmploments,

(111%  To earry on 11l or any of the burinesses of general
enginears, designars, manufacturers, assemblers, maintalners, importess,
exportery, repairers, installers, hirers, latters on hire, distributors
and agents for the zale of, and dealers in enginesring equipment, plant,
machinery, appliances, ecotponents, secessories, toola, Jigs, dies and
fixtures of all kinde, eloctrical), motor meronavtical, hydraudie, marine,
computer and civii engineers, engineering <consultants, productions
pianners, prototype planners, prototype dasigners, draughtsmen, and

- ey gt

# The objects of ihe Company verw attered by a Speclal Hesolutlen
passed on 31st July 1992,




techniclans, designers, distributors, factors, manufacturers and
merchants of, and dealers in mouldings, shapings, weldings, pressings,
assemblies, repetition work and muchined castings, metal, frnders,
converters and mculders, millwrights, metallurgists, boilermakers, smiths
and fitters, wiredrawers, tube makers, tin-plate workers, sheetmetal
manufacturers, worl ers and dealers, tinners, galvanisers, platers,
painters, sprayers, plastic workers and moulders, garage and petrol
filling statlon proprietors, haulage and transport contractors, railway,
forvarding, passcenger and freight agents, ilnsurance and pgeneral
commission agents and general merchants; to buy, sell, manufacture,
vepair, alter, manipulate, and otherwise deal in vehicles, fittings,
furnishings, materials, products, articles and things capable of being
used for the purpose of the foregoing businesses or any of them, or
likely to be required by customers of, or persons having dealings with
the Company.

(B) To carry ot any other trade or business which may seem to the
Company capable of being conveniently carried on in connecilon with the
objects specifiad in Sub-Clause (A) hereof,

{C) To puxchase, take on leasc or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind nocessary or convenient for the
purposes of or in connection with the Company's husiness or guy branch or
department thereof,

(D) To crect, congtruct, lay down, onlarge, alter and maintain any
roads, railways, tramvays, sidings, bridges, reservoirs, ai.ps, stores,
factories, buildings, vorks, plant and machinery nagcassary or convenient
for the Company's business, and to contrihiute to or =subsidise the
ercction, construction and maintenance of any of tha nbove,

{B) To torrov or raise ot securs tha payment of money for the
purpoges of or in connection with the Company's businesuy, and for the
purposes of or in connection with the borrowing or raising of money by
the Conmpany to becomo a member of any bullding scclaty,

{F) 1o wortguge and charge the undertaking and all or any of iha
real and parsonal propoerty and assats, preseént or future, and all or ony
of the uncalled caplral for the iime being of the Cowpany, and to issue
at par or at a promium or dizcount, and feor such consideration and with
snd subject to such righte, powvers, privilegez and conditions az may be
thought £1t, debantures or debenture stock, eithar permanent or
rvedeamable or repayable, and eollaterally or further to secure any
securitier of tha Company by a trust deed op other ascurancey,

{6 o lesue and Jdepoxit any securition viieh the Company has
pover to lssue by vay of mortgage to sesure any sun 1ess than the nominal
amount of zuch socuritias, and also by vay of securdiy for the
porfotmance of any contracts or obligations of th~ Conpiny ot of itw
customers or other persons or corpovalions haviag dealings with the
Company, or ln vhose businesses or undertakings the Company is
Interested, vhother direstly or iadireetly,

(1) fo recelve woney on deposit or loan upsn such torms as the
Company may appeAry, and to puacantes the obligatiens and contracts of
any person and to lend money 10 any company flrvm or percen,
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(I} To enter into any guarantsze, bond, contract of indemnity or
suretyship and otherwize give security or become responsible for the
performance of any obligations or the discharge of any liabilities by any
person or company in any manner coa any terms and for any purposes
vhatsoevar, whether with or wichout the Company recelving any
consideration or advantage and whether or not in furtherance of the
attainment of any other object of the Company and in particular (without
derogation from the generality of the foregoing) to guarantee, support
and/or secure, by personal covenant and/or by mortgaging and/or charging
all or any part of the undertaking, real and personal property, assets
and revenues (present and future) and uncalled capital of the Company, or
by any or all of such methods, or in any other manner vwhatsoever, the
payment or repayment of any money securad by, or payable under or in
respect of, any debts, obligations or securities whatsoever and the
discharge of any liabilities whatsoever, including but not limited to
those of any company which is for the time being an Associated Company
(as defined below) of the Compa1y or is otherwise associated with the
Company in business.

For the purposes of this clause it is hereby declared that the expression
"Assoclated Company" shall mean any company which is for the time being.-

(a) a parent undertaking (as defined by Section 258 of the Companies Act
1985 amended by the Companies Act 1989} of the Company; ox

(b) a subsidiary undertaking (as defined by Section 258 of the Companies
Act 1985 as amended by the Companies Act 1989) of the Company or of
any parent undertaking of the Conpany; or

(c) a company controlled either by the same persons as control the
Company (or any parent undertaking of the Company) or by connected
bersons;

The objects specified in this clause shall not, except vhere the context
expre: 51y so requires, be in any wvay limited or restricted by reference
to o Zerence from the terms of any other paragraph, or the name of the
Comt » r the order in which such objects are stated, but may be
carried out in as full and ample a manner and shall be construed in as
wlde a sense as if each of the sald paragraphs defined the substantive
objects of a separate and independent company. DMNone of the above ohjects
shall be deemed to be subsidiary or ancillary to any other object and may
be carried out whether of not in connection with or in furtherance of the
attainment of any other object,

(J) To draw, make, accept, endorse, negotiate, discount and
execute promissory notas, blils or exchange and other negotiable
instruments,

() To invest and deal. with the moneys of the Company not
immediately required for the purposes of its business in or upon such
Investments or securities and in such manner as may from time to time be
determined,




(L) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, wirh or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital voting or otherwise, or by any securities
wvhich the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine,

{M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions 0 respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(N) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on and
business within the objects of this Company, and to acquire any hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liablilitles of, or the payment
of the dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

(0) To establish or promote or concur in establishing or promoting
any other company whose obJects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire
and hold or dispose of shares, stock or securities and guarantee the
payment of dividends, interest or capital of any share, stock or
securities issued by or any other cbligations of any such company,

(P) To purchase or otherwise acquire and undertake all or any part
of the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is
authorised to carry on.

(Q) To sell, improve, manage, develop, turn to account, exchange,
let on rent, grant royalty, share of profits or otherwise, grant
licences, easements and other rights 1n or over, and inm any other manner
deal with or dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such consideration as
the Company may think fit.

(R) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilitlies of this or any such other company
as aforesaid, with or without winding up or by sale or purchase (for
fully or partly paid-up shares or otherwise) of 21l or a controlling
interest in the shares or stock of this or any such other company as



aforesaid, or by partnership, or any arrangement of the nature of
partnership, or in any other manner,

(S) To subscribe or guarantee money for or organise or assist any
national, local, charitable, benevolent, publie, general or useful
objeect, or for any exhibition or for any purpose which may be considered
likely directly or indireetly to further the objects of the Company or
the interests of its members.

(T} To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but 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.

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

(V) To do all such things as are incidental or conducive to the
above objects or any of them,

And 1t is hereby declared that the objeats of the Company as specified in
each of the foregoing paragraphs of this clause (except only if and so
far as otherwise expressly provided in any paragraphs) shall be separate
and distinct objects of the Company and shall not be in anywise limited
by reference to any other paragraph or the name of the Company.

4. The 1iability of the Members is limitved.

5. *The share capital of the Company is £450,000 divided into 4,500,000
shares of 10p each,

#The share capital was increased from £100 to £1,000,000 in £1
shares by Special Resolution passed the 26th day of January 19813,

The authorised share capital of the Company was then reduced to
£450,000 szdinary shares of £1 each; cach share being asubdivided into 10
ordinary shares of 10p each by Special Regolution passed the 22nd duy of
June 1984,
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Company Nusmber 1. 688,938

THR COHPANIRS ACT 1985

VRITTEN RESOLUTION SIGNKO BY ALL THE SHAREHOLDERS OF
SLINGSEY AVIATION LIMITED

WE, the undersigned, being the regi{stered holders of all the issved
shares in the capital of Slingsby Aviation Limited (the "Company™) hereby
unanlmously (i) approve and pass the following resolution as a Speclal
Resolution of the Company; (i1) agree that the sald resolution shall for
all purposes be as valid and effective as if the same had been passed at
a General Meeting of the Company duly convened and held; and (iii)
consent and agree to every modification, variation or abrogation of or
affecting the rights attaching to any class of shares in the Company
involved in or consequent upon or requisite for giving effect to the sald
resolution,

SPRCYAL RRSOLUTION

THAT thé ¥emorandum of Association of the Company be amended as follows:-

(1) by inserting the following vords at the end of sub-clause
3(H): -

Yand to lend money to any company firm or person”

-

and

(2) deleting the existing sub-clause 3(I) in Its entirety and by
inserting in {ts stead a nevw sub-clause 3(I) In the folloving
form: -

"To enter into any guarantee, bond, contract of
indemnity or suretyship and othervise give security or
become responsible for the performance of any
obligations or the discharge of any llabilities by any
perssn or company in any manner on any terms and for
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any purposes whatsoever, vhether vith or vithout the
Company receiving any consideration or advantage and
vhether or not in furtherance of the attainment of any
other object of the Company and in particuvlar (vithout
derogation from the generality of the foregoing) to
guarantee, suppoxt and/or secure, by personal covenant
and/or by mortgaging and/or charging all or any part of
the undertaking, real and personal property, assets and
revenues (present and future) and uncalled capital of
the Company, or by any or all of such methods, or in
any other manner whatsoever, the payment or repayment
of any money secured by, or payable under or in respect
of, any debts, obligations or securities vhatsoever and
the discharge of any llabilitdles vhatsoever, including
but not limited to those of any company vhich is for
the time being an Associated Company (as defined below)
of the Company or 1is othervise assoclated with the
Company in business.

Por the purposes of this clause it 15 hereby declared that
the expression "Assoclated Company" shall mean any company
vhich is for the time being:-

DRAFT: 21.,07.92

(a) a parent undertaking (as defined by Section 258
of the Companies Act 1985 amended by the '
Companies Act 1989) of the Company; ot

(b) a subsidiary undertaking (as defined by Section
258 of the Companies Act 1985 as amended by the
Comparides Act 1989) of the Company or of any
parent undertaking of the Company; or

(2) a company controlled either by the same persons

as control the Company (or any parent undertaking
of the Company) or by connected persons;
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The objects specified in this clause shal}l not, except vhere
the context expressly so requires, be in any vay limited or
restricted by reference to or inference from the terms of any
other paragraph, or the nama of the Company, or the order in
vhich such objects are stated, but may be carrled out in as
full and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the
substantive objects of a separate and independent company.
None of the above objects shall be deemed to be subsidiary or
ancillary to any other object and may be carried out whether
or not in connection with or in furtherance of the attailnment
of any other object.™
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THE COMPANIES ACT, 1985

A PRIVATE COMPANY LIMITED BY SHARES

Articles of Association

of SLINGSBY AVIATION LIMITED
as adopted by Special Resolution passed on
12th day of February 1987

fl

TABLE A

1, The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended at the date of
adoption of these Articles, ("Tlable A") shall except where the same are
excluded or varied by or inconsistent with these Articles apply to the
Company., Mo regulations (other than those contained in Table A) set out
in any statute or statutory instrument concerning companies shall apply
as ragulations of thae Company,

INTERPRETATION
2. In these Articles unless the context othervige requires:-

"these Articles" means these Articles of Association in their
pregent form or as from time to time altered:

“the Companies Actg" means every statute from time to time in foree
concecning companies Insofar oo the game applies to the Company;

"Hember" means a member of tha Company,

every raference in Table A to Ythe Act" shall be construed as If the
reference were to the Companien Acts:

any words or expressions defined In the Compunies Acts in foree at
the date when these Artleles or any part thoreof are adopted shall
bear the same meaning in these Articles or such other part (as the
case may be);

vhere for any purpose an ordinary resoluticn of the Conpany is




required, a special or extraordinary resolution shall also be
effective, and where an extraordinary resolution is required a
special resolution shall also be effective,

AUTHORISED SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is £450,000 divided into 4,500,000 ordinary
shares of 10p each,.

UNISSUED SHARE CAPITAL

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

REDEEMABLE SHARES

5. Subject to the provisions of the Companies Acts, any shares may,
with the sanction of a special resolution, be issued on terms that they
are, or at the option of the Company or the Member registered in respect
of such shares are liable, to be redeemed on such terms and in such
manner as may be provided for by these Articles. Regulation 3 of Table A
shall not apply.

PROCEEDINGS AT GENERAL HEETINGS

6. At any general meating a poll may be diractcd by the Chairman or
demanded by any Hember present in person or by proxy and Regulation 46 of
Table A shall be varled accordingly.

7. Subject to any rights or restrictions for the time being attached to
any clags or classes of shares, on a shov of hands every Hember present
in person and every person present as a proxy for a Hember or Members
shall have one vote, and on a poll every Hember shall have one vote for
each share of which he ig the holder, Regulation 54 of Table A shall not

apply.
VOTES OF MEHBERS

8. The instrument appointing a proxy and the pover of attorney or other
authority (1f any) under vhich it is signed, or a notarfially eertified
copy of such pover or authority, shall be deposited at the reglsteroed
office of the Company {or at suth other placa in the United Kingdom as is
specified for that purpose in the notice of meating or any instrument of
proxy sent by the Company In ralation to the meeting) not less than
forty-eight hours hefore the tima for hiolding the meeting or adjourned
meeting at whieh the persen named In the instrument proposes L6 vote, or
handed to the Chairman of the mesting or addourned neeting before the



commencement of such meeting, and, in default, the instrument of proxy
shall not be treated as valid. Regulation 62 ¢f Table A shall not apply.

POVERS OF DIRECTGORS

9. The Company may exercise all the powers conferred by the Companies
Act with regard to having any officlal seal, and such powers shall be
vested in the Directors. Any Instrument to which an officizl seal is
affixed shall be signed by aay two Directors of the Company or by any cne
Director and the Secretary of the Company or by such persons, if any, as
the Directors may from time to time determine. Regulations 65 to 69
(inclusive) of Table 4 shall not apply.

DELEGATION OF DIRECTORS' POWERS

10, The Directors may delegate any of thelr powers to committees
consisting of such person or persons (whether Directors or not) as they
think £it, The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them. Any such delegation may
be made 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, aud may from time to time revoke, withdraw, alter or vary all
or any of such powers, Subject to any such conditions, the proceedings
of a committee with tvo or more members shall be governed by these
Artinles regulating the proccedings of directors so far as they are
capal.le of applying. Regulation 72 of Table A shall not apply,

APPOINTHENT AND RETIREMENT OF DIRECTORS

11, Ary Hember or Members holding a majority in nominal value of such of
the issied share capital for the time being of the Company as carries the
right of attending and voting at general meetingas of the Company may by
notdce in writing signed by or on behalf of him or tham and delivered to
the registered office of the Company or tendered at a meeting of the
Beard, or of the Company in gencrel meeting, at any time and from time to
time appoint any person to be a Director either to £ill a easual vacancy
or as an addition to the existing Directors or remove any Director from
office howsoever appointed. The Company may by ordinary resgolution at
any time and from time to time appoint any person to be a Diraector elther
to £i11 a casual vacancy or ag an addition to the existing Directors,

12, Any perzont may be appointed er elected as a Director vhatever may be
his age, and no Director ghall be required to vaeate his offiece by reason
of his atvaining or having attained the age of meventy years or any other
age,

13. Regulations 73 to 80 (inclusive), Regulation 81{e), the last
sentence of Regulation 84 and the wovrds "E£iiling vacaneies or" in
Regulation 90 of Table A zhall not apply.

DIRECTARS' GRATUITIES AND PERSIONS
14, The Directore on behalf of the Company may exercise all the povers

of the Company to grant pensions, annuities, gratultles and
superannuation (o other allovanzoes and benafite in favour of any percon



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 fer any
benefit of any kind conferred under or purseant to this Article and the
receipt of any such benefit shall not disqualify any person from baing or
becoming a Director of the Company. Regulatnon 87 of Table A shall not
apply.,

PROCEEDINGS OF DIRECTOKRS

15, Subject to the provisions .f these Articles and provided a Director
shall have disclosed such interest in accordance with Regulation 85 of
Table A, a Director shall be entitled to vote in respect of any
transaction, contract, arrangement or agreement with the Company in which
he is in any way, whether directly or indirectly, interested and if he
shall do so his vote shall be counted and he shall be taken into account
in ascertaining vhether a quorum is present, For the purpose of this
Article, an interest of a person vho is, for any purpose of the Act,
connected with a Director shall be treated gs an interest of the
Director. Regulations 94 to 98 of Table A shall not apply.

16, A Director, notwithstanding his interests, may he counted in the
quorum present at any meeting vwhereat he or any other Dirsctor is
appointed to hold any such office or place of profit under the Company or
vhereat the terms of any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof,

NOTICES

17. Any notlce or other document (ineluding a share certificate) may be
gserved 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 hy delivering it to or leaving it at such registered address,
addressed as aforesuid, or by any other means provided such other means
have been authorised in vrditing by the Membar concerned., In the case of
joint holdars of a share, service or delivery of any notlee or other
document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery ¢o all the joint holders. Any
notice or other document served or delivered in accordance with these
Articles shall be deemad duly served or delivered notwithstanding that
the Hember is then dead or bankrupt or otherwise under any legal
digability or incapacity and whethar or not the Company had notlce
thereof, Any guch notlce or other document, if sent by post, shall be
deemed to have been served or delivered on the day wvhen the same vas put
in the post, and in proving such garviea or delivery it gnall be
gufficient to prove that the notice or dotument was properly addressed,
gtamped and put 1n the poat,

18. Notice of avery general meating shall be given in any manner
authorized by or onder thase Artieles to all Members other than sueh as,
under the provigions of thase Arileles or the terms of Issue of the
shares they hold, are not entitied to rezeive guch noticas fram the
Company, Provided that any Hember may in wriilng waive notlee of any
meating elther prospestively or retrospeetively and 1f he xhall do so it




ghall he no objection to the validity of such meeting that notlce was not
given to him. Regulations 112, 115 and 116 of Table A shall not apply.

WINDING UP

19, If the Company shall be wound up (whether the liquidation is
voluntary, or by the Court) the liquidator may, with the authority of an
extraordinary resolution and subject to any provision sanctioned in
accardance with the provisions of the Companles Acts, divide among the
Wambers in specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not)
and may, for such purpose, Set such values as he deems fair upon any
agsets to be divided as aforesaid and may determine how such division
shall be carried out as between the Members or different classes of
Members., The Liguidator may, with the like authority, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of
Hembers as the Liquidator with the like authority shall think £it, and
the liquidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shares or
other property in respect of which there is a llability and the
tiquidator may make any provision referred to in and sanctioned in
accordance with the provisions of the Companies Acts, Regulation 117 of
Table A shall not apply.

INDEMNITY

20. Subjecr to the provisions of the Companies Acts, every Direetor,
Auditor, Secratary or other officer of the Company shall bo entitled to
be indemnified Ly the Company againat all costs, charges, losses,
gxpenses and liabilities incurred by him In tha execution and discharge
of his dutles or in relation theroto including sny liability incurred by
him in defending any proceedings, civil or ecriminal, that relate to
anything done or omirted or alleged to have bean done or omittad by him
as an officer or employse of the Company and 1In which Judgment 1s given
in hig favour {or the procecdings otherwise disposed of without ahy
£inding or admission of any material breach of duty on his part) or in
wvhich he is acquitted or in commection with any application under any
atatute for relief from ilability iIn raespeet of any such aet or omisgaion
in vhich relief ie granted by the Court, Regulation 118 of Table A shall
not apply.
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