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1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning the signed version either
by hand or by post to the Company's registered office, 86 Jermyn St, St. James's,
London SW1Y 61D, marked for the attention of Phil Davies.

2 You may not return the Resolution to the Company by any other method.

3 If you do not agree to the Resolution, you do not need to do anything: you will not
be deemed to agree If you fail to reply.

4 Once yeu have indicated your agreement to the Resolution, you may not revoke your
agreement.

5 Unless, by 28 days after the Circulation Date, sufficient agresinent has been received
for ti. v s lution to pass, it will lapse. If you agree to the 11~ ioton, please ensure
that - . ~oresiment reaches us bofore or on this date.
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Aerospace Energy UK Limited
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PRELIMINARY

The model articles of association for private companies limited by shares contained
in Schedule 1 to the Companies {(Model Articles) Regulations 2008 {S! 2008 No.
3229) {the "Model Articles") shall apply to the Company save in so far as they are
excluded or modified hereby and such Model Articles and the articles set out
below shall be the Articies of Association of the Company {the "Articles”).

In thase Articles, any referen . o a provision of the Companizs Act 2008 shall be
depmed o doclude a refsicn .0 vo oy ctatatory modification o r2-2aactment of
that prov.ion for the time ben )l foics,

Wicdel £odclas 7(2), 9{2), 17, 17, 18, 19(b), 21, 24
4A4A) do o0 appiy to the Coreor e,

e

S{BY, 7203), 386(4) and
The headings used in these 4 ticlss are included for the sake of convenience only
and shall be ignored in construing ths language or meaning of these Articles.

In these Articles, unless the conts.t otherwise requires, references to nouns in the
plural form shall be deermned to include the singular and vice versa, references to
one gender include all genders and references to persons include bodies corporate
and unincorporated associations.

DEFINED TERMS

Model Article 1 shall be varied by the inclusion of the following definitions:-
"appointor” has the meaning given in Article 7.17;

"call” has the meaning given in Article 10.1;

"call notice” has the meaning given in Article 10.1;

“call payment date” has the meaning given in Article 10.4;

"forfeiture notice” has the meaning given in Article 10.4;

"lien enforcement notice” has the meaning given in Article 9.4;

"relevant rate"” has the meaning given in Article 10.4;

"secretary” means the secretary of the Company, if any, appointed in accordance
with Article 6.1 or any other person appointed to perform the duties of the
secretary of the Company, including a joint, assistant or deputy secretary; and

"working day” means a day that is not a Saturday or Sunday, Christmas Day,
Good Friday or any day that is a bank holiday under the Banking and Financial
Dealings Act 1971 in the part of the United Kingdom where the Company is
registered.

PROCEEDINGS OF DIRECTORS
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The maximum and minimum number of directors may be determined from time to
time by ordinary resclution. Subject to and in default of any such determination
there shall be no maximum number of directors and the minimum number of
directors shali be one. Whenever the minimum number of directors is one, the
general rule about decision-making by the directors does not apply, and the sole
director may take decisions without regard to any of the provisions of the Articles
tincluding Mode! Article 11{2)) relating to directors’ decision-making.

Subject to this Article 3.2, a director who to his knowiedge is in any way, whether
directly or indirectly, interested in a transaction, arrangement or contract or
proposed transaction, arrangement or contract with the Company shali declare the
nature and extent of his interest at a meeting of the directors before the Company
enters into the nroposed transaction, arrangement or contract, or in the case of an
existing transaciin, arrangement or contract, as soon as reasonably practicable in

accordance wisiy the fAct. Subject, where applicable, to such discloswieg, v director

shall be en it ' o vouox ia respect of any transec-ion, arrangement o r abiact 9y

proposed iras- 000, arrangement or conbract in vanch he is interesced <nd i h=

shall do .« "' wowe vl be counted =and 378 he taken Into o a0l i

ascertalnuyg w2 oo guoiam is presani.

Subject to 0. cowisizns of the Companizs Ao 2008, and prov o= Laai o

required to o~ o Ly iz zald Act) he has declarard 2o the directors tir~ v = and

extent of @,y i =nt or indirect interest of his, o director, notwith=t .vhag his
office:-

(a) may bs : paity to or otherwise interested in, any transacticin or
arrangement with the Company or in which the Company is otherwise
interested;

(b) may be a director or other officer or an employee of, or a party to any

transaction or arrangement with, or otherwise interested in, any subsidiary
of the Company or body corporate in which the Company is interested:;
and

{c) is not accountable to the Company for any remuneration or other benefits
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate
and no transaction or arrangement is liable to be avoided on the ground of
any such remuneration, benefit or interest.

UNANIMOUS DECISIONS

Model Article 8{2) shall be amended by the deletion of the words "copies of which
have been signed by each eligible director” and the substitution of the following
"where each eligible director has signed one or more copies of it" in its place.
Model Article 8(2) shall be read accordingly.

METHODS OF APPOINTING DIRECTORS

Any person who is willing to act as a director, and is permitted by law to do so,
may be appointed to be a director by notice in writing from the members.

Any appointment of a director pursuant to this Article shall be in writing and
signed by or on hehalf the relevant member and served on each of the other
members (where relevant) and the Company at its registered office or delivered to
a duly constituted meeting of the directors of the Company. Any such
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appointment shali take effect at the time of such lodgement or delivery or at such
later time as shall be specified in such notice.

In any case where, as a result of death. the Company has no members and no
directors, the personal representatives of the last member to have died have the
right, by notice in writing, to appoint a person to be a director.

For the purposes of Article 5.3, where two or more members die in circumstances
rendering it uncertain who was the last to die, a younger member is deemed to
have survived an older member.

No director or alternate director shall be appointed otherwise than pursuant to this
Article, save as provided by law or as otherwise agreed betwsaen the mambers of
the Company in writing.

TESMAIMNATION OF DIRECTOR'S APPOINTMENT

v 2rsen rnenses to be a director:-

DY o noels given by (e rasi) L5 0 remove suea paisod- frun offics
accfals; such notice shal' he - ceiting and siw. Y o on bzhalf the
mearmbers and served on the Comnpany at its regis. s~ - vfoos or delivered
uoo duly constituted meztmyg o e dirgctors of Lv- r o nany; any such
iemoval shall take effect at tha e of such lodg.».o=nr o delivery or at

such later time as shall be spsacified in such notice;

{h)

(c)

(d)

{e)

{f)

(e}

{f)

as soon as that person ceases to be a director by virtue of any provision of
the Companies Act 2006 or is prohibited from being a ditector by law;

as soon as a bankruptcy order is made against that person;

as soon as a composition is made with that person’s creditors generally in
satisfaction of that person’s debts;

as soon as a registered medical practitioner who is treating that person
gives a written opinion to the Company stating that that perseon has
become physically or mentally incapable of acting as a director and may
remain so for more than three months;

by reason of that person’s mental health, as soon as a court makes an
order which wholly or partly prevents that person from personally
exercising any powers or rights which that person would ctherwise have;

as soon as notification is received by the Company from the director that
the director is resigning from office, and such resignation has taken effect
in accordance with its terms;

as soon as that person has for more than six consecutive months been
absent without permission of the directors from meetings of directors held
during that period and the directors make a decision to vacate that
person’s office.

SECRETARY

The directors may appoint a secretary to the Company for such period, for such
remuneration and upon such conditions as they think fit; and any secretary so
appointed by the directors may be removed by them.
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ALTERNATE DIRECTORS

(a)

(b)

ib)

(c)

(d)

(e}

Any director (the "appointor”) may appoint as an alternate any other
director, or any other person approved by a decision of the directors, to:-

{i) exercise that director's powers; and
(i} carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice in
writing to the Company signed by the appointor, or in any other manner
approved by the directors. The notice must:-

(i) identify the proposed alternate. and

{in) i the case of a notice of Lo ament, contain a statement signerl
by ih2 nooLosed alternate Dy o is ydlling te act as the altemac
ol Bls ano oo,

An alteraia di. coior has the saro- . s oo o0 doipate inoany dirzctors’

meeting or decisien of the directr. - =ehed in agcordance with MMod=l

Article 8, as +he alizinate’s appointo. .

Except as these Articles specify otherviis:, alteinate directors:-

{i) are deemed for all purposes to he ditectors;

(i} are liable for their own acts or omissions;

{iii} are subject to the same restrictions as their appointors; and
(iv} are not deemed to be agents of or for their appointors.

A person who is an alternate director but not a director:-

(i} may be counted as participating for the purposes of determining
whether a quorum is participating (but only if that person’s
appointor is not participating); and

{ii} may sign or otherwise signify his agreement in writing to a written
resolution in accordance with Model Article 8 {but only if that
person’s appointor has not signed or otherwise signified his
agreement to such written resolution).

No alternate may be counted as more than one director for such purposes.

An alternate director is not entitled to receive any remuneration from the
Company for serving as an alternate director except such part of the
remuneration payable to that alternate’s appointor as the appointor may
direct by notice in writing made to the Company.

Model Article 20 is modified by the deletion of each of the references to
"directors" and the replacement of each such reference with "directors
and/or any alternate directors”.

An alternate director’s appointment as an alternate terminates:-
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(a) when his appointor revokes the appointment by notice to the Company in
writing specifying when it is to terminate;

{b} on the occurrence in relation to the alternate of any event which, if it
occurred in relation to the alternate’'s appointor would result in the
termination of the appointor’s office as director;

{c) on the death of his appointor; or
(d} when his appointor’s appointment as a director terminates.
ISSUE OF SHARES

Shares may be issued as nil, partly or fully paid.

{a) Unless the inambers of the Zoinpany by special resolution direct oiherwise,
all shares which the directors propose 1o issue must first be offered to the
wmamb s inaccordanco »oir th- foliowing provisions of this Arndcla,

(b} Sheeo- raust be offered 7 vh i3 In nroportion ais nearly 22 onay be to
s nenivas of existing s, o f=la Dy e raspeciiv sy

{c) Th= .1, shall be made ', oocs spsciiying the nwmba of sha, we offered,
and s siting a period {no: bainy lese than 14 days) withm whial the offer,
Fnot accepted, will be do sios o be declined.

{d) Afiter the expiration of tha psilod referred to in {¢) above, those shares so

deasined (¢ be declined shal b3 uffered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered
to them: and such further offer shall be made in the like terms in the same
manner and limited hy a like period as the original offer.

{e} Any shares not accepted pursuant to the offer referred to in (¢} and the
further offer referred to in (d) or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of
this Article by any such special resolution as aforesaid shall be under the
control of the directors, who may allot, grant options over or dispose of
the same to such persons, on such terms, and in such manner as they
think fit.

In accordance with section 567 of the Companies Act 2006, sections 561 and
562 of the said Act are excluded.

LIEN

The Company has a first and pararmount lien on all shares (whether or not such
shares are fully paid) standing registered in the name of any person indebted or
under any liability to the Company, whether he is the sole registered holder thereof
or is one of two or more joint holders, for all moneys payable by him or his estate
to the Company (whether or not such moneys are presently due and payable).

The Company’s lien over shares:-
(a) takes priority over any third party’s interest in such shares; and

{b) extends to any dividend or other money payable by the Company in
respect of such shares and (if the Company’'s lien is enforced and such
shares are sold by the Company) the proceeds of sale of such shares.

The directors may at any time decide that a share which is or would otherwise be
subject to the Company’s lien shall not be subject to it, either wholly or in part.
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{a)

{b}

(c}

{d}

(e)

Subject to the provisions of this Article, if:-

(i) a notice of the Company’s intention to enforce the lien ("lien
enforcement notice”} has been sent in respect of the shares; and

(ii) the person to whom the lien enforcement notice was sent has
failed to comply with it,

the Company may sell those shares in such manner as the directors
decide.

A lien enforcement notice:-

{i} may only be sent in respect of shares if a sum is payable to the
Company by the sole registered holder or one of two or more joint
registerzd holders of such shares and the due date for payman' of
such ~un has passed;

(i} miost sectly e shares concernad;

{iii} sl Liade oodamand for payioens of L suim payabla v g 0
d"“":,

{iv} must b oaridressed sither to ths holdss of such shares o, .
persy ) eaitlad o such shares by reason of the holder's oz,

baniy iy or otherwise; and

(v) must 3 o2 e Company’'s intention to sell the shares if the notie:
is not complied with.

IT shares are sold under this Article:-

(i) the directors may authorise any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by
the purchaser; and

{ii) the transferee is not hound to see to the application of the
consideration, and the transferee’s title is not affected by any
irregularity in or invalidity of the process leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and
any other costs of enforcing the lien) must be applied:-

{i) first, in payment of so much of the sum for which the lien exists as
was payable at the date of the lien enforcement notice; and

(i) second, in payment to the person entitled to the shares at the date
of the sale, but only after the certificate for the shares sold has
been surrendered to the company for cancellation or a suitable
indemnity has been given for any lost certificates, and subject to a
lien equivalent to the company’s lien over the shares before the
sale for any money payable in respect of the shares after the date
of the lien enforcement notice.

A statutory declaration by a director or the secretary that the declarant is a
director aor the secretary and that a share has been sold to satisfy the
Company’s lien on a specified date:-

(i) is conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share; and
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(i subject to compliance with any other formalities of transfer
required by these Articles or by law, constitutes a good title to the
share.

SHARE CERTIFICATES

{a)

{b}

{c)
{d)

{e)

(a)

(b}

The Caompany must issue each member with one or more certificates in
respect of the shares which that member holds.

Except as is otherwise provided in these Articles, all certificates must be
issued free of charge.

No certificate may be issued in respect of shares of more than one class.
A member may request the Company, in writing, to replacea:-

I the member’'s separale certificaies with a consolidatad certificate;

i tn- member’s consolidated cardlcate with tvee 0 s sanarate
woslincatas,

Yeae i Lompany complios wath = oL ussi made by & ool s ndse d)

b itanny charge a reasonable T2 -0 the directors d-cid Jor dring so.

v ... casdficate must specify--

{6 i1 respect of how many shiares, of what class, it is iasv--i;

{in the nominal value of those shares;
{iii) whether the shares are nil, partly or fully paid; and
{iv) any distinguishing numbers assigned to them.

Certificates must:-
{1) have affixed to them the Company’s common seal; or

(1) be otherwise executed in accordance with the Companies Acts.

CONSOLIDATION OF SHARES

{a}

{b)

(c)

This Article applies in circumstances where:-

(i there has been a consolidation of shares; and

(i} as a result, members are entitled to fractions of shares.
The directors may:-

(i) sell the shares representing the fractions to any person including
the Company for the best price reasonably obtainable; and

{ii} authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser.

Where any holder’s entitlement to a portion of the proceeds of sale
amounts to less than a minimum figure determined by the directors, that
member’s portion may be distributed to an organisation which is a charity
for the purposes of the law of England and Wales, Scotland or Northern
Ireland.



{d} A person to whom shares are transferred is not obliged to ensure that any
purchase money is received by the person entitied to the relevant
fractions.

{e} The transferee’s title to the shares is not affected by any irregularity in or
invalidity of the process leading to their sale.

13. DIVIDENDS

13.1  (a) Except as otherwise provided by these Articles or the rights attached to
the shares, all dividends must be:-

(1) declared and paid according to the amounts paid up on the shares
on which the dividend is paid; and

{ii) apportioned and paid proportionately o the amounts paid up on the
shares during any portion or portio1: of the period in respect of
which tha divitlen- s paid.

i) If any share Is ssuad ~ rms providing - L 1 nlis For dividend as from
aparticudar datz, thao e ranks Tor dovr "0 oo Jingly.

e For the purpose of cnt vimcing dividends, @ .~ oot is to be taken of any
amount which has be .1 paid up on a shryy 1 ocivonce of the due date for

payment of that amouand.
- CAPITALISATION OF PROFITS

i4 1 A capitalised sum which was appropriated from proiits available for distribution
may be applied:-

(a) in or towards paying up any amounts unpaid on any existing nil or partly
paid shares held by the persons entitled; or

(b} in paying up new debentures of the Company which are then allctted
credited as fully paid to the persons entitled or as they may direct.

14.2 MNModel Article 36{5)(a) is modified by the deletion of the words "paragraphs (3} and
(A" and their reptacement with "Model Article 36(3) and Article 14.1".

15. WRITTEN RESOLUTIONS OF MEMBERS

15.1 (a) Subject to Article 15.1(b), a written resolution of members passed in
accordance with Part 13 of the Companies Act 2006 is as valid and
effectual as a resolution passed at a general meeting of the Company.

{b) The following may not be passed as a written resolution and may only be
passed at a general meeting:-

{1) a resolution under section 168 of the Companies Act 2006 for the
removal of a director before the expiration of his period of office;
and

(ii) a resolution under section 510 of the Companies Act 2006 for the

removal of an auditer before the expiration of his period of office.

15.2 (a) Subject to Article 15.2({b}, on a written resolution, a member has one vote
in respect of each share held by him.

(b} No member may vote on a written resolution unless all moneys currently
due and payable in respect of any shares held by him have been paid.

MG13
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NOTICE OF GENERAL MEETINGS

(a)

(b)

Every notice convening a general meeting of the Company must comply
with the provisions of;-

(i) section 311 of the Companies Act 2006 as to the provision of
information regarding the time, date and place of the meeting and
the general nature of the business to be dealt with at the meeting;
and

{i) section 325(1) of the Companies Act 2006 as to the giving of
information to members regarding their right to appoint proxies.

Every notice of, or other communication relating to, any general meeting
which any member is entitled to receive must be sent to each of the
directors and to the auditors (if any) for the time being of the Company.

QUORUM AT GEMEHN MEETINGS

{a}

(b}

{c)

H and fo. o0 Inrg as the Com ns rramber only who is andid o
voio o i ousiness to be o cocied 0o goneral mesting, e Toaaolr
pras=int et 0 aeeting in per. ci 0 DV g ooonore proxies of, ot Lol
that the .omber i a oropoabion, by ohe or more o040
repy-saniatiezs, Is @ quorum.

If and fos sc long as the Compi s hos two or more members wntitled to

vote on the business to be transaced at a general meeting, two of such
members, each of whom is present s, Jhe meeting in person or by one or
more proxies or, in the event tha: any member present is a corporation, by
one or more corporate representatives, are a quorum.

Model Article 41{1) is modified by the addition of a second sentence as
follows:-

"If, at the adjourned general meeting, a quorum is not present within half
an hour from the time appointed therefor or, alternatively, a quorum ceases
to be present, the adjourned meeting shall be dissolved.”.

VOTING AT GENERAL MEETINGS

(a)

{b)

Subject to Article 18.2 below, on a vote on a resolution at a general
meeting on a show of hands:-

(i) each member who, being an individual, is present in person has
one vote;
{11) if a member (whether such member is an individual or a

corporation) appoints one or more proxies to attend the meeting, all
proxies so appointed and in attendance at the meeting have.
collectively, one vote; and

(iii) if a corporate member appoints one or more persons to represent it
at the meeting, each person so appointed and in attendance at the
meeting has, subject to section 323(4) of the Companies Act
2006, one vote.

Subject to Article 18.2 below, on a resolution at a general meeting on a
poll, every memher {whether present in person, by proxy or authorised
representative) has one vote in respect of each share held by him.
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No member may vote at any general meeting or any separate meeting of the
holders of any class of shares in the Company, either in person, by proxy or, in the
event that the member is a corporation, by corporate representative in respect of
shares held by that member unless all moneys currently due and payable by that
member in respect of any shares held by that member have been paid.

{a} Mode! Article 44(2) is amended by the deletion of the word "or” in Model
Article 44(2}(¢c), the deletion of the "." after the word "resolution” in
Mode! Article 44(2)(d) and its replacement with ”; or” and the insertion of
a new Mode! Article 44{2){e) in the following terms:-

"by a member or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all shares conferring

that right”.
{h) A demand for a poll mads by & person as proxy for a mzmber is the sams
as a demand e oy tha roambar.,
Jafls saust be taken o h ano st ooeging at which theay oo demanded and
such 1ananzr as the chnionan diren s
DELI 75RY OF PROXY {1u{IG:56
Modal Article 45(1) is 1.:¢-iifyrd, 2uach that a "proxy notice” (s defined in Mods:

Asticle 45(1)) and any aaithsaization of it demanded by the directors must be
teceived at an address spucifi 1 by the Company in the proxy notice not less than
48 hours before the time for “olding the meeting or adjourned meeting at which
the proxy appointed pursuani iv the proxy notice proposes to vote; and any proxy
notice received at such address less than 48 hours before the time for holding the
meeting or adjourned meeting shall be invalid.

CONMMUNICATIONS

Subject to the provisions of the Companies Act 2006, a documant or information
may be sent or supplied by the Company tc a person by being made available on a
website.

(a) A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which
notices may be sent to him or an address to which notices may be sent by
electronic means is entitled to have notices sent to him at that address,
but otherwise no such member is entitled to receive any notices from the
Company.

{b) If any share is registered in the name of joint holders, the Company may
send notices and all other documents to the joint holder whose name
stands first in the register of members in respect of the joint holding and
the Company is not required to serve notices or other documenis on any of
the other joint holders.

{a} if the Company sends or supplies notices or other documents by first class
post and the Company proves that such notices or other documents were
propetly addressed, prepaid and posted, the intended recipient is deemed
to have received such notices or other documents 48 hours after posting.

{b} If the Company sends or supplies notices or other documents by electronic
means and the Company proves that such notices or other documents
were properly addressed, the intended recipient is deemed to have received
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such notices or other documents 24 hours after they were sent or
supplied.

{c) If the Company sends or supplies notices or other documents by means of
a website, the intended recipient is deemed to have received such notices
or other documents when such notices or other documents first appeared
on the website or, if later, when the intended recipient first received notice
of the fact that such notices or other documents were available on the
website.

{d) For the purposes of this Article 20.3, no account shall be taken of any part
of a day that is not a working day.

COMPANY SEALS

Model Article 29{1} is modified, such that any common seal of the Com»any may
be used by the anthority of the directors or any commiitee of directors

Model Article «-03) is modified by the deledon of all words which fono . e
after the voool " docuons and thelr replacomeant Lveids Tthe docum 0 s aleon
be signed 4, .-

(a) one oot onmsd person in the piosgnce of 2 witness who oo als e
signaty,.. o1
{b} two au:t o sad parsons’.

TRANSMISSION O SHARES

Mode! Article 27 is modified by the addition of new WModel Article 27(4) in the
following terms:-

"Nothing in these Articles releases the estate of a deceased member from any
liability in respect of a share solely or jointly held by that member”.

All the Articles relating to the transfer of shares apply to:-

{a} any notice in writing given to the Company by a transmittee in accordance
with Model Article 28(1); and

(b) any instrument of transfer executed by a transmittee in accordance with
Model Article 28(2}),

as if such notice or instrument were an instrument of transfer executed by the
person from whom the transmittee derived rights in respect of the share, and as if
the event which gave rise to the transmissicn had not cccurred.

WINDING UP

if the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among
the members in specie the whole or any part of the assets of the Company and
may, for that purpose, value any assets and determine how the division shall be
carried out as between the members or different classes of members. The
liguidator may, with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he may determine, but
no member shall be compelied to accept any assets upon which there is a liability.

SHARE TRANSFERS
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{(a)

{b)

Model Article 26(1} is modified by the addition of the words "and, if any of
the shares is nil or partly paid, the transferee” after the word "transferor”.

The directors may refuse to register the transfer of a share, and, if they do
so, the instrument of transfer must be returned to the transferee together
with a notice of refusal giving reasons for such refusal as soon as
practicable and in any event within two months after the date on which
the instrument of transfer was lodged for registration, unless the directors
suspect that the proposed transfer may be fraudulent.



