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The Companies Act 1985
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of

COURTNEY AIRSAVERS LIMITED

We the undersigned, being or representing all the members of the Company entitled to vote
pursnant to section 164(5) of the Companies Act 1985, HEREBY RESOLVE as follows:-

AN
, A

WiM&a exch

THAT the Company’s existing authorised share capital of £1,000 be increased to

by the creation of an addi%gil g%—(—)@& Ordinary Shares of £1.00 each.
yJooae

THAT the Directors be and are hereby generally and unconditionally authorised to
exercise all the powers of the Company to allot relevant securities (within the
meaning of section 80 of the Companies Act 1985) (“the Act™) up to an aggregate

nominal amou&ﬁcyxf é@%@@& Wubstitution for any authority previously conferred
upon the Comp ER°Me extent that the same may already have been exercised

PROVIDED that this automatically shall expire on the day five years after the
passing of this Resolution, save that the Company may before such expiry, make an
offer or agreement which would or might require relevant securities to be allotted
after such expiry and the Directors may allot relevant securities in pursuance of such
offer or agreement as if the authority conferred thereby had not expired.

3
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THAT subject to the passing of the previous Resolution the Directors be and are
hereby empowered pursuant to Section 95 of the Act to allot equity securities (within
the meaning of Section 94 of the Act) pursuant to the authority conferred by the
previous Resolution, as if Section 89(1) of that Act did not apply to any such
allotment PROVIDED that this power shal] be limited to the allotment of equity
securities up to an aggregate nominal amountof; 200 0(%&(1 shall expire on the day
five years after the passing of this Resolution; save {fiat the Company may, before
such expiry, make an offer or agreement which would or might require the allotment

of equity secunties in pursuance of such offer or agreement as if the power conferred
hereby had not expired.

THAT the regulations continued in the document attached hereto and initialled by the
Chairman of the Board of Directors for the purpose of identification be adopted as the

Articles of Association of the Company in substitution for and to the exclusion of the
existing Articles of Association of the Company.

THAT the Company capitalise £79,998 of the profits of the Company (whether or not
such profits are available for distribution) and apply the sum so capitalised in paying
up in full 79,998 unissued ordinary shares of £1.00 cach on the capital of the
Company and that those ordinary shares be allotted and issued, credited as fuily paid,
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to the members of the Company in proportion to their existing shareholding o the
Company.

Name of the Shareholder Signature Date of Signature

N
DAVID ELLIS Jj gﬂfl 34" Ludy 2601 \\»
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BARRY HARDING L ' 35" Tty 2061
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
COURTNEY AIRSAVERS LIMITED

(adopted by Written Resolution
passed on 30th June 2001)

Definitions

1.1

In these Articles the following words and expressions shall, unless the context
otherwise requires, bear the following meanings:-

"Acts" means the Companies Act 1985 (including amendments made thereto
by the Companies Act 1989) and the Companies Act 1989;

" Auditors' means the auditors of the Company from time to time;

"Board" means the board of directors of the Company as constituted from
time to time or any duly authorised committee of the Board;

"Chairman" means the chairman from time to time of the Board;

"Confidential Information' means any confidential information and know-
how relating to the Company (or, as the context may require, any party) and
the methods of management, procedures and controls or the working of any of
the processes or inventions owned or used by the Company (or, as the context
may require, any party), details of the respective suppliers terms and
discounts, lists and details of customers, prices and commercial relationships
and negotiations of the Company (or, as the context may require, any part)
and any information in respect of the Company (or, as the context may

require, any party) is bound in relation to by an obligation of confidence to a
third party;

"Director' means a director of the Company for the time being;
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1.2

1.3

14

1.5

2.1

22

"Group” means the Company, its subsidiary undertakings, any holding
company of the Company and any subsidiary undertakings of the holding
company from time to time, or any of them, as the context admits and
"member of the Group" shall have a corresponding meaning;

"Shareholders" means the holders from time to time of the Shares;
"Shares" means the ordinary shares in the capital of the Company;

"Table A" means Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (SI 1985 No 805) as amended by the Companies {Tables A
to F) (Amendment) Regulations 1985 (SI 1985 No 1052);

References to statutory provisions include references to any orders or
regulations made thereunder and references to any statute, provision, order or
regulation include references to that statute, provision, order or regulation as
amended, modified, re-enacted or replaced from time to time whether before
or after the date hereof (subject as otherwise expressly provided herein) and to
any previous statute, statutory provision, order or regulation amended,

modified, re-enacted or replaced by such statute, provision, order or
regulation,

Headings are for information only and shall not form part of the operative
provisions of, and shall be ignored in construing, these Articles.

Unless the context otherwise requires, words denoting the singular shall
include the plural and vice versa, words denoting any gender shall include all
genders and words denoting persons shall include bodies corporate and
unincorporated, associations, partnerships and individuals.

Words and expressions defined in or having a meaning provided by the Acts
or by ICTA (but excluding any statutory modification not in force on the date
of adoption of these Articles) shall, unless the context otherwise requires (or

unless expressly defined in these Articles), have the same meaning when used
herein.

Table A

The regulations contained in Table A, save insofar as they are excluded or

varied hereby, and the provisions hereinafter contained shall constitute the
articles of association of the Company.

Regulations 64, 73 to 77 (inclusive), 80, 87, 96, 101 and 118 of Table A and
the final sentence of regulation 112 of Table A shall not apply to the
Company.

3 Share Capital

The authorised Share capital of the Company at the date of the adoption of these
Articles is £80,000 divided into 80,000 Shares of £1.00 each.
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4 Lien

The lien conferred by regulation 8 of Table A shall attach also to fully paid up Shares
and to all Shares registered in the name of any person indebted or under liability to the

Company whether he shall be the sole registered holder thereof or shall be one of two
or more joint holders.

5 Transfer of Shares

5.1  The directors shall refuse to register the transfer of any Share unless the

transfer is expressly authorised by these Articles. Regulation 24 of Table A
shall be modified accordingly.

52  For the purpose of this Article the following shall be deemed (without
limitation) to be a transfer by a member of Shares in the Company:-

5.2.1 any direction (by way of renunciation or otherwise) by a member
entitled to an allotment or transfer of Shares that a Share be allotied
or issued or transferred to some person other than himself; and

522 any sale or any other disposition of any legal or equitable interest
in a Share (including any voting right attached thereto) and whether
or not by the registered holder thereof and whether or not for

consideration or otherwise and whether or not effected by an
instrament in writing.

6 Permitted Transfers

6.1 Within Groups

Subject to Article 9.5 any member being a body corporate shall be entitled to
transfer all or any of its Shares or any beneficial interest therein to any other
body corporate which is for the time being its subsidiary or holding company
or another subsidiary of its holding company.

6.2  To Relatives
Subject to Article 9.5 may transfer up to 100% in nominal value in aggregate
of the Shares originally held by him (or any beneficial interest therein} for

whatever consideration to:-

6.2,1 one or more Privileged Relations;

6.2.2 the trustee or trustees of a family trust set up wholly for the benefit
of one or more Privileged Relations; or

623 joint names of the individual member and one or more Privileged
Relations,

and for the purposes of this Article 6.2 "Privileged Relations” means the
person who first transfers the relevant Share pursuant to this Article 6.2 and
his spouse, lineal descendants and ascendants in direct line (including any
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step, adopted or illegitimate children), brothers and sisters and the spouses of
any such relations.

7 Transfer Notice and Pre-emption Rights

7.1

7.2

7.3

7.4

7.5

7.6

Any member proposing to transfer Shares held by him (a "Proposing
Transferor") otherwise than in accordance with Article 6 shall give notice in
writing (a "Transfer Notice") to the Company stating:-

7.1.1 the number of Shares which he proposes to transfer (the "Sale
Shares");
7.1.2 the price per Share at which he proposes to transfer the Sale Shares

(the "Transfer Price"); and

7.1.3 whether or not the Transfer Notice is conditional upon all and not
part only of the Sale Shares being sold pursuant to the offer
hereinafter mentioned and in the absence of such stipulation it shall
be deemed not to be so conditional,

No Transfer Notice once given or deemed to be given in accordance with

Article 7.1 shall be withdrawn unless the Board consents to the withdrawal of
the Transfer Notice.

The Transfer Notice shall constitute the Company the agent of the Proposing
Transferor for the sale of the Sale Shares at the Transfer Prre.

If no Transfer Price is stated in the Transfer Notice and within 28 days of
receipt of the Transfer Notice the Proposing Transferor and a majority of the
Directors are unable to agree a price per Share at which the Sale Shares should
be offered for sale (the "Transfer Price") the Directors shall instruct the
Auditors to determine the Transfer Price in accordance with Article 13.

The Company shall forthwith upon the later (if relevant) of-

7.5.1 receipt of a Transfer Notice; or

7.5.2 where the Transfer Price is not stated in the Transfer Notice the
determination of the Transfer Price,

give notice in writing to each of the members of the Company {other than the
Proposing Transferor and any other member who has or is deemed to have
served a Transfer Notice in relation to all of the Sale Shares held by him)
inviting them to state in writing by a specified date being 28 days from the
date of the said notice whether and, if so, the maximum number of Sale Shares
he wishes to purchase at the Transfer Price.

The Sale Shares shall be offered on the basis that, in the event that any of the
members accept the offer of the maximum number of Shares in excess of the
number of Sale Shares, the Sale Shares shall be sold to the holders of the
Shares in proportion as nearly as may be to their existing holding of Shares,
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7.7

7.8

7.9

7.10

subject to the maximum number of Sale Shares which each has indicated he
wishes to purchase.

Within seven days of the closing of the offer to Shareholders pursuant to
Article 7.5 the Company shall give notice of cach allocation of Sale Shares (an
"Allocation Notice") to the Proposing Transferor and each of the persons to
whom Sale Shares have been allocated (each a "Purchaser”) and shall specify
in the Allocation Notice the place and time (being not less than 7 and not more

than 14 days after the date of the notice) at which the sale of the Sale Shares
shall be completed.

Subject to Article 7.9, upon such allocation being made as aforesaid, the
Proposing Transferor shall be bound, on payment of the Transfer Price, to
transfer the Sale Shares comprised in the Allocation Notice to the Purchaser(s)
named therein at the time and place therein specified. If he makes default in
so doing the Chairman (provided he 1s not the Proposing Transferor) or failing
him one of the Directors or some other person duly nominated by a resolution
of the Board for that purpose, shall forthwith be deemed to be the duly
appointed attorney of the Proposing Transferor with full power to execute,
complete and deliver in the name and on behalf of the Proposing Transferor a
transfer of the relevant Sale Shares to the Purchaser(s) and the Board may
receive and give a good discharge for the purchase money on behalf of the
Proposing Transferor and (subject to the transfer being duly stamped) enter the
name of the Purchaser(s) in the register of members as the holder or holders by
transfer of the Shares so purchased by him or them. The Board shall forthwith
pay the purchase money into a separate bank account in the Company’s name
and shall hold such money on trust (but without interest) for the Proposing
Transferor until he shall deliver up his certificate or certificates for the

relevant Shares to the Company when he shall thereupon be paid the purchase
money.

If the Proposing Transferor shall have included in the Transfer Notice a
provision that unless all the Sale Shares are sold none shall be sold and if the
total number of Shares applied for is less than the total number of Sale Shares
then the Allocation Notice shall refer to such provision and shall contain a
further invitation open for 28 days to those persons to whom Sale Shares have
been allocated to apply for further Sale Shares and completion of the sales in
accordance with the preceding paragraphs of this Article 7 shall be conditional
upon such offer being accepted in relation to all of the Sale Shares.

In the event of any (and in the case of a condition in accordance with Article
7.1.3 being applicable, all) of the Sale Shares are not sold in accordance with
this Article 7 the Proposing Transferor may at any time within two calendar
months after receiving confirmation from the Company that the pre-emption
provisions herein contained have been exhausted, transfer any Sale Shares not

sold to any person or persons at any price not less than the Transfer Price
PROVIDED that:-

7.10.1 the Board shall be entitled to refuse registration of the proposed
transferee if he is believed to be, or is a nominee for, a person
reasonably considered by the Board to be a competitor or
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Connected with a competitor of the business of the Company and
its subsidiaries;

7.10.2 if the Proposing Transferor stipulated in the Transfer Notice that
unless all the Sale Shares were sold none should be sold, the
Proposing Transferor shall not be entitled, save with the written
consent of all the other members of the Company, to sell hereunder

only some of the Sale Shares comprised in the Transfer Notice to
such person or persons;

7.103 any such sale shall be a bona fide sale and the Board may require to
be satisfied in such manner as it may reasonably require that the
Sale Shares are being sold in pursuance of a bona fide sale for not
less than the Transfer Price without any deduction, rebate or
allowance whatsoever to the Purchaser and if not so satisfied may
refuse to register the instrument of transfer.

8 Provision of Information

For the purpose of ensuring that a transfer of Shares is duly authorised hereunder or
that no circumstances have arisen whereby a Transfer Notice is required to be or
ought to have been given hereunder the Board may require any member or the legal
personal representatives of any deceased member or any person named as transferee
in any transfer lodged for registration or such other person as the Board may
reasonably believe to have information relevant to such purpose, to furnish to the
Company such information and evidence as the Board may think fit regarding any
matter which they deem relevant to such purpose including (but not limited to) the
names, addresses and interests of all persons respectively having interests in the
Shares from time to time registered in the member’s name.

9 Compulsory and Deemed Transfer Notices

9.1  Any holder of Shares who is a director, employee or consultant of the
Company or any of its subsidiaries who ceases for whatever reason to be a
director, employee or consultant of the Company or its subsidiaries (and does
not continue in that capacity in relation to any of them) or is declared bankrupt
shall be a "Retiring Member". A Retiring Member or a person or persons to
whom Shares formerly held by such a Retiring Member have been transferred
(whether or not by the Retiring Member) pursuant to Article 6, shall, upon the
Retiring Member ceasing for whatever reason to be a director, employee or
consultant of the Company and of its subsidiaries (and not conthuing in that
capacity in relation to any of them) or being declared bankrupt, be deemed to
have given (immediately before the happening of such event) a Transfer

Notice in accordance with Article 7.1 above in respect of all Shares then held
by such member.

92  If a Transfer Notice is deemed to be given pursuant to Article 9.1, then the

"Transfer Price” shall be the price per Share determined in accordance with
Article 7.4.
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93

9.4

9.5

9.6

9.7

9.8

Where the purpose of an enquiry by the Board under Article 8 was to establish
whether a Transfer Nofice is required to be or ought to have been given and
the enquiry concludes in the affirmative or such information and evidence as
the Board has requested for the purpose of such enquiry is not furmished
within 28 days of the Board’s request, a Transfer Nofice shall be deemed to
have been given by the holder of the relevant Shares in respect of such Shares.

If, following a transfer of Shares pursuant to Articles 7.2, 7.3 and 7.4, the
transferee ceases to be a person to whom the transferor would be entitled to
transfer Shares pursuant to such Article, the transferee shall, within 21 days of
so ceasing, transfer the Shares held by it to the transferor or to some other
person to whom the transferor would be entitled to transfer such Shares
pursuant to these Articles and failing such transfer shall be deemed to have
given a Transfer Notice in accordance with Axticle 7.1.

A chargee of a member who exercises any rights in respect of any Shares
under the charge or a person entitled to any Shares in consequence of the
bankruptcy, receivership or liquidation of a member or a member being a
company entering into receivership, liquidation or having another analogous
event occur in respect of it shall be bound to give a Transfer Notice in respect
of such Shares, if and when required in writing by a majority of the Directors

(such majority to include a majority of the Investor Directors appointed) to do
s0.

If in the case of a corporate member, there is a change in a controlling interest
of such corporate member, such member shall be bound to give a Transfer
Notice in respect of any Shares held by it, if and when required in writing by a
majority of the Director (such majority to include a majority of the Investor
Directors appointed) to do so. The expression "controlling interest” shall
mean the ability to exercise or control the exercise of in the aggregate more
than 50% of the total voting rights (within the meaning of section 736A(2) of
the Act) capable of being exercised at general meetings of such member.

In any case where the Directors have duly required a Transfer Notice to be
given in respect of any Shares and such Transfer Notice is not duly given
within a period of one week such Transfer Notice shall be deemed to have
been given at the expiry of the said period and the provisions of these Articles
relating to Transfer Notices shall take effect accordingly unless a majority of

the Directors (such majority to include a majority of the Investor Directors
appointed) elect otherwise.

Where any Transfer Notice is deemed to have been given in accordance with

this Article 9, the deemed Transfer Notice shall be treated as having
specified:-

9.8.1 that all the Shares registered in the name of the Proposing
Transferor shall be included for transfer;

082 that other than a Transfer Notice deemed to have been given

pursuant to Article 9.1 the Transfer Price is as determined in
accordance with Article 7.4; and
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10

11

9.9

9.83 that the condition as referred to in Article 7.1.3 shall apply.

In any case where a Shareholder (or his personal representative) has been
required to give or has been deemed to have given a Transfer Notice pursuant
to the provisions of this Article 9 and subsequently becomes the holder of
further Shares in the Company by virtue of the holding of any Shares
comprised in such Transfer Notice (whether by rights or bonus issue or
conversion or pre-emption rights on issue or transfer or howsoever otherwise)
a majority of the Directors may at any time thereafter determine in their
absolute discretion that he (or his personal representatives as appropriate) shall
be deemed to have served a Transfer Notice pursuant to Articles 7 or 9 (as
appropriate) in respect of such further Shares.

Transfer Price

10.1

10.2

10.3

In the event that the Auditors are required to determine the price at which
Shares are to be transferred pursuant to these Articles such price shall be the
amount the Auditors shall on the application of the Board certify in writing to
be the price which in their opinion represents the open market value of each
Share being the sum which a willing purchaser would agree with a willing
seller to be the purchase price for all the Shares of the Company (taking
account of any under option) divided by the number of issued Shares and
Shares under option and so that there shall be no addition of any premium or
subtraction of any discount by reference to the size of the holding the subject
of the Transfer Notice or in relation to any restrictions on the transferability or

options of over the Shares to be sold whether under these Articles or the
Investment Agreement.

In so certifying, the Auditors shall act as experts and not as arbitrators and
their decision shall be final and binding on the parties.

The Auditors’ costs of determining the Transfer Price shall be borne by the
Company.

General Meetings

11.1

11.2

11.3

If a meeting is adjourned under Regulation 41 of Table A because a quorum is
not present, and at the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, those member or members
present at such adjourned meeting shall form a quorum, and Regulation 41 of
Table A shall be modified accordingly.

A poll may be demanded by the Chairman or by any Shareholder present in

person or by proxy and having the right to vote at the meeting and Regulation
46 of Table A shall be modified accordingly.

Regulation 59 of Table A shall be modified by the addition at the end of the
following sentence: "Deposit of an instrument of proxy shall not preclude a

member from attending and voting at the meeting or at any adjournment
thereof”.
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11.4

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of
the words "deposited at” and by the substitution for them of the words "left at
or sent by post or by facsimile transmission to"” and by the insertion at the end
of the Regulation after the word "invalid" of the words "unless a majority of
the Directors resolve otherwise".

12 Written Resolutions

12.1

12.2

Regulation 53 of Table A shall be modified by the addition at the end of the
following sentence: "If such a resolution in writing is described as a special

resolution or as an extraordinary resolution or as an elective resolution, it shall
have effect accordingly".

A resolution signed by any director or the secretary of a corporation which is a
member shall be validly executed by that member for the purposes of
Regulation 53 of Table A.

13 Directors

13.1

13.2

13.3

Unless otherwise determined by ordinary resolution the number of Directors
(other than altemate directors) shall be not less than two. There will be no
maximum number of Directors.

The Directors shall not be liable to retire by rotation and accordingly the
second and third sentences of Regulation 79 of Table A shall not apply to the
Company and in Regulation 79 of Table A the words "Subject as aforesaid”
and "and may also determine the rotation in which any additional directors are
to retire" shall be deleted and the last sentence of Regulation 78 shall be

deleted.

The office of any Director shall be vacated if-

13.3.1 (being an executive Director) he shall for whatever reason cease to
be employed by the Company or any subsidiary of the Company;
or

13.3.2 all the other Directors request his registration in writing,

and the provision of Regulation 81 of Table A shall be extended accordingly.

14 Alternate Directors

14.1

14.2
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A Director, or any such other person as is mentioned in Regulation 65 of
Table A, may act as an alternate Director to represent more than one director,
and an altemate Director shall be entitled at any meeting of the Board or of
any committee of the Board to one vote for every Director who he represents
in addition to his own vote (if any) as a director, but he shall count as only one
for the purpose of determining whether a quorum is present.

Regulation 68 of Table A shall be modified by the addition at the end of the
following sentence: "Any such notice may be left at or sent by post or




facsimile transmission to the office or such other place as may be designated
for the purpose by the Directors".

14.3  An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if
any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company {rom time to time direct, and the first
sentence of Regulation 66 in Table A shall be modified accordingly.

15 Proceedings of Directors

Unless a majority of the Directors agree otherwise:-

15.1 the quorum for Board meetings shall be two Directors present throughout the
meeting and Regulation 89 of Table A is modified accordingly;

15.2 any Director or member of a committee of the Board may participate in a
meeting of the Board or such committee by means of conference, telephone or
similar communications equipment whereby all persons participating in the
meeting can hear and speak to each other and any Director or member of a
committee participating in a meeting in this manner shall be deemed to be
present in person at such meeting.

16 Company Seal

16.1 1f the Company has a seal it shall only be used with the authority of the Board
or of a committee of the Board. The Board may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the secretary or a second Director. The
obligations under Regulation 6 of Table A relating to the sealing of Share
certificates shall apply only if the Company has a seal.

16.2 The Company may exercise the powers conferred by Section 39 of the
Companies Act 1985 with regard to having an official seal for use abroad, and
such powers shall be vested in the Board.

17 Borrowing Powers

The Directors may exercise all the powers of the Company to borrow and raise money
and to mortgage and charge all or any part of the undertaking, property and uncalled
capital of the Company and, subject to the provisions of the Acts, to issue debentures
and other securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

18 Indemnity

18.1 Subject to the provisions of the Acts, but without prejudice to any indemnity
to which he may otherwise be entitled, every director, alternate director,
secretary or other officer or employee of the Company shall be indemnified
out of the assets of the Company against all costs, charges, expenses, losses,
damages and liabilities which he may sustin or incur in or about the
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18.2

execution of his duties or the exercise of his powers or otherwise in relation
hereto including without prejudice to the generality of the foregoing, any
liability incurred defending any proceedings, whether civil or criminal, which
relate to anything done or omitted to alleged to have been done or omitted by
him as an officer or employee of the Company in which judgement is given in
his favour or in which he is acquitted, or which are otherwise disposed of
without any finding or admission of material breach of duty on his part or in
connection with any application in which relief is granted to him by the court

from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

Subject to the consent in writing of a majority of the Investor Directors
appointed, the Directors may exercise all the powers of the Company to
purchase and maintain for any Director, auditor or other officer (including
former directors and other officers) or any other person insurance against any

liability for negligence, default, breach of duty or breach of trust or any other
liability which may lawfully be insured against.

Notices

A notice may be given under these Articles either personally or by sending t by
prepaid first class post or airmail to the recipients address stated in the Company’s
register of members or to any other address supplied by the recipient to the Company
for the giving of notice to him. A properly addressed and prepaid notice sent by post
shall be deemed to have been served at an address within the United Kingdom at the
expiry of 48 hours after the notice is posted.

WiM&ea-exchangeM & AVTAONDoc\Arlicles.doch
LIEHY




