Company Number 007016635

PRIVATE COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

RESOLUTION OF THE MEMBERS

ADS GROUP LIMITED (the “Company”)

At a general meeting of the members of the Company held on 26 September 2013 the
following resolution was passed as a special resolution of the members in accordance with
section 283 Companies Act 2006
“That the Articles of Association In the form attached be approved and adopted as
the new Articles of Association of the Company In substtution for and to the

exclusion of the existing Articles of Association of the Company ”

R e

Company Secretary

>
<
=]
o
i
=
T
-

BRI

31/10/2013 #326
COMPANIES HOUSE

1 2902931/16433612



Company number 07016635

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

ADS GROUP LIMITED

Incorporated on 11™ September 2009

Adopted by Special Resolution passed on 26™ September 2013
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

ADS GROUP LIMITED

GENERAL

1 The provisions of Schedule 2 of the Companies {Model Articles) Regulations 2008 (S|
2008/3229) are hereby excluded

2 In these Articles

21 the words standing 1n the first column of the Table next hereinafter contained
shall bear the meaning set opposite to them respectively in the second
column thereof, If not iInconsistent with the subject or context

Words Meanings
20086 Act The Companies Act 2006 including any statutory modification

or re-enactment thereof for the time being in force,

Acts Has the meaning given to it in section 2 of the 2006 Act in so
far as the provisions referred to in such section are n force
from time to time,

The Aerospace Members The committee of members who have interests in aerospace
Committee which have been elected by fellow members with an interest
In aerospace

these Articles These Articles of Association, and the regulations of the
Company from time to time in force,

Associated Company Means a company or other body corporate which 1s (or where
the context admits, was at any relevant time) associated with
the Company for the purposes of section 256 of the 2006 Act,

Auditors The auditors of the Company from time to time,
BAG The British Aviation Group,
Clear Days In relation to the penod of a notice means that period

excluding the day when the notice I1s given or deemed to be
given and the day for which 1t 1s given or on which it 1s to take
effect,
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Council

The council of management being the board of directors for
the time being of the Company,

Cross Cutting Boards

The boards created from tme to tme by the Council to
consider and advise on matters pertaining to the Company's
operations, for example Marketing Development,
Commercial, People & Skills, Regional Strategy, Engineering
& Technology, Enterprise Excellence, and Communications &
Government Relations Board,

The Counclil reserves the nght to adjust and/or disband the
Cross Cutting Boards to effectively support Membership
activity,

DMA

The Defence Manufacturers Association Limited (Company
Number 01264602},

‘electronic form”

Has the meaning given to it In section 1168(3) of the 2006
Act,

“electronic means”

Has the meaning given to it In section 1168(4) of the 2006
Act,

"executed”

Includes any mode of execution,

FIL

Farnborough International Limited (Company Number
01765250),

Finance and Operating
Board

The board of Councl members and other personnel
appointed in accordance with Article 89,

Membership Committee

Any membership committee established in accordance with
Article 18 of these Articles,

Memorandum The Memorandum of the Company set out in the Schedule to
these Articles,
Month Calendar month,

Non-Executive Officers

The President, the Vice-Presidents, the Immediate Past
President and the Treasurer, from time to time,

Office The registered office of the Company from time to time,
President The president of the Company appointed pursuant to Articles
96, 97 and 98 of these Articles,

SBAC The Society of Bntish Aerospace Companies Limited

(Company Number 00143477),

Sector Boards

Those members elected to represent members who have a
declared interest in a particular sector, namely, defence, civil
aviation and space, and public securnty,
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Small Companies Companies whose turnover does not exceed such

threshold(s) as decided by the Council from time to time,

The Small Companies A committee of members elected by those members who are
Committee Small Companies to represent their interests
Seal The common seal of the Company,

Secretary The Company secretary of the Company from time to time or

any person appointed to perform the duties of secretary of the
Company including a joint, assistant or deputy secretary,

the Statutes Means the Acts and every other statute, statutory instrument,

regulation or order for the time being In force concerning
companies registered under the Acts,

United Kingdom Great Britain and Northern Ireland,

Vice-President The vice-presidents of the Company appointed pursuant to

Articles 99 and 100 of these Articles

22

23
24

25

words importing the singular number only shall include the plural number, and
vice versa,

references to one gender includes all other genders,

words importing persons shall include natural persons and partnerships, firms
or other such incorporated bodies, corporate bodies and all other legal
persons of whatever kind and howsoever constituted,

subject as aforesaid, any words or expressions defined in the Acts or any
statutory modifications thereof in force at the date on which these Articles
become binding on the Company shall, if not inconsistent with the subject or
context, bear the same meanings n these Articles

The Company 1s established for the purposes expressed in the Memorandum, the
contents of which shall be deemed to be incorporated in these Articles

MEMBERS

The number of members with which the Company proposes to be registered 1s 1,500,
but the Council may from time to time register a change in the number of members

The subscribers to the Memorandum of Association of the Company shail be the initial
members of the Company Other organisations, firms and persons may thereafter be
admitted to membership In accordance with these Articles and none others shall be
members of the Company The register of members of the Company shall held be at
the Office of the Company from time to time and shall open to public inspection on all
working days (but not Bank Holidays or weekends) between the hours of 1000 a m
and 3 00 p m and on the Company's website from time to time

Where any organisation, firm or person desires to be admitted to membership of the
Company he must sign and deliver to the Company an application for admission
framed In such terms as the Council shall require, and he shall not be admitted to
membership until he has delivered such an application and has paid the full amount of
all fees and subscriptions due No organisation, firm or person shall be admitted as a
member of the Company unless admission is first approved by the Council and the
Council shall have full discretion as to the admussion of any organisation, firm or
person to membership which will ordinanly, but will not necessarily, be confined to an
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10

11

12

13

14

15

16

organisation, firm or person wholly or partly engaged in the activities descrbed In
clauses 3(1) and 3(n} of the Memorandum

The qualfication of a member shall be the annual payment to the Company of such
sum or sums as the Council shall determine

The Council shall have the power to determine from time to time different classes of
membership of the Company and the eligibiity and gqualfications for such different
classes as well as the rights and privileges of each such class, and modify them at its
discretion The amounts of any joining fees and annual subscriptions to be payable
by the members of each membership class shall be determined by the Council from
time to time  The Council shall be entitled in its absolute discretion to charge different
amounts (If any)} by way of fees and subscniptions for different applicants, members or
classes of members whether on the basis of scales, bands or otherwise

In the event that a member, who 1s so eligible, subsequently wishes to change
membership class, the Council at therr discretion may agree to such change upon
such terms and conditions as 1t shall determine and subject to the payment by him of
any addittonal or increased fees or subscription as determined by the Council

The Council may require a member to furnish to it such evidence as it may think fit
that any eligibility, qualification or condition for the time being required or imposed for
membership of the Company Is duly satisfied, whether on application for admission to
membership or at any time after admission

The privileges of a member shall not be transferable and shall cease on death,
lquidation, resignation, exclusion pursuant to Articles 15 to 17 (inclusive) or on the
fallure to pay any fee or subscription demanded of him within one month of a request
for payment of the same made to him by the Secretary, if any, or any other member of
the Council Save as otherwise set out in these Articles, a member who ceases to be
a member shall not be entitled to claim a return of any money paid to the Company by
way of subscription or otherwise

Any member of the Company wishing to resign his membership shall give one
calendar month’s notice thereof in wniting to the Company and shall be hable for
payment of any fees and subscriptions then due

No infant or lunatic shall be registered as a member of the Company If by any means
the nghts of membership become vested in any infant or lunatic, they shall be
suspended untl again vested in some person who 1s not an infant and under no
disabibty

Every member shall be bound to further to the best of his ability the objects, interests
and Influence of the Company, and shall observe the terms of these Articles and all
and any by-laws of the Company

Subject to Article 16 (below) any member who shall fail in observance of any of these
Articles or by-laws of the Company shall be excluded from the Company if a resolution
to exclude him from the Company 1s passed by at least three-fourths of the members
of the Council present and voting at a special Council meeting at which not less than
eight members shall be present Any member who 1s the subject of such resolution
shall have seven Clear Days' notice sent to him of the Council meeting and he may
attend the meeting but shall not be present at the voting nor take part In the
proceedings otherwise than as the Council allows

A member excluded from the Company pursuant to Article 15 (above) may, within
seven days next after notice of such exclusion, appeal from the decision of the
Council to a general meeting of the Company by serving notice on the Council
requiring the Council to convene a general meeting of the Company which upon
receipt the Council shall convene no later than 45 days after receving such notice
The member shall be entitled to receive notice of and attend, but not vote, at such
meeting, and shall be entitled to be heard on the resolution at that meeting and/or
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17

18

19

20

21

22

23

24

25

submit wntten representations at such meeting to the members (In each case not
exceeding reasonable length) A majonty of not less than three-fourths of the
members present at such general meeting (but excluding any member who Is also a
member of the Council, who may attend and speak, but shall not vote) shall have
power to approve or annul an exclusion pursuant to Article 15, or to annul it subject to
the performance of any conditions which the meeting may think fit to impose If no
general meeting 1s held within the above mentioned 45 day period, or If no decision of
the members Is reached (either within such period or at the date of any poll on the
iIssue, whichever is later), then the members shall be deemed to have decided to
annul the exclusion

A member excluded pursuant to Article 15 and who does not make an appeal
pursuant to Article 16 or who withdraws an appeal before a decision of the members
Is reached (or deemed to have been reached) pursuant to Article 16 or a member
excluded pursuant to Article 16 shall forfeit all claim to a return of any money pad by
him by way of fees or subscriptions or otherwise, unless the Council or the members
(as the case may be) decide otherwise, and shall cease to be a member of the
Company as at the date of the Council's decision under Article 15 or the members’
decision under Article 16 (as the case may be)

Membership matters shall be the responsibility of the Council who shall have the
power to delegate such authority to a membership committee comprising members of
the Council and members of the Company

Every member of the Company shall be entitled to receive notice of, and to attend and
vote at meetings of the Company

Members of the Company shall be entitled to enjoy such other privileges as the
Council may from time to time determine in accordance with Article 8

Any member shall be entitied to use the collective trade marks referred to, and on the
terms and subject to the conditions contained In, the regulations of use determined by
the Council and published on the Company's website from time to time or such terms
as the UK Intellectual Property Office may determine should be contained therein from
time to time

GENERAL MEETINGS

The Company shall hold a general meeting in every calendar year as its Annual
general meeting at such time and place as may be determined by the Council, and
shall specify the meeting as such in the notices calling it, provided that every Annual
general meeting shall be held not more than fifteen months after the holding of the last
preceding Annual general meeting

The Council may whenever they think fit convene a general meeting and general
meetings shall also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by section 303 of the 2006 Act

Fourteen Clear Days' notice in writing at the least of every general meeting, specifying
the place, the day and the hour of meeting and the general nature of that business,
shall be given In manner hereinafter mentioned to such persons (including the
Auditors) as are under these Articles or under the Acts entitled to receive such notices
from the Company, but with the consent of all the members having the right to attend
and vote thereat, or of such proportion of them as i1s prescribed by the Acts in the case
of meetings other than Annual general meetings, a meeting may be convened by such
notice as those members may think fit

The accidental omission to give notice of a meeting to, or the non-receipt of such
notice by, any person entitled to receive notice thereof shall not invalidate any
resolution passed, or proceeding had, at any general meeting
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26

27

28

29

30

31

32

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that I1s transacted at a general meeting, and all
that i1s transacted at an Annual general meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account and balance
sheet, and the reports of the Council and of the Auditors, and the appointment of, and
the fixing of the remuneration of, the Auditors

261 Elections of members of the Council shall be by way of ballot Such
ballot and voting may be carried out by post and/or by means of
email, website or any other electronic means and the Council shall
be responsible for the conduct of such ballots, including without
imitation the tmings thereof and the format and content of the
nomination and ballot papers, as 1t sees fit

No business shall be transacted at any general meeting unless a quorum Is present
when the meeting proceeds to business Save as herein otherwise provided thirty
persons enhtled to vate upon the business to be transacted, each being a member or
a proxy for a member or a duly authorised representative of an organisation or
corporation shall be a quorum

If within half an hour of the time appointed for the holding of a general meeting, or If
dunng a general meeting such a quorum Is not or ceases to be present, the meeting, if
convened on the requisiion of 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 at
such other place as the Council may determine, and If at such adjourned meeting a
quorum 1s not present within half an hour from the time appointed for holding the
meeting the members present shall be a quorum

The President, or faling him one of the Vice-Presidents, shall preside as chairman at
every general meeting at which he 1s present |f there shall be no such officers, or If at
any meeting none of them shall be present within fifteen minutes after the time
appointed for holding the same, or shall be unwilling to preside, the members present
shall choose some member of the Council, or f no such member of the Council be
present, or f all the members of the Council present decline to take the char, they
shall choose some member of the Company who shall be present to preside

A member of the Council shall, notwithstanding that he 1s not a member of the
Company, or a representative of a corporate member pursuant to Article 50, be
entitled to attend and speak at any general meeting

The chairman of a general meeting may, with the consent of any meeting at which a
quorum 1s present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than business which might have been transacted at the
meeting had the adjournment not taken place Whenever a meeting 1s adjourned for
thity days or more, notice of the adjourned meeting shall be given in the same
manner as of an orniginal meeting Save as aforesaid, the members shall not be
entitled to any notice of an adjournment, or of the business to be transacted at an
adjourned meeting

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless before or upon the declaration of the result of the show of
hands, a poll 1s duly demanded by the chairman or by at least five members having
the nght to vote at the general meeting present in person or by proxy, or by a member
or members present in person or by proxy and representing not less than one-tenth of
the total voting rights of all the members having the nght to vote at the meeting
Unless a poll be so demanded a declaration by the chairman of the meeting that a
resolution has been carned, or carred unanimously, or by a particular majonty, or lost,
or not carried by a particular majonty, and an entry to that effect in the minute book of
the Company shall be conclusive evidence of the fact without proof of the number or
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33

34

35

36

37
38

39

40

41

42

43

proportion of the votes recorded in favour of or against that resolution The demand
for a poll may, before the poll 1s taken, be withdrawn but only with the consent of the
chairman and a demand so withdrawn shall not be taken to have invalidated the result
of a show of hands declared befecre the demand was made

Subject to the provisions of Article 32, If a poll be demanded in manner aforesaid, it
shall be taken at such time and place not being more than thirty days after the poll i1s
demanded, and in such manner, as the chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded

No notice need be given of a poll not taken forthwith if the time and place at which it 1s
10 be taken are announced at the meeting at which 1t 1s demanded In any other case
at least seven Clear Days’ notice shall be given specifying the time and place at which
the poll is to be taken

The demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded

No poll shall be demanded on the election of a chairman of a general meeting, or on
any question of adjournment

VOTES OF MEMBERS

Subject as hereinafter provided, every member shall have one vote

Votes may be given whether on a show of hands or on a pall either personally or by
proxy

Save as herein expressly provided, no member other than a member duly registered,
who shall have paid every subscription and other sum (if any) which shall be due and
payable to the Company In respect of his membership, shall be entitled to vote on any
question erther personally or by proxy, or as a proxy for another member, at any
general meeting

No objection shall be raised to the quallfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be valid Any objection made in due time shall be
referred to the chairman of the meeting whose decision shall be final and conclusive

No person shall act as a proxy unless he Is either a member entitled on its own behalf
to be present and vote at the meeting at which he acts as proxy or the duly authonsed
representative of a corporation so entitled A corporation may vote by its duly
authornsed representative appointed as provided by section 323 of the 2006 Act

The instrument appointing a proxy shall be in writing under the hand of the appointor
or his attorney, duly authorised in wnting, or If such appointor 1s a corporation under its
common seal or as a deed, or under the hand of some officer of the corporation or
some other person duly authonsed n that behalf

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which 1t 1s signed or a notanally certified or office copy thereof shall

431 be deposited at the office or at such other place within the United
Kingdom as 1s specified in the notice convening the meeting or in
any instrument of proxy sent out by the Company in relation to the
meeting, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the person
named In the instrument proposes to vote,

43 2 in the case of a poll taken more than 48 hours after it 1s demanded,
be deposited or received as aforesaid after the poll has been
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44

45

46

demanded and not less than 24 hours before the time appointed
for the taking of the poll, or

433 where the poll 1s not taken forthwith but i1s taken not more than 48
hours after it was demanded, be delivered at the meeting at which
the poll was demanded to the Chairman or to the Secretary, If any,
or to any member of the Council,

and in default the instrument of proxy shall not be treated as valid No instrument
appointing a proxy shall be valid after the expiration of twelve months from the date of
execution

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authonty
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the Office or at such other place at which the instrument
of proxy was duly deposited before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll

The appointment of a proxy shall be executed by or on behalf of the appointor and
shall be in the following form (or in a form as near thereto as circumstances allow or In
any other form which 1s usual or which the directors may approve)

T ] Limited

I'We, , of |, beng a member/members of the above-named company,
hereby appoint the chairman of the meeting, or of , as my/our
proxy to vote In my/our name[s] and on my/our behalf at the [annual]
general meeting of the Company to be held on , and at any
adjournment thereof

Signed

Dated ’

Where It 1s desired to afford members an opportunity of instructing the proxy how he
shall act the appointment of a proxy shall be in the following form (or in a form as near
thereto as circumstances allow or in any other form which 1s usual or which the
directors may approve)

T ] Limited

I’We, ,of , being a member/members of the above-named company,
hereby appoint the chairman of the meeting, or of , as my/four
proxy to vote in my/our name[s] and on my/our behalf at the [annual]
general meeting of the company to be held on , and at any
adjournment thereof

This form 1s to be used In respect of the resolutions mentioned below as
follows

Resolution No 1 *for *against *vote withheld *discretionary
Resolution No 2 *for * against *vote withheld *discretionary

* Strike out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting

Signed
Dated ’
COUNCIL OF MANAGEMENT
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47

Until otherwise determined by a general meeting the Council shall consist of

a7 1
47 2

47 3
47 4
47 5
476
477

Up to 25 members appointed by the Councll,
Up to 25 members elected by the members of which,

47 21 up to nine (9) members will be elected by the totalty
of the membership,

4722 up to three (3) members of the defence Sector Board
{one of which will be the defence Vice President) will
be elected by those members who have been
registered by the Company as having a specific
interest in the defence sector,

4723 up to five (5) members of the public secunity Sector
Board (one of which will be the public security sector
Vice President) will be elected by those members who
have been registered by the Company as having a
specific interest in the public secunty sector,

472 4 up to three (3) members of the civil aviation and space
Sector Board (one of which will be the civil aviation
Vice President) will be elected by those members who
have been registered by the Company as having a
specific interest in the civil aviation and space sector,

4725 one (1) member of the membership committee elected
by the totalty of the membership, who for the penod
of histfher membership of Council will be the chair of
the membership committee,

4726 two (2) members of the Aerospace Members
Committee elected by those members who have been
registered by the Company as having a specific
interest in this committee, one of whom will be the
chair and the other the vice-chair of the commitiee for
the period of ther respective memberships of Council,

4727 two (2) members of the Small Companies Committee
elected by those members wha have been registered
by the Company as being Small Companies, one of
whom will be the chair and the other the vice-chair of
the committee for the penod of therr respective
memberships of Council,

Each of the persons to be elected pursuant to Articles 47 2 2,
47 23,47 24, 47 26 and 47 2 7 must first have been nominated
for election by members from thewr particular Sector, Group or
Committee,

The President,

The immediate past President of the Company,
The Chief Executive Officer of the Company,
The Chief Executive Officer of FIL (ex officio),

The Chairman of each of the principal vanous boards created or
approved from time to time by the Council to consider and advise
on matters pertaining to the Company's operations (the “Cross-
Cutting Boards") of the Company (such number to be determined
by the Council) at their request or by invitation of the Council,
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48

49

50

51
52

93

54

55

56

o7

47 8 The Chairman of the BAG board (ex officio),
47 9 The Vice-President representing the space sector, and

47 10  Up to 6 other persons appointed by the Council at the request of
the President for the time being of the Company

Any person appointed pursuant to Article 47 11 shall hold office for such a penod and
on such terms as the Council may see fit provided that the penod of appointment may
not exceed the end of the calendar year of the date of the appointment At the end of
his period of appointment any member so appointed by the Council shall be eligible
for re-appointment by the Council

The Councll shall consist either of individuals or of corporate bodies or a combination
of both

Where the member of the Council i1s a corporate body 1t shall be represented by an
individual appointed by such corporate body in such manner and form as the Council
shall from time to time determine

For the purposes of the Acts all members of the Council are directors

The Council may from time to time appoint any member of the Company to fill a
casual vacancy on the Council Any member so appointed shall retain his office only
until the end of the calendar year of the date of his appointment, but thereafter he may
be eligible for appointment under Article 47 11, or (subject to the provisions of Article
61) he shall be ehgible for election as a member of the Council

The Council shall meet not less than 2 times per year

POWERS OF THE COUNCIL

Subject to the provisions of the Statutes, the Memorandum and these Articles, the
business of the Company shall be managed by the Council who may pay all such
expenses of, and prebminary and incdental to, the promotion, formation,
establishment and registration of the Company as they think fit, and may exercise all
such powers of the Company, and do on behalf of the Company all such acts as may
be exercised and done by the Company, and whether or not required by the Acts or
by these Articles to be exercised or done by the Company 1n general meeting, but no
regulation made by the Company in general meeting shall invalidate any pnor act of
the Council which would have been valid if such regulation had not been made

The Council may from time to time make, alter and repeal by-laws, rules and
regulations relating to the affairs of the Company as they may think fit, PROVIDED
THAT no such by-laws, rules and regulations shall be inconsistent with the
Memorandum or these Articles or amount to an alteration of or addition to these
Articles as could only be lawfully made by special resolution

The Council may delegate any of its powers to a management committee (to be
known as the "Finance and Operating Board") or any other committee or committees
{with such titles as the Council shall consider appropriate including "board" or "group™)
consisting of such member or members of the Council and/or such other person or
persons as It thinks fit, and any commitiee so formed shall, in the exercise of the
powers so delegated, conform to any regulations imposed on 1t by the Council The
meetings and proceedings of any such committee shall be governed by the provisions
of these Articles for regulating the meetings and proceedings of the Council so far as
applicable and so far as the same shall not be superseded by any regulations made
by the Counclil

The members for the time being of the Council may act notwithstanding any vacancy
in therr body, provided always that in case the members of the Council shall at any
time be or be reduced in number to less than the mimimum number prescnbed by or in
accordance with these Articles, 1t shall be lawful for them to act as the Council for the
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58

59

60

61

62

63

purpose of admitting persons to membership of the Company, filing up vacancies in
thewr body, or of summoning a general meeting, but not for any other purpose

The Councll may exercise all powers of the Company to borrow money and to
mortgage or charge its undertaking and property or any part thereof and to issue
debentures, debenture stock and other secunties, whether outnight or as secunty for
any debt, hability or obligation of the Company or of any third party

The Council may from time to time provide for the management and transaction of the
affairs of the Company in any specified locality whether at home or abroad, in or
through separate sectors, membership or special interest groups, in such manner as i1t
thinks fit

All cheques, promissory notes, drafts, bills of exchange and other negotiable
Instruments, and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, indorsed or otherwise executed, as the case may be, in such manner as the
Council shall from time to time determine

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

The office of a member of the Councit shall be vacated -

611 if a receiving order 1s made against him, he becomes bankrupt,
becomes Insolvent, enters into liquidation or he makes any
arrangement or composition with his creditors,

612 if he becomes Incapable by reason of mental disorder, Iliness or
injury of managing and administering his own affairs,

613 if, being a member of the Company, he ceases to be a member of
the Company or If being a representative of a corporate member of
the Company, that members ceases to be a member of the
Company,

614 if by notice in wniting to the Company he resigns his office,

615 he ceases to be eligible to be a director by any provision of the
Acts or he becomes prohibited by law from being a director,

616 if he 1s removed from office by a resolution duly passed pursuant to
section 168 of the 2006 Act,
617 if he absents himself from the meetings of the Council for a

continuous period of twelve months without special leave of
absence from the Council, and it resolves that his office be

vacated,
618 if he 1s convicted of an offence {other than a motoring offence), or
619 If he 1s requested by all his fellow Council members to resign

Where a member of Council 1s a corporate body and represented by an individual in
the manner set forth in Article 50, then should that individual suffer any event listed in
Article 61 that individual representative shall cease to be eligible to represent the
corporate body which he represents and in the absence of an appointment by the
corporate body of an eligible replacement representative (who consents to act as
such), that corporate body shall vacate office as a member of the Council

ROTATION OF MEMBERS OF THE COUNCIL
At the end of each calendar year

63 1 one-third of the members of Council appointed pursuant to Articles
47 21 to 47 24 or, If therr number s not an integral multiple of
three, the number nearest to one-third but not exceeding one-third
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65

66

67

68

69

70

71

shall retire from office (but so that if there are fewer than three
directors who are subject to retirement by rotation under this Article
one shall retire), and

632 any member of Council who 1s not required to retire by rotation in
accordance with Article 63 1 but who has been n office for three
years or more since his appointment or his last re-appointment or
who would (but for the operation of this Article 63 2} have held
office at not less that three consecutive years without retinng shall
retire from office

At the end of each calendar year, any member of Council appointed pursuant to
Articles 47 25 to 47 27 who has been n office for three years or more since his
appointment or his last re-appointment or who would (but for the operation of this
Article 64) have held office at not less that three consecutive years without retinng,
shall retire from office

The Council members to retire by rotation at the end of each calendar year In
accordance with Article 63 1 shall be the Council members who, at the date of the
notice of the meeting, have been longest in office since their last appointment or re-
appointment

Where the procedure set out in Article 65 identifies Council members who became or
were last re-appointed Council members on the same day, where relevant, those to
retire shall (unless they otherwise agree among themselves) be those members of the
Council which were the longest continuous serving council members of DMA or SBAC
immediately before becoming Council members of the Company

If the requisite number of Council members due to retire In accordance with Article
63 1 have not been identified by the procedure set out Iin Articles 65 and 66, those
Council members to retire shall (unless they otherwise agree among themselves) be
determined by lot

The names of the Council members to retire by rotation shall be determined by
Council In accordance with these Articles prior to such date as 1s determined by
Council for the call for nominations for elections to the Council and shall be stated in
such notice calling for nominations

Subject to Article 70 those members of the Councll who are due to retire shall be
eligible for re-election

No member of the Council nominated or elected pursuant to Article 47 1 and 47 2
shali hold office as a member of the Council for more than six consecutive years,
unless In the case of one of the positions referred to in Article 47 3 to 47 11 inclusive
he shall have held office as a member of the Councill immediately prior to his
appointment A former member of the Council shall be eligible for re-nomination, re-
election or re-appointment (as the case may be) to the Council after not less than one
year following the end of his penod of office

No person shall be eligible for election to membership of the Council, unless prior to
the prescribed time on the day appointed for the closing date for nominations there
shall have been given to the Secretary, If any, or to the CEO notice in writing, signed
by two duly qualfied members, of their intention to propose and second such person
for election, and also notice in wnting, signed by the person to be proposed, of his
willingness to be elected

711 No person not being a retirng member of the Council shall be
eligible for appointment to membership of the Council unless his
name shall have been notified to members of the Council not less
than fourteen Clear Days pnior to the meeting of the Council at
whtch such appointment 1s to made
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The Company may from time to time in general meeting increase or reduce the
number of members of the Council In addition to its powers contained in Article 26 1,
the Council shall have the power to make regulations for dealing with the appointment
and elections to the Council as 1t shall consider expedient, provided that such
regulations are not inconsistent with the provisions of these Articles

PROCEEDINGS OF THE COUNCIL

The Council may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum necessary for the
transaction of business Unless otherwise determined, not less than ten of the
members of the Council from time to time shall be a quorum  Questions ansing at any
meeting shall be decided by a majonity of votes In case of an equality of votes the
President, or chairman of the meeting, shall have a second or casting vote

A member of the Council may and on the request of a member of the Council the
Secretary, If any, shall, at any time, summon a meeting of the Council

Notice of a meeting of the Council shall be deemed to be properly given to a member
of the Councll If it is given to him pursuant to Article 111 A member of Council or a
nominated representative of a member of Council appointed pursuant to Article 50
that 1s absent or intending to be absent from the Unmited Kingdom may request the
Council that notices of meetings of the Council shall during his absence be sent in
writing (including by e-mail) to him at an address given to the Company for this
purpose If no such request 1s made it shall not be necessary to give notice of a
meeting to such member of Council or such nominated representative

All or any members of the Council or (as the case may be) of any committee of the
Council may participate in a meeting of the Counclil or that committee by means of a
conference telephone or any other communication by electronic form or means which
allows all persons participating in the meeting to communicate with each other A
person so participating shall be deemed to be present In person at the meeting and
shall be entitled to vote and count in any quorum accordingly Such a meeting shall
be deemed to take place where the largest group of people participating i1s assembled,
or, If no such group where the President, or chairman of the meeting, then i1s

A resolution In writing signed by the members for the time being of the Council or of
any committee of the Council who are entitted to receive notice of a meeting of the
Council or of such committees of the Council and who are entitled to attend such
meeting, count in the quorum and vote on such resolution shali be as vald and
effective as if it had been passed at a meeting of the members of the Council or (as
the case may be) of a committee of members of the Council duly called and
constituted provided that the number of members of the Council signing the resolution
15 not less than the number of members of the Council required for a quorum
necessary for the transaction of the business of the Council  The resolution may be
contained in one document or In several documents N ke form, each signed or
approved by one or mare of the members of the Council concerned For the purpose
of this Article a resolution

771 may be by means of an instrument in hard copy or electronic form
sent to such address (If any) as may for the time being be notified
by the Company for that purpose,

772 may consist of several instruments each executed by one or more
members of the Council or several electronic forms, each sent by
one or more members of the Council, or a combination of both, and

773 executed by an alternate member of the Council need not also be
executed by his appointer
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79

80
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83

The President, or failling him the Immediate Past President, or faling him one of the
Vice-Presidents, shall be chairman of all meetings of the Council, but If at any meeting
none of them be present within five minutes after the time appointed for holding the
same, the members present may choose one of their number to be chairman of the
meeting

A meeting of the Council at which a quorum 1s present shall be competent to exercise
all the authorities, powers and discretions by or under the regulations of the Company
for the time being vested in the Council generally

Subject to the provisions of the Acts, and provided that he has disclosed to the
Council the nature and extent of any matenal interest of his, a member of Council
notwithstanding his office

801 may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s
otherwise interested,

802 may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested n,
any body corporate promoted by the Company or in which the
Company 1s otherwise interested, and

803 shall not, by reason of his office, be accountable to the Company
for any benefit which he denves from any such office or
employment or from any such transaction or arrangement or from
any Interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any
such interest or benefit

For the purposes of Article 80

811 a general notice given to the Council that a member of Council i1s to
be regarded as having an interest of the nature and extent
specified in the notice In any transaction or arrangement in which a
specified person or class of persons 1 interested shall be deemed
to be a disclosure that the member of Council has an interest in
any such transaction of the nature and extent so specified,

812 an interest of which a member of Council has no knowledge and of
which 1t 1s unreasonable to expect him to have knowledge shall not
be treated as an interest of his, and

813 without prejudice to Articles 81 1 and 81 2 above, the Council may
from time to time prescribe what does and does not constitute an
Interest and what is sufficient to constitute disclosure of an interest

All acts bona fide done by any meeting of the Council or of any committee of the
Councll, or by any person acting as a member of the Councll, shall, notwithstanding 1t
be afterwards discovered that there was some defect in the appointment or
continuance in office of any such member or person acting as aforesaid, or that they
or any of them were disqualfied, be as valid as If every such person had been duly
appointed or had duly continued in office and was qualfied to be a member of the
Council

The Council shall cause proper minutes to be made of all appointments of officers
made by the Council and of the proceedings of all meetings of the Company and of
the Council and of committees of the Council and of the names of those present at
each meeting of the Council, and of any committee, and all business transacted at
such meetings, and any such minutes of any meeting, If purporting to be signed by the
chairman of such meeting, or by the chairman of the next succeeding meeting, shall
be sufficient evidence without further proof of the facts theremn stated
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Save as otherwise provided by these Articles, a member of Council shall not vote at a
meeting of the Council or (as the case may be) of a committee of the Council on any
resolution concerning a matter in which he has, directly or indirectly, an interest or
duty which 1s matenal and which conflicts or may conflict with the interests of the
Company unless his interest or duty arises only because the case falls within one or
more of the following paragraphs

84 1 The resolution relates to the giving to him of a guarantee, securty,
or iIndemnity in respect of money lent to, or an obligation incurred
by him for the benefit of, the Company or any of its subsidianes,

842 The resolution relates to the giving to a third party of a guarantee,
secunty, or Indemnity in respect of an obligation of the Company or
any of its subsidianies for which the member of Council has
assumed responsibility in whole or part and whether alone or jointly
with others under a guarantee or indemnity or by the giving of
securnty,

84 3 His Iinterest anses by wirtue of his subscribing or agreeing to
subscribe for any debentures of the Company or any of its
subsidiaries, or by virtue of his being, or intending to become, a
participant in the underwnting or sub-underwriting of an offer of any
such debentures by the Company or any of its subsidianes for
subscnption, purchase or exchange, or

84 4 The resclution relates in any way to a retirement benefits scheme
which has been approved, or I1s conditional upon approval, by the
Board of Inland Revenue for taxation purposes

For the purposes of this Article, an interest of a person who is, for any purpose of the
Acts (excluding any statutory modifications thereof not in force when this Article
becomes binding on the Company), connected with a member of Council shall be
treated as an interest of the member of Council and, in relation to the representative
of a corporate body appointed pursuant to Article 50, an nterest of such
representative shall be treated as an interest of the corporate body without prejudice
to any interest which the corporate body has otherwise

A member of Council shall not be counted In the quorum present at a meeting In
relation to a resolution on which he 1s not entitled to vote.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of these Articles
prohibiting a member of Council from voting at a meeting of the Council or of a
committee of the Council

Where proposals are under consideration concerning the appointment of two or more
members of Council to offices or employments with the Company or any body
corporate in which the Company i1s interested the proposals may be divided and
considered n relation to each member of Councit separately and (provided he 1s not
for another reason precluded from voting) each of the members of Council concerned
shall be entitled to vote and be counted In the quorum In respect of each resolution
except that concerning his own appointment

If a question arises at a meeting of the Council or of a committee of the Council as to
the nght of a member of the Council to vote, the question may, before the conclusion
of the meeting, be referred to the chairman of the meeting and his ruling in relation to
any member of Council other than himself shall be final and conclusive

FINANCE AND OPERATING BOARD

Until otherwise determined by the Council the Finance and Operating Board shall
consist of
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92

93
94

95

891 The President,

892 those three persons appointed pursuant to Article 47 22,
representing the defence Sector Board,

893 three of the five persons appointed pursuant to Article 47 2 3,
representing the public secunty Sector Board, such three to be
determined by that Board,

89 4 those three persons appointed pursuant to Article 47 24
representing the civil aviation and space Sector Board,

885 that person appointed pursuant to Article 47 2 5, being the chatir of
the Membership Committee,

896 that person appointed pursuant to Article 47 2 6, who 1s the chair of
the Aerospace Members Committee,

897 that person appointed pursuant to Article 47 2 7, who 1s the chair of
the Small Companies Committee,

898 The Chief Executive Officer appointed in accordance with Article
95,

899 The Chief Executive Officer of FIL (ex officio), and

8910 The Treasurer of the Company appointed in accordance with
Article 101,

each such person to be appointed by the Council in its discretion from time to time

In appointing the members of the Finance and Operating Board, the Council shall, to
the extent that it 1s reasonable, use its best endeavours to ensure that the Finance
and Operating Board 1s a balanced representation of its small, medium and large
members

Representation from Cross Cutting Boards, BAG Board, Committees, Vice President
Space and other boards not already members of the Finance and Operating Board,
may attend meetings of the Finance and Operating Board at ther request or by
invitation of the Council

The Council shall have the power to co-opt other persons to the Finance and
Operating Board on such terms as it shall determine

The Finance and Operating Board shall meet not less than 4 times per year

The Finance and Operating Board shall, until otherwise determined by the Council, be
responsible for combined financial, commercial and tactical decision making on behalf
of the Company and approval of annual plans and budgets, and shall report to the
Council at such times and in such manner as the Council shall require

CHIEF EXECUTIVE OFFICER

A Chief Executive Officer ("CEO") may be appointed by the Council upon the
recommendation of the Non-Executive Officers for such time, at such remuneration
and upon such conditions as they may think fit, and any CEQ so appointed may be
removed by them Upon his appointment the CEO shall (subject to his consent)
automatically become, and shall remain while he holds office, a member of the
Council, save that the CEO shall not be subject to retirement by rotation (as provided
by Articles 63 to 72) and shall automatically cease to hold office as CEO (and, in
relation to Articles 89 2 and 89 3, office as a member of Council)

951 if he does not consent to be a member of Councll,

852 upon the occurrence of an event provided by Articles 61 4, 61 5,
6160r619, or
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953 if requested by the Council following the occurrence of an event
provided by Articles 61 1, 612,613,617 0r618
PRESIDENT

A President shall be elected by the members and appointed by the Council (usually
for a two year period) and upon such conditions as it may think fit, and any President
so appointed may be removed by the Council

The candidates for election as President shall be either
a7 1 one of the Incumbent Vice-Presidents at the time of nomination, or
97 2 a person who has previously held the position of Vice-President, or

97 3 a person who 1s an industry figure with relevant knowledge and
experence of the defence, cvil, aviation and space or public
secunty sectors, and relevant knowledge and expenence of the
Company

The President will not be executive but shall be expected to preside at meetings of the
Council and at general meetings
VICE-PRESIDENTS

Up to four Vice-Presidents shall be elected by the members and appointed by the
Council for such time and upon such conditions as it may think fit, and any Vice-
President so appointed may be removed by the Council

A single Vice-President shall be elected by the members and appointed by the
Council to represent each of the Defence Sector Board, and the Public Secunty
Sector Board, and two Vice-Presidents shall be elected by the members and
appointed by the Counclil to represent the civil aviation & space Sector Board (one
being the Vice President representing civil aviation sector and one Vice-President
representing the space sector)

TREASURER

A Treasurer shall be appointed by the Councii for such time and upon such conditions
as they may think fit, and any Treasurer so appointed may be removed by the Council

SECRETARY

Subject to the prowvisions of the Acts, a Secretary, If any, may be appointed by the
Council for such term, at such remuneration and upon such conditions as 1t may think
fit, and any Secretary, if any, so appointed may be removed by the Council

THE SEAL

If the Company has a seal, it shall not be affixed to any instrument except by the
authonty of a resolution of the Council, and in the presence of at least two members of
the Council or one member of the Council and of the Secretary, If any, and the said
members and Secretary shall sign every instrument to which the seal shall be so
affixed in therr presence, and in favour of any purchaser or person bona fide dealing
with the Company such signatures shall be conclusive evidence of the fact that the
seal has been properly affixed

ACCOUNTS

The Council shall cause to be kept such books or accounts as are necessary to
exhibit and explain the transactions and financial position of the Company and In
particular proper books of accounts with respect to
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104 1 All sums of money received and expended by the Company and
the matters in respect of which such receipt and expenditure takes
place, and

104 2  all assets and habilities of the Company

The books of account shall, subject to sections 388 and 389 of the 2006 Act, be kept
at the Office, and shall at all imes be open to inspection by members of the Council
No member (other than a member of Council} shall have any nght of inspecting any
account or book cor document of the Company, except as conferred by the Acts or
authorised by the Company In general meeting

The Council shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open to the inspection of members not being
members of the Council, and no member (not being a member of the Council) shall
have any rnight of inspecting any account or book or document of the Company except
as conferred by statute or authonsed by the Council or by the Company in general
meeting

The Council shall once at least in every year lay before the members of the Company
a statement of income and expenditure, and a balance sheet in such form and
containing all such particulars with respect to the assets and the habilities of the
Company and other matters as are required by the Acts both made up to date not
more than nine months before the meeting and in conformity with the requirements of
the Acts

Every balance sheet shall be signed on behalf of the Council by two members thereof
and shall have attached to 1t a report by the Council with respect to the state of the
Company’s affairs It shall also have attached to it the Auditor’s report and any other
document required by the Acts

A copy of the statement of iIncome and expenditure, balance sheet and Council's and
Auditor’s reports shall, not less than fourteen days previously to the meeting, be given
to every member entitled to receive notice from the Company

AUDIT

Auditors of the Company shall be appointed and their duties regulated in accordance
with the Acts

NOTICES

Any notice or other document or information sent or suppled by or to the Company
(whether authenised or required to be sent or supplied by the Statutes or otherwise) to
or by a member to or by any person entitled to enjoy or exercise all or any specified
rights of a member in relation to the Company, may be sent or supplied in any way in
which the 2006 Act provides for documents or information to be sent or supplied by or
to the Company for the purposes of any provision of the Statutes, including in
particular by the Company making them available in electronic form and by electronic
means/on a website and also including in particular voting by members on member
resolutions by e-mail, on a website or by electronic means

A notice or other document or information sent in electronic form to the Company shall
not be treated as received by the Company If it 1s rejected by computer virus
protection arrangements

The Company may send or supply any notice or other document or Information
pursuant to these Articles to a member by whichever of the following methods it may
in its absolute discretion determine

1131 personally,
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1132 by posting the notice or other document or information in a prepaid
envelope addressed to the member at his registered address as
appearing the Register of Members,

1133 by leaving the notice or other document or information at that
address,

1134 by sending or supplying the notice or other document or
informatton by electronic means to such address (iIf any) as may for
the ttime being be notified to the Company by or on behalf of the
member for that purpose generally or specifically, or

1135 by making it availlable on a website

In the case of a partnership which I1Is a member, all notices shall be given to the firm in
the firm’s name, and notice so given shall be sufficient notice to all partners in the firm

In the case of joint members, all notices shall be given to the joint member whose
name stands first in the register of members in respect of the joint holding and notice
so given shall be sufficient notice to all the joint members

A member present, either in person or by proxy, at any meeting of the Company shall
be deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called

Any member descnbed in the register of members by an address not within the United
Kingdom, who shall from time to time give the Company an address within the United
Kingdom at which notices may be served upon him, shall be entitled to have notices
served upon him at such address, but save as aforesaid and as provided by the Acts,
only those members who are described In the register of members by an address
within the United Kingdom shall be entitled to receive notices from the Company

Any notice or other document, If served by the post, shall be deemed to have been
served at the time when the letter containing the same 1s posted, and in proving such
service It shall be sufficient to prove that the letter containing the notice of document
was properly addressed, stamped and posted Proof of a notice contained in an
electronic communication was sent in accordance with guidance 1ssued by the
Institute of Chartered Secretaries and Administrators shall be conclusive evidence that
the notice was given

DISSOLUTION

Clause 5 of the Memorandum any shall apply in relation to its winding up or
disselution

INDEMNITY

Subject to the provisions of and so far as may be permitted by and consistent with the
Statutes, but without prejudice to any indemnity to which a member of Council may
otherwise be entitled, every current or former member of Council or other officer (other
than the auditor) of the Company or any Associated Company shall be indemnified out
of the assets of the Company against

1201 any habihty incurred by or attaching to him in connection with any
negligence, default, breach of duty or breach of trust in relation to
the Company other than, in the case of a current or former member
of the Councll

12011 any habiity to the Company or any Associated
Company, and

12012 any hability of the kind referred to In sections 234(3) of
the 2006 Act,
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1202  any habiity incurred by or attaching to him in connection with the
activitles of the Company or any Associated Company in its
capacity as a trustee of an occupational pension scheme (as
defined 1n section 235(6) of the 2006 Act) other than a liability of
the kind referred to in section 235(5) of the 2006 Act, and

1203  any other hability incurred by or attaching to him in the actual or
purported execution and/or discharge of his duties and/or the
exercise or purported exercise of his powers For the purpose of
this Article, references to “liability” shall include all costs and
expenses incurred by the current or former member of the Council
or other officer (other than an auditor} in relation thereto

121 Subject to the provisions and so far as may be permitted by the Statutes, the
members of the Council may exercise all the powers of the Company to

1211 provide any current or former member of the Council or other
officer (other than an auditor) of the Company with funds to meet
expenditure incurred or to be incurred by him in defending any
cniminal or civii proceedings In connection with any alleged
neghgence, default, breach of duty or breach of trust by him in
relaton to the Company or any Asscciated Company, or in
connection with any application for relief under the provisions
mentioned In section 205(5) of the 2006 Act, and

1212 do anything to enable any such person to avoid incurring such
expenditure,

but so that the terms set out In section 205(2) of the 2006 Act shall apply to
any such provision of funds or other things so done For the purpose of
this Article references to “director” in section 205(2) of the 2006 Act shall
be deemed to include references to a former member of the Council or
other officer (other than an auditor) of the Company

122 Without prejudice to Articles 120 and 121, the members of the Council may purchase
and maintain for or for the benefit of any person who holds or has at any time held a
relevant office insurance against any hability or expense incurred by him in relation to
the Company or any Assoclated Company or any third party in respect of any act or
omission In the actual or purported discharge of the duties of the relevant office
concerned or otherwise In connection with the holding of that relevant office and for
this purpose “relevant office” means that of member of the Council or other officer
(other than an auditor) of the Company or any company which 18 or was an
Associated Company or any predecessor in business of the Company or of any
Associated Company or that of trustee of any pension fund or retirement, death or
disability scheme or other trust for the benefit of any officer or former officer (other
than an auditor) of the Company or any Associated Company or of any such
predecessor In business or their respective dependants
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SCHEDULE

THE MEMORANDUM

The objects for which the Company I1s established are.

(1)

()

To encourage, promote and protect the United Kingdom industnes of civil
aviation, space, defence and public securty (collectively "Industries” or
indvidually “Industry"), to foster the nterests of United Kingdom
organisations, firms and persons connected with any one or more of the
Industries and generally to watch over and protect the general interests of
organisations, firms and persons engaged in any one or more of the
Industries, but independently of the personal interests of any organisation,
firm or person, and

To engage the legislature, public bodies, companies, clubs, the members of
the Company and other facilities for ascertaining the views of compantes,
firms, and persons engaged in the Industrnies as regards matters directly or
indirectly affecting that industry, and to confer with any public bodies,
companies, clubs or others with reference thereto, and to act as the
representatives of any on behalf of all or any of the members of the Company
in any matter directly or indirectly affecting the Industnes

and the Company shall have the following powers exercisable in furtherance of its
said objects but not otherwise, namely

(A)

(B)

(C)

To improve and elevate the technical, commercial, marketing and general
knowledge of companies, firms, and persons engaged in any one or more of
the Industries or in any employment, manual or otherwise, in connection
therewith, and to promote just and honourable practice in the conduct of
business, and to suppress malpractice,

To cultivate and obtain reciprocal relations with kindred institutions in the
United Kingdom or in other countnes,

To arrange and promote the adoption of equitable forms of contracts and
other documents used In any one or more of the Industries and to encourage
the settlement of disputes by mediation and/or arbitration,

To encourage the discovery of and investigate and make known the nature
and ments of inventions which may seem capable of being used by
organisations or persons engaged in any one or more of the Industries,

To conduct, hold and promote or assist In the conduct, holding and promoting
of shows and exhibitions and any other type of event, connected with any one
or more of the Industnes,

To advise members of the Company and to undertake or assist financially or
otherwise In litigation In any cases affecting the interest of any one or more of
the Industries so far as may be legally done without infringing any rule of law
and to take such steps as may from time to time appear to the Company to be
necessary In the interests of any one or more of the Industries,
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(G)

(H)

)

()

L)

(M)

To establish, subsidise, promote and co-operate with, become a member of,
act as or appoint agents or delegates for, control, manage, superintend or
otherwise assist any clubs, associations and institutions incorporated or not
incorporated, with objects altogether or In part similar to those of the
Company,

To purchase, take on lease or in exchange, hire or otherwise acquire real or
personal property (including machinery and plant) and nghts or privileges,
and to construct, maintain and alter bulldings or erections, and to make the
same availlable to third parties by lease, hinng or otherwise for shows,
exhibitions and lectures whether or not connected with any one or more of the
Industnes,

To sell, let, mortgage, dispose of or turn to account all or any of the property
or assets of the Company,

To borrow or raise money on such terms and on such security as may be
thought fit,

To invest the moneys of the Company not immediately required for its
purposes In or upon such investments, secunties or property as may be
thought fit, subject nevertheless to such conditions (if any) and such consents
(if any) as may for the time being be imposed or required by law and subject
also as hereinafter provided,

To do all such other things as are incidental to the attainment or furtherance
of the above objects or any of them, and

To transfer the undertaking and assets of the Company to some other
corporation the objects of which include, in the opinion of the Council, or
governing body of the Company the objects of the Company and which other
corporation will ensure, on terms acceptable to the Company, that all
members of the Company are or may become members of the corporation,

provided that

(1

(n)

()

In case the Company shall take or hold any property which may be subject to
any trusts, the Company shall only deal with or invest the same In such
manner as allowed by law, having regard to such trusts,

Without prejudice to the ability of the Company to regulate its own employees,
the Company's objects shall not extend to the regulation of relations between
workers and employers or organisations of workers and organisations of
employers,

In case the Company shalt take or hold any property subject to the junisdiction
to the Charity Commussioners for England and Wales or Secretary of State for
Education and Science, the Company shall not sell, mortgage, charge or
lease the same without such authonty, approval or consent as may be
requred by law, and as council, management or governing body of the
Company shall be chargeable for any such property that may come into therr
hands and shall be answerable and accountable for theirr own acts, receipts,
neglects and defaults, and for the due admintstration of such property in the
same manner and to the same extent as they would have been if no
incorporation had been effected, and the incorporation of the Company shall
not diminish or impair any control or authority exercisable by the Chancery
Dwvision, the Chanty Commissioners or the Secretary of State for Education
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and Science over such councit of management or governing body, but they
shall as regards any such property be subject jointly and separately to such
control or authority as if the Company were not incorporated

The income and property of the Company shail be applied solely towards the
promotion of its objects as set forth in this Memorandum and no portion thereof shall
be paid or transferred directly or indirectly by way of dividend, bonus or otherwise
howsoever by way of profit, to members of the Company provided that this clause
shall not operate so as to prevent the Company exercising its power pursuant to
Clause 1M of this Memorandum

Provided that nothing herein shall prevent any payment in good faith by the
Company

(A) of reasonable and proper remuneration to any member, officer or servant of
the Company for any services rendered to the Company,

(B) reasonable and out of pocket expenses of members of the Council or
governing body, and

(©) of interest at such reasonable and proper rate per annum as the Council or
governing body shall decide on money lent or reasonable and proper rent for
premises demised or let by any member of the Company

The liability of the members is limited

Every member of the Company undertakes to contnbute to the assets of the
Company, n the event of the same being wound up while he 1Is a member, or within
one year after he ceases to be a member, for payment of the debts and habilities of
the Company contracted before he ceases to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment of the rights of the
contnibutories among themselves, such amount as may be required not exceeding
£100

If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all its debts and habilities, any property whatsoever, the same shall not
be paid to or distnbuted among the members of the Company, but shall be given or
transferred to some other institution or institutions having objects similar to the
objects of the Company, and which shall prohibit the distribution of its or their income
and property among its or their members to an extent at least as great as 1s Imposed
on the Company under or by virtue of Clause 2 of this Memorandum, such institution
or institutions to be determined by the Council or governing body of the Company at
or before the time of dissolution, and if and so far as effect cannot be given to such
provision, then to some charitable object

Capitalised terms in this Memorandum shall have the meanings ascribed to them in
these Articles
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