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THE COMPANIES ACT, 1929.
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o ? DHCLARATION of Compliance with the requirements of the

any.

REGISTERED

. Companies Act, 1929, on application for registration of a ¢

b

Pursuant to Section 15 (2).

23 DEC 1936

g g g

. Inserlthe
Nameof the

v . Company. ATRWONK GEIERLL TRADING

CONPANY

= LIMITED.

LINELATERS, & PATNAS

W abond Court,

Vielbrook, @.,0.4,

The Solleitors’ Linw Stationery Society, Limited,
-» ' ancery Lane, W.0.2, 27 & 28 'Walbroolk, H.0.4, 49 Bedford Row, W.0.%, 8 Victoria Street, 5.W.1,
v b anowar Stroet, W1, 19 & 21 North John Street, Liverpool, 2, 77 Colmore Row, Birmingham, 8
and 167 Hope Street, Glasgow, Q.2

PRINTERS AND RPUBLISHERS OF COMPANIES' BOOKS AND FORMS.
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Jyer FENTETE. ... DAVEY... COLE

of 2, Bond Court, Walbrook, E. C. 4,

Do solemnly and sincerely declare that I am (°)...8.Selleitor of

the Supreme Court engasged in the formation

of....AlLcwork. Gensral. Trading. Company:

Limited, and that all the vequirements of the Companies Act,‘ 1929,
in respect of matters precedent to the registration of the said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the ¢ Statutory Declarations Act, 1835,”

.
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y ‘ -

A Masncan oo na B MLt L. Foe o Welome Mttt oom

-

i oot o e e
5 =

a
o

R

eI,

3

PPN

OSSR

\.

e T



Number o

O’ompanyf }.. _,%iﬁ»%&g e Form No. 26.

“ ‘ (54 & 55 Vicr., CE. 39.)
K COMPANY LIMITED BY SHARES. . -
. W s v, ¢
PR Statewent of the Fominal Gapital
R M
T . OF
¥ "y ¢ "
Pupd ATRWORK GEIERATL TRADING COMPANY RIGISTERED
Pursuant to Section 112 of the Stamp Aect 1891, as amended by Section 7 of
'5 the Finance Act 1899, Secotion 38 of the Finance Act 1020, and
; Section 41 of the Finance Act 1983,
- NOTE.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.
Gt —
: This Statement is to be filed with the Memorandum of Association or other
o Document when the Company is registered.
; Presented by
,t' LINKLATHERS & PATNES,
St

THH SOLICITORS' LAW STATIONHRY SOCIETY, LIMITHD,
22 Chancery Linne, W.0.2, 27 & 28 Walbrools, H.0.4, 49 Bodford Row, W.(.1, 6 Victoria Straet, S.W.1,
16 Eanover Street, W.1, 10 & 21 North John 8trest, Liverpool, 2, 77 Colmore Rovw, Birmingharg, 3,

167 Hopo Btreet, Glasgow, 0.2, . X,
PRINTERS AND PUBLISHERS OF COMPANIES' BOOES AND FORMS, #o

Companies Form 6.
242063.,17-3-36 [Son Bael
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THE NOMINAIL CAPITAL

OF

sed o, Ernms
T -

\%L‘y 4

AIRWORK.. GUUERAT  TRADING COMPANY , Limited,

s £200 , divided into 100

- Shares of £1 each.

*Signature A, M

o ; h t Q - Y n
R . i :r': ¢ ’

i Dated the..... L T wn By OF. Ssosntion 193.6.
Yoo .

P
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* This Statement should be signed by on Oficer of the Oompany.

A et bt

R
e




e e L v b

=3

o

Fe=

Ty

R e

oo R et g

e A T T e Y S i e T e e T

T

T TT e

— o

e

=4,

7 o8 ‘ e
Aemorantiom of Assoriation - 'CGISTERED T

23 DEC 1936

Airwork General Trading Company

Limited.

1. The name of the Company is “ ATRWORK *GENRRAT
TrADING COMPANY LDMITED.”

The Registered Office of the Company will be situate in

3. The objects for which the Company is established are :—

(a) To manufacture, assemble, overhaul, tost, repair,

improve, or equip aircraft, aero-engines, instruments,
accessories and cbmiponents of aiveraft and aero-
engines, or any plant, machinery and equipment
required in connection with aireraft, acrodromes
or air transport, and to carry out any experimental
or advisory work in commeetion with aireraft,
acrodromes or air transport including the training
of pilots or aiveraftsmen of every desecription.

(B) To enter into and earry into effect with or without

modification an agreement with Airwork Limited
on the terms of the draft which has already been
prepared and signed for identification by Messrs.
Linklaters and Paincs and whiech is expressed to be
made between the Company of the one part and
Airwork Limited of the other part.

(0} To invest the capital and other moneys of the Company

in the purchase or upon the security of shares, stocks,
debenturcs, debenture stocks, bonds, mortgages,
obligations and secwrities of any kind issued or
guaranteed by any Government, Sovereign Ruler,
Commissioners, Trust Authority or other body of

0214

T A

TN

ey

T

RoTRag S & o




N
o

2

whatever nature, whether at home or abroad or
by any Company, corporation or undertaking of
whatever nature and wheresoever constituted.

(p) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop,
administer, maintain, manage or control works and
conveniences of all kinds including therein roads,
ways, railways, tramways, carrying or transport
undertakings, by lond, water or air, stations, aero-
dromes, docks, harbours, piers, wharves, canals,
reservoirs, water rights, water-works, water-courses,
bridges, flumes, irrigations, embankments, hydraulic
works, drainage, iron, steel, ordnance, engineecring
and improvement worls, gas-works, electrical works,
telegraphs, telephones, eables, timber rights, saw-

mills, paper and pulp miils, erushing mills, smelting :

works, quarries, collieries, coke ovens, foundries,
furnaces, warchouses,” hotels, viaducts, agueduets,
markets, exchanges, mints, sghips, lighters, postal
services, newspapers, and other publications,
breweries, churches, chapels, public and private
. buildings, residences, places of amusement, recrea-
tion or instruction, or any other works, whether
of the foregoing nature or not, whether for the
purposes of the Company or for sale or hire to or in
return for any consideration from any other company
or persons, and to coniribute to or assist in the
carrying out or establishment, construction, main-
tenance, improvement, mansgement, working,
control or superintendence thereof respectively, pro-
vided that no telegraph, telephone and postal
business shall be carried on in the United Kingdom
without the licence of (he British Government.

(B) Lo carry on any other business (whether manufacturing
or otherwige) which may seem to the Company
capable of being conveniently carried on in con-
nection with the ahove or caleulated directly or
indireetly to enhance the value of or render more
profitable any of the Company’s property.

(r) To manufacture, buy or sell whether under hire
purchase agreements or otherwise, and deal in all
kinds of articles and things required for the purposes
of any such business us aforesaiil or comnmonly dealt
in by persons engaged in any such huxiness.
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purchase or otherwise acquire for any estate or
interest any property or assets whether real or
personal, movable or immovable, or any concessions,
licences, grants, patents, frade marks or other
exclusive or non-execlusive rights of any kind which
may appear to be necessary or convenient for any
business of the Company, and to develop and turn
to account and deal with the same in svch manner
%3 may be thonght expedient, and to mako
experiments and tests and fto carry on all kinds ot
research work.

(m) To borrow and raise money and to secure or discharge

(1) To

{n To

Il

any debt or obligation of or binding on the Company
in such manner as may be thought fit and in
particular by mortgages and charges upon the
underfaking and all or any of the properly and
assels (present and future) and the unecalled capital
of the Company, or by the creation and issue or. such
terms and conditions as may he thought expedient
of debentures, debenture stock or other seeurities of

any deseription.

draw, make, accepl, endorse, discount, negotiate,
oxecute, and issue, and to buy, sell and deal in bills
of exchange, promissory notes, and other negotiable
or transferable instruments.

amalgamate or enter into partnership or any joint
purse or profit-shariLg arrsngement with and to
co-operate in any way with or assist or subsidise any
company, firm, or person and to purchase or
otherwise acquire and undertake all or any part of
the business, property and ligbilities of any person,
body or company carrying on any business which
this Company is anthorised to carry on or possessed
of property suitable for the purposes of the Company.

() Topromote or conewr in the promotion of any company,

the promotion of which shall be considered desirable.

(L) To lend money to and guarantee the performanece of

the contracts or obligations of any company firm or
person, and the payment and repayment of the
capital and principal of, and dividends, interest or
premiumns payable on, any sbock, shares and
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securities of any company, whether having objects
gimilar to those of this Company or not, and to give
all kinds of indemnities.

(M) To sell, lease, grant licences, easements and other rightis

over, and in any other manner deal with or dispose
of, the undertgking, property, assess, rights and
effects of the Company, or any part thereof for such
consideration as may be thought fit, and in particular
for stocks, shaves or securities of any other company
whether fully or partly paid up.

(N) To undertake and fransact all kinds of trust and

agency business.

(0) To establish competitions, and to offer and grant prizes,

rewards and premiums, and to provide for and
furnish or secure to any Members or customers of the
Company, or to the holders of any eoupons or tickets
issued by or for the Company any chattels,
conveniences, advantages, benefits or special
privileges which may seem expedient, and either
gratuitously or otherwise and gencrally to adopt
such means of making known the produets of the
Company and pushing the sale thereof as may seem
expedient.

(P} To take all necessary or proper steps in Parliament or

with the authorities, national, loeal, municipal or
otherwise, or any place in which the Company may
have interests, and to carry on any negotiations or
opergtions for the puwrpose of direetly or indirectly
carrying out tho objects of the Company or effecting
any modifieation in the constitution of the Company
or furthering the interests of its Members, and fo
oppose any steps taken by any other company, firm
or person which may be congidered likely directly or
indivectly to prejudice the interests of the Company
or its Members,

(@) To proeure fhe registration or incorporation of the

Company in or under the laws of any place outside
England.

() To subscribe or guarantece money for any national,

charitable, benevolent, public, general or useful
object or for any exhibition, or for any purpose
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of its Members,

(8) Mo grant pensions or gratuities to any employees or
ex-employees, officery including Directors, and
ex-officers including ex-Directors of the Company or
its predecessors in business, or the relations,

* ye - to cstablish or support associations, institutions,

' ) clubs, funds and trusts which, may be considered
calewlated to benefit any such persons or ofherwise
advance the interests of {nn Company or of its
Moembers, st to establish and contribute to any
scheme for the purchase by trustees of shaves in the
Company to be held for the benefit of the Company’s
employees, and to lend money to the Company’s
employees to enable them to purchase shares of the
Company and to formulate and caary into effect any
scheme for sharing the profits of the Company with
its employees or any of them,

o

specie any properby of the Conipany.

(u) To do all or any of the things and matters aforessid in
any parté of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, ogents or otherwise, and cither
alone or in conjunction with others.

(v) To do all such other things as may be considered to be
incidental or conducive to the above objects or any
of them.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Clause (except
only if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinet objects of the Company and shall not
be in anywise limited by reference to any other paragraph or the
order in which the same occur or the name of the Company.

4. The liability of the Members is limited.

- e = P 7 e T T T A
R ] :va&vvmm%ww_'m T e t@" PrsAscs

5. The share capital of the Company is £100 divided into
100 ghares of £1 each.

C 2140
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connections or dependents of any such persons, and '

() To distribute among the Members of the Company in

///;
which may be considered likely directly or indirectly 7
to further the objects of the Company or the interests /
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WE, the several persons whose names and addresses are subseribed, . © .
are {esirous of being formed into @ Company, in pursuance of - ul
this Momorandum of Association, and we respectively agree
to take the number of Shares in the capital of the Company
set; opposite our respective names.

|
Number of Shares

NAMES, ADDRESEES AND DESCRIPTIONS OF SUBSCRIBERS. teken by
onch Subseriber, !
/! : . GU-IL/Q M . Ji
(] [ I‘g cpﬁ‘ 19 i;g
: — R
3 . \ Cpd
Coret C@Araﬁ:@r&{\, o3
Fermic cwan tpmm [ ) :
- ) ’65{
E
Hole Fsgps Ihweh o }
.‘4‘ A ‘,‘ M‘ e .
Joo %
1 Jdgo? - 1
. v A " ?
b4 -
W )
r V‘E I
ZG-MO—-“ A \7&'—‘--1& :

V4
Dated the /7= day of Dsctudhon , 1936.

WirnEsS to the above Signatures—
f%h M. Kacten o @

Mook, uifinAt
Alorrenietns
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THE COMPANWIES ACT, 1929

COMPANY LIMITED BY SHARES.

://’ 77 e g
Articles of Assoctation
. or 3
- . Airwork General Trading Compaiy
* S Lim’ted. RE_GISTE REF

i morrre o

" :’5'! - TABLE “ A7 23 DEC 1936] - -

1. Except as hereinafter otherwise expressly provided ox
where inconsistent with the provisions hereinafter contained, the
\ Regulations in Table “A’* in the First Schedule to the Companies
§ Act, 1929, shall apply to the Company. Subjeet as hereinaiter ;
) provided Clauses 19, 45, 66, 69, 72 of Table “A” shall not apply. ]

PRIVATE COMTANY,

g g

2. The Company is a Private Comp wny, and accordingly :——

Q (A) The right to transfer shares i1 the Company shall be
restricted in manner here nafter appearing,

R YT T

(8) The number of Members of the Company (exclusive of
persons who are in the employment of the Company ‘
and of persons who, having beon formerly in the j
amployment of the Company, were whilst in such
cmployment and have continued after the deter-
mination of such employment to be Members of
the Company) shall he limited to fiity ; Provided
i that where two or mor. nersons hold one or moere
b - shareg in the Company iointly they shall, for the
: purposes of this paragraph, be treated as a single
Member.

s
S

T

-

(¢) No invitation shall be made to the publie to gubseribe ...
for any shares or debentures of the Company.

ke S
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. TRANSFER CF SHARES.

e : without assigning any reason therefor, decline to register any

" transfer of shaves to any person of whom they shall not approve,

and they may also decline to register any transfer or shares on

/’ which the Company has a lien. If the Directors refuse to register

- @ transfor of any shares they shall within two months after the

( date upon which the transfer was lodged with the Company send
to the translerce notice of the refusal.

a0 i e T

L 4. 'The Dircctors may also decline to re .gnise any instru-
Ay o0 Loment of transfer, unless :—

T P el X
=7

i (A) Sush fee, not exceeding 28, 6d. as the Divectors may
o from time to time require is paid to the Company in
regpeet thereof; and

(B) The instrument of transfer is accompanied by the
cortificate of #:e shares to which it reiates and snch
other evidence as the Directors may reasonably
require to show the right of the transferor to malce
the transfer.

e mmm it mn A o dm L

PROCBEDINGS AT GENERAL MEETINGS.

5. No business shall be transacted at any General Meeting
unless & quorum is present when the meoting proeeeds to buainess.
Uatil otherwise determined by the Mompany in General Meeting
two Members prosent in person or by proxy or by & representative
under Seetion 116 of the Act shall be & quorum for all purposes.

DIRBECIORS,

’ 6. A person nesd not bold auy shares in the Company to
1 qualify bim to act 25 & Dircefor.
7. The oifes of Director ghall ipso fucto be vacated :—

(4) If he become banloupt or suspend payment or com-
pound with his creditorz.

() If he become of unsound mind or be found a lunatic.

(0) If he absent himself from the meetings of Directors
for six months without leasve, and the Directiors
resolve that his office be vacated.

mmew r et fmaim cme— i

3. The Directors moy, in their absolute discretion and

e s o s
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(0) If he give notice in writiing to the Directors that he

resigns hig office.

BORROWING 'OWERS.

8. The Directors shall be entitled to exercise all the powers
of the Company to-borrow money or to morigage or charge its
undertaling, property and uncalled capital, or to issue débentures,
debenture stock and other securities.

PROOCEEDINGS OF DIRECTORS.

9. A resolution signed by all the Directors shall be as o

effective as a resolution duly passed at & meeting of the Directors.

10. It shall not be necessary to give notice of a meeting of
Directors to any Director for the time being wbsent from the
United Kingdom.

WINDING UP.

il. If the Company shall be wound up the Liguidator
mauy, with the sanction of an Ixtraordinary Resolution of the
contributiories, divide amongst the confributorics in specie the
whole or any part of the assets of the Company, and may, with
the like sanction, vest the whole or any part of such assets in
trustiees, upon such trust for the benefif of the contribufories
ag the liquidator, with the like sanction, shall think fit.

INDEMNITY.

12, Subject to the limitations preseribed by Statute every
Director, Auditor, Secretary or other officer of the Company shall
be indemnified out of the assets and profits of the Company
against all actions, costs, charges, expenses and damages
which he may ineur or sustain by reason of any act done, concurred
in or omitted in the exceution of his duties or supposed duties
excopt such as shall happen by or through his own wilful act or

default.

(ST

1




10

NAMES, ADDRRSSES AND DESCRIPTIONS OF SUBSORIBERS.

N
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Dated the /7,2‘:1&y of %W‘—J, 1936.

s
P - - A
i

- '
- »

e
Aorsinm vtelon

Golonn . V2,

WITnESS to the above Signatures-—
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DUPLICATE TOR THE TFILE.
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is this day Incorporated under the Companies Act, 1929, and that the Company is

Limited.

twonty-thied Docenboy

day of.

7_% A Dulloast |}

"Given under my hand at London this

. R 2 % (™Y ‘ﬁ
Thousand Nine Flundred and.. ”hirt-'fa“x"

N
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. Registrar of Companies,
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Number of

| PR zey ﬁﬁﬁ
Company | R é"

THR STKIP ACT, (51; T REVRNUE o
and THE FINANGE ACT, AN
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h

COMPANY HAVING A SHARE CAPITAL.

OF

__ATRUURK GENERAL TRADING COMPARY

[Form No, 26.

....................................................

iRE(JIS'l ERELy

. o ‘é no~ |G Y

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891; Section 5 of
The Revenue Act, 1903; and Section 41 of The Finance Act, 1933.

(Ses Page 2 of this Form.)

The Statement has to be registered with the Notice of Increase in the

Nominal Capital and printed copy of the Resolution authorising the
Increase required under Section 52 of The Companies Act, 1929.

O

4555-37

TELEGRAMS: " CERTIFICATE, ESTRAND, LONDON." TELEPHONE NO.: HOLBORN 0434 (3 LINESA

JORDAN & SONS, LIMITED,

Gompany Registeation Agents, Printers, and Bublishers,

116 Cuancery LanNg, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C.2

Pyesented by

AN A T TR I e o E e = L
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NOTE ~This n@gin is reserved for binding, and must not ™e written across, @

THE NOMINAL CAPITAL

OF

.. AIRMVRK GENERAL TRADING GOMPANY  TIMITED
)

has, by a Resolution of the Company dated the....22nd day
of . November... ... » 1987, been increased by the addition thereto of the
sumof. .. ... ... Nineteen thousang, nine hundred ... ......Pounds,

divided into. .. ... nineteen.thousend, nine.hundred .. .. . ....Shares

of .. . .. One pound. (£1) . ‘ . RO - ol o B

beyond the Registered Capital of . One hundred pounds (£100).. .. .. .

4 o
Signature T

Description Aé_%,g;w?

Dated the.. W . ..day

Of e .. éw*@f e 19..%’;

s % This Statement showld be signed by an Officer of the Company.

w2
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' The Companies Act, 1929. ,
of
COMPANY LIMITED BY SHARES. RS
oo v
" " e BRI A
Ordinary Resolution i E
(Pursnant to Section 50 (1) (a3} | x |
OF
LIMITED. ' S
- b
SR
R
LT
Passed 22ud Novunber, 1997 8 ner 937
S ~ ;
At an Extraordinary General Meeting of the members of the
above-named Company, duly convened, and held at 47 Parliament 1
Street, London, S.W.1, on Tucsday, the 22nd day of November, .
1987, the following ORDINARY RESOLUTION was duly ' ‘ \
N
passed i
“That the nominal capital of the Company be increased £

beyond the regis. » d capital of £100 Ly the addition
thereto of the sum of £19,900 divided into 1£,900 Shares

oy

of £1 each.”
A
H, X, 8, V. NORMAN,
vhatsmoan ¢
[y
& ! o oy
P Cerklfed sooa true oot v ' ' _ e

. I '
ot - .o -
B e e T S
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ATRUORK. GENERAL TRADING. COMRANY oo oo | i

REGISTERcU

gy

N~ QZ7
LIMITED. 8 IS.,‘,

Pursuant to Section 52 of The Companies Act, 1929.

(See Page 2 of this Form)
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This marg@is reserved for binding, and must not be written across. @

Hotive of Juevesne i the Pominal Capital

OF

ATRYIORK GENERAL TRADING COMTANY Limited.

To THE REGISTRAR OF COMPANIES.

' The above-named Company hereby gives you notice, pursmant tu Section 52
of The Companies Act, 1929, that by (a)‘y,. Ordinary.... ... Resolution
of the Company dated the..iwmenty=second.........day of....Nevember........ 19 87,
the Nominal Capital of the Company has been, increased by the addition thereto
of the sum of £.JJ?.,.E!QON.(..}iina:ha,an‘_.'bhousand.,..,fina.‘.‘hundx:edu.pound.s.) ..e. » beyond
the Registered Capital of £ 19.0.,..(,Qma....h!s.ndx:ﬁdmp’ﬁ//;hdﬁ.)._..,.m

The additional Capital is divided as follows:—

e

Number of Shares, Class of Share (3). Nominal Amount of each
. 19,900 Ordinary Shares . .. . . B,

The conditions (e.g. voting rights, Dividends, &c.) subject to which the
new Shares have been or are to be issued are as follows:—

Renlsing perd passu with exioting Ordinary Shores.

Signature }ﬂ

-

Description (¢) éﬂ:” LTS 1o sen st s s

Dated the, . /=l i ;Jay
8

Oradi i " v a Special,” as the case’may be.

sert 1 ¢ rdinary,” ''an Jxtraordinary,” or ''a Op ,

2!:)) {;‘J;fy 0';“ the newy'Shnres are Proference Shares state whether they are redeemable or not
1

() State whether Director or Klanager 0F Secretary of the Company.
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TILG COMPANIEN AUT, 1948,

COMPANY LIMITED BY SHARES.

Sperial Respiution

—_— OF —

AIRWORK GENERAL TRADING COMPANY |
LIMITED ey

Ay L7 -
,mmw.n b e TR re

Passed the 12ih day of Mareh, 1931,

At an JxTnaorpxany Crxerar Merrmva of the memhe® of the above- .
numed Company, duly convened and held al 15, Chesterfield Street, London, o}
on the Twellth day of Mareh, 1951, the following Srrciar, Risonuzion was
duly pagsed :—

Chat the Memorandum ol Association De aliered in manner o f
following :—

(1) By the deletion of Clauses *1 and 3s.

(2) By the insertion ol the following as a substilute for (lauses
3A and 3B 1— .

“A Mo earry on the business ol eleetrical, mechanical and [
general engineers, machinisis, fitters, millwrights, wirc
drawers, founders, tube i.akers, melallurgists, saddlers,
galvanisers, japanners, annealers, cnamellers, electro-
platers, painters, vpholsterers, machinery and equipment
repaivers, packing ecase makers, cutlers, ironmongers,
tool makers, carriage manufacturvers, huilders, cabinet
makers, carpenters, woodworkevs, joiners, waterproofers,
dealers in minerel oils, power, {raction, heat and light
engineers, manuiacturers of, dealers in and suppliers of -
plani and machinery of every kind and (o aet as general SR
agents,

B, To munulaeture, assemble, overhaul, {esi, repair, improve i
or equip engines of every kind and whether static or
mobhile ineluding, in particular, engines designed for unse
for the purpose of any Lorm of transport and in any
clement and any form of conveyance or vehicle int -sded '
or suitabliy to Lo used in any element and any appm. .8,
insiruments, seeessories, and components of or suitable i
use in eonnection with any sueh engines, veineles or con-
veyances and to carry out any expervimental or advisory
work.”

(3) By the deletion of the words *¢ or air " and * aerodrdmes ” in the o

M Zm71 14/3/51
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THIS COMPANIESS ACT, 1929,

ey

COMPANY LIMITED BY SHARES.

- s

Menorandum of Association

—_—OF w

AIRWORK GENERAL TRADING . ,,_,,,:-;-;
COMPANY LIMITED

L Fhe name of the Comipany is “Awnwonn Grsesar Travixe
Coareany Limiaw,

3, The Registered Office of the Compuny will be situale in
England,

3. The objects Tor which the Company is established are 1

(A) "o carry on the business of electrical, mechanieal and gencial
engineers, machinisty; fitters, mllwrights, wire drawers,
founders, tube makers, metallurgists, saddlers, galvanisers,
japanners, annealers, cnamellers, cleeivoplaters, painters,
upholsterers, machinery and equipment repairers, packing
case mahers, cutlers, ironmongers, tool makers, earriage
manulactuvers, builders, eabinet makers, carpenters,
weodworkers, joiners, waterproofors, denlers in mineral oils,
power, traction, hieat and lizkt engineers, manufacturers of,
deaders in and suppliers of plant ¢l miachinery of every
kind and to act as general agents,

(6} Lo manulacture, agsenible, overhan, tost, repair, improve or
equip engines of everr kind and whether sletie or we de
i eluding, in partienlar, engines designed e uee for the
purpose of any form of transport aiil in oy element and any
Form of eonveyance or vehiele infended or uitable to he used
ent and any appaiatus, instruments, accessories,

in aay olen ;
and cnmhmmn[s af or..aitable for use m conneetion with any

el engines vehicles or conveyanecs and to carry out any \;
exprrimental or advisory work., ﬁ% ,
\ W
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(¢) To invest the capital and other moneys of the Company in

the purchase or upon the seeurity of shares, stocks,
debentures, debenture stocks honds, mortgages, obligations
and seeurities of any kind issued or guaranteed by any
Government, Sovereign Ruler, Commissioners, Trust
Authority or other body of whatever nature, whether at home
or abroad or by any Company, ecorporation or undertaking
of whatever nature and wheresoever constituted.

(p) To purchase, acquire, reat, build, construet, equip, execute,

(3

A}

o

'/

carry out, improve, work, develop, administer, maintain,
manage or control works and eonveniences of all kinds
including {herein roads, ways, railways, tramways, carrying
or transport undertakings by land or water, stations, docks,
harhours, piers, wharves canals reservoirs, water rights,
watcr works, water courses, bridges, flumns, irrigations,
embankments, hydraulic works, drainage, iron, steel,
ordnance, engineering and improvement works, gas-works,
electrieal works, telegraphs, telephones, cables, timber rights,
saw-mills, paper and pulp milis, erushing mills, smelting
works, quarries, collieries, coke ovens, foundries, furnaces,
warehouses, hotels, viaduets, aqueduets, markets, exchanges,
mints, ships, lighters, postal services, newspapers, and other
publieations, hreweries, churehes, echapels, public and private
buildings, residences, places of amusement, reereation or
instruetion, or any other works, whether of the foregoing
nature or not, whether for the purposes of the Company or
Tov sale or hire to or in refurn for any consideration from
any other company or persons, and Lo contribute to or assist
in the earrying out or extablishment, construetion, main-
{enance, improvement, management, working, control or
superintendance thereof respeelively, provided that no
telegraph, telephone and posial husiness shall he earried on
in the United Kingdom without the liconce of the British
Government,

To earry on any other business (whether manufaeturing or

otherwise) which may seem to the Comnpany capable of being

conveniently carried on in connection with the above or
calenlated dirveetly or indireetly f{o enhance the value of or
render more profitable any of the (ompany’s property.

To manuniucture, buy or sell whether under hire purchase
agreements or otherwise, and deal in all kinds of articles an
things required for the purposes of amy such business as
aforesaid or commonly dealt in by persons engaged in any
such businegs,
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(6) o purchase ar otherwise acuire for any estale or interest
fm.\” praperty or assets whether real or personal, movahle or
inmtovable, or any concessions, Heenees, gramts, patents.
tl:mlo marks or other exclusive or non-exelysive rights of any
kind which may appear to he neeessary or convenient for
any husiness of the Company, and to develop and furn to
account and deal with the same in such manner as may he

: Hought expedient, and to make experiments and tests and

i -/ to carry ou all kinds of research work.

P

A e A

(8 o horrow and raise money and to secure or diseharge any
debt or obligation of or binding on the (Company in such
manner as way be thought fit and in partienlar by mortgages
and eharges upon the undertaking and all or any of the
property and assets (present and future) and the uncalled
capital of the Company, or by the creation and issue on such
torms and conditions as may be thought eipedient of
debentures, debenture stock or other gecuritics of any
description.

(1) To draw, make, accept, endorse, discount, negotiate, execunte,

and issue, and to buy, sell and deal in bills of exchange,

promissory notes, and other negotiable oxr transferable

W

Yautwalistaioner-- A s

S =l

LA BTN 4

instruments.

(1) Mo amalgamate ox enter into partnership or any joint purse
or profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, firm, or person
and to purchase or otherwise acquire and undertake all or
any part of the business, property and liahilities of any
person, hody or coxpany carrying on any business which this
(‘ompany is authiorised to carry on oxr possessed of property
guitable for the purposes of the Company.

in the promotion of any compaiy, {he

¢ considered desivable.

(L) To lend money to and guarantee the performance of the

contruets or obligations of any company, {iry -or person, and
epayment of the capital and prineipal of,
est or premiums payable on, any stock,
any company, whether having objeets
»any or not and to give all kinds

() To promote or coneur
promotion of which shall b

TI!‘-.«» P A

=

the payment and I
and dividends, inter
ghaves and securities of
: gimilar to those of this Comy
L of indemmities.

; lease, grant licences,
Eﬁ over, and in any other manner deal with or dispose of, the
undertaking, property, assety, rights and offeets of the Com-
{1' part {hereof fox such consideration as may he

e

() To sell, cagements and other rights

: pany, or any
: thought i, and in porlicular for stocks, shares or seeurities

/ of any other company whether fully or partly paid up.

i
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(5} Po underfake and transael all kinds of trost and ageney
business.

(05 To establish competitions, and to offer and grant prizes,
rewards and premimms, and to provide for and furnish or
gecure fo any Members or customers of the Company, or to
the holders of any coupons or tickets issued by or for the
(‘ompany any chattels, conveniences, advantages, henefils or
special privileges which may scem expedient and either
gratuitonsly or otherwise and generally to adopt such means
of making known the produets of the Company and pushing
the sale thereof as may seem expedient.

(¥) To take all necessary or proper steps in Parliament or with
q1

the authorities, national, loeal, municipal or otherwise, or

any place in which the Company may have interests, and to
earry on any negotiations or eperations for the purpose of
direetly or indirectly earrying out the objects of the Com-
pany or effecting any modification in the constitution of the
‘Company or furthering the interests of its Members, and to
oppose any steps taken by any other eompany, firm or person
which may be consideved likely direetly or .indirveetly to
prejudice the interests of the Company or its Members.

(@) To procure the registration or incorporation of the Company
in or under the laws of any place outside Fngland.

(r) To subseribe or guarantee money for any national charitable,
henevolent, publie, general or useful ohject ov for any exhi-
bition, or for any purpose which may be considered likely
directly or indirectly to further the ohjects of the Company
or the interests of ity Membhers.

(s) To grant pensions or gratuities to any cmployees or ex-
employees, officers ineluding Directors, and ex-officers
ineluding ex-Directors of the Company ot its predecessors in
buginess, or the relations, connections or dependents of any
such persons, and to establish or support associations, insti-
tutions, clubs, fonds and trnsts which may he considered
calentated to benefit any sueh persons or otherwise advanee
‘the interests of the Company ov of its Members, and to
establish and contribute to any scheme for the purchase by
trustees of shares in the Company to be held for the henefit
of the Company’s employees, and to lend money {o the (‘om-
pany’s employees to enable them to purchase shares of the
Company and to formulate and carry into effeet any scheme
for sharing the profils of the Company with its cmiplovees
or any of them.
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| tr) To distribute among the Members of the Company in specle
any property of the Company,

(¥} To o all ar any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contrac-
tors, trustees or otherwise, and by or through trusiees,
agents or otherwise, and cither alone or in conjunetion with

others,

(v} To do all such otlier things as may be considered to he
incidental or conducive to the ahove objects or any of them.

And it is hereby declaved that the objects of the Company as specified
}n each of the foregoing paragraphs of this Clause (except only if and
so Tar as otlierwise expressly provided in any paragraph) shall be

/ separate and distinet objects of the Company and shall not be in any-
wise limited By reference to any other paragraph or the order in whieh
the same oceur or the name of the Company.

4 The liability of the Members is limited.

5. The share capital of the Company Is £100 divided into 100

‘ shares of €1 each.

a true copy of the Memorandum as pltered

Certified to be
£ the Compsny on the 12th March, 1951

by Specisl Resolution o

davosae (IR XER AR}

DIRECTOR/SECRETARY/

L R R R )
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WI, the several persons whose nores and addresses are subseribed are

S ATt 2 by

yay

desivous of being Tormed inte a Cumpany, in pursmance of this.
Aemorandum of ssoexation, and we respeetively agree to fake
the number of Shares in the capital of the Company ret oppesite
‘ our respeetive names, X
I8N I 907
= - Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSURIBERS, | taken by ench
. { Subseriber. .\
‘:F
. B AL L MUNTZ, )
22, Berkeley Square, ' DOne : ’ E.
Mayflair, W.1, &
L
Company Director.
- 5
M. D. N, WYATT, -k
The Clock House, One I
Stoke Poges, Bucks, ¢
o
Company Secretary and Manager. i
- ‘t‘h‘\
. R. LOUDON CUMMING, !
Riverbank Cottage, ‘ v P;-
b
-on- I
Laleham-on Tllame:s, One 5
Middlesex, o
Chartered Accountant, ’ i
Fy
EY
li.
3 !
Dated the 16th day of December, 1936. it
5
Witness to the above Signatures— g
:
. ‘ 3
EILEEN M, THACKE, 8
: . !
Heston Airport,
Middlesex,
Privaie Secretary. .k
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THE COMPANIES ACT, 1948,

.

COMPANY LIMITED BY SHARES.

Sperial Remnlition

"AIRWORK GENERAL TRADING
COMPANY LIMITED

Passed the Eighth day of dugust, 1951,

At an Hxrraorpivany (uveran Mreerine of the Members of the
above-named Company, duly convened and held at 15, Chesterfield
Street, London, on the eighth day of August, 1951, the following
Seroian Resorvrtoy was duly passed :—

That the Memorandum of Association be altered in manner
following :—

(1) By the deletion of Clause 3s.
(2) By the insertion 01 the following as a substitute for

T D R T

Clause 33.

#To manunfacture, assemble, overhaul, repair, improve or
equip engines of every kind and whether static or mobile

including, in parficular, engines designed for wuse for the
purpose of any form of transport and in any element and
any form of eonveyance or vehicle intended or suitable to he
used in any eclement and any apparafus, inftruments,

accessories and components of or suituble for use i
with any such engines, vehicles or conveyances
out any experimental or advisory work.”

onnection
to carry
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g s ' THE COMPANIES ACT, 1920,

COMPANY LIMITED BY SHARES.

Memmrandum nf Assoriation

—OF —

AIRWORK GENERAL TRADING
COMPANY LIMITED

1. The name of the Company is “Armworx GENERAL TRADING
Comeany Livirep.”

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

3. The objects for which the Company is established are :—

(a) To carry on the business of electrieal, mechanical and general
engineers, machinists, fitters, millwrights, wire drawers,
founders, tube makers, metallurgists, saddlers, galvanisers,
japanners, annealers, enamellers, electroplaters, painters,
upholsterers, machinery and equipment repairers, packing
case makers, cutlers, ironmongers, tool makers, carriage !
manufacturers, builders, cabinet makers, ecarpenters, { % w2
woodworkers, joiners, waterproofers, dealers in mineral oils, § - -,
power, traction, heat and light engineers, manufacturers of, :' o
dealers in and suppliers of plant and machinery of every&‘" -
kind and to act as general agents. e s

(8) To manufacture, assemble, overhaul, repair, improve or
equip engines of every kind and whether statie or mobile
ineluding, in particnlar, engines designed for use for the
purpose of any form of transport and in any element and eny
form of conveyance or vehicle intended or suitable to be used
in any element and any apparatus, instruments, aceessories,
and components of or suitable for use in connection with any o
such engines vehicles or conveyances and to earry out any ‘ /(

W . In‘

experimental or advisory work.
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(¢) To invest the eapital and other moneys of the Company in

the purcbsse ov upon the security of shaves, stocks,
debentures, debenture stocks bonds, mortgages, obligations
and seceurities of any kind issued or guaraniee’ by any
Government, Sovereign Ruler, Commissioners, Trust
Authority or other body of whatever nature, whether at home
or abroad or by any Company, corporation or undertaking
of whatever nature and wheresoever constituted.

(p) To purchase, acquire, rent, build, construet, equip, execute,

carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds
inclnding therein roads, ways, railways, tramways, carrying
or transport undertakings by land or water, stations, docks,
harbowrs, piers, wharves canals reservoirs, water rights,

water works, water courses, bridges, flumes, irrigations,

embankments, hydraulic +works, drainage, iron, steel,
ordnance, engineering and improvement works, gas-works,
electrical works, telegraphs, telephones, cables, timber rights,

‘saw-mills, paper and pulp mills, erushing mills, smelting
works, quarries, collieries, coke ovens, foundries, furnaces, )~

warehouses, hotels, viaduets, aqueducts, markets, exchanges,
nuints, ships, lighters, postal services, newspapers, and other
publications, breweries, churehes, chapels, publie and private
buildings, residences, places of amusement, reereation or

- instruetion, or any other works, whether of the foregoing

nature or not, whether for the purposes of the Clompany or
for gale or hire {o or in return for any consideration from
any other eompany or persons, and to contribute to or assist
in the carrying out or establishment, construction, main-
tenance, improvement, management, working, eontrol or
sroerintendance thereof respectively, provided that no

telegraph, telephone and postal business shall he carried on

in the United Kingdom without the licence of the British
Government, ‘

(r) To carry on any other business (whether manufacturing or

otherwise) which may seem to the Company capable of being
conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or
render more profitable any of the Company’s property.

(r) To manufacture, buy or sell whether under hire purchase

agreements or otherwise, and deal in all kinds of articles and
things required for the purpeses of any such business as
aforesaid or commonly dealt in by persons engaged in any
sueh business, .
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(a)

(1)

a

o purchase or otherwise aequire Tor any estate or interest
f“l)' property or assets whether real or personal, movable or
immovable, or any concessions, licences, grants, patents,
trade marks or other exelusive or non-exclusive rights of any
kind which may appear to he necessary or convenient Tor
any business of the Company, and to develop and turn to
account and deal with the same in sueh manner as may he
thought expedient, and to make experiments and tests and
to earry on all kinds of research wor c.'

o horrow and raise money and to secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit and in partieular by mortgages
and charges upon the undertaking and all or any of the
property and assets (present and future) and the uncalled
capital of the Company, or by the ereation and issue on such
terms and conditions as miwy be thought expedient of
debentures, debenture stock *ov other securities of any
description.

(1) Po draw, make, accept, endorse, discount, negotiate, execute,

;': (")

and issue, and to buy, sell and deal in hills of exchange,
promigsory notes, and other negotiable or transferable
instruments,

Mo amalgamate or enter into parinership or any joint purse
or profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, firm, or person
and to purchase or otherwise acquire and undertake all or

- any part of the business, property and liabilities. of -any

person, hody or company carrying on any business which this
(fompany is authorised to carry on or possessed of property
cuitable for the purposes of the Company.

(k) To promote or concur in the promotion of any compalty, the

promotion of which shall be considered desirable.

Ly To lend money to and guarantee the performance of the

(») To sell, lease, g

contracts or obligations of any company, firm or person, and
the payment and repayment of the capital and principal of,
and dividends, interest ox premiums payable on, any stock,
os and securities of any company, whether having objects

ghax
to those of this Conrpany or not and to give all kinds

similar
of indemnities.

ant licences, easements and other vights
over, and in any other manner deal with or dispose of, the
undertaking. property, assets, rights and effects of the Com-
pany, or any part thereof for guch consideration as may he
thought fit, and in particular for stocks, ghares or securities

ol any other compuny whether fully or partly paid up.
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business,

(0) To establish competitions, and to offer and pgrant prizes,
-rewards and premiums, and to provide for and furnish or
secure to any Members or customers of the Company, or to

()

(@

H
L

()

the liolders of any ceupons or tickets issued by or for the
Company any chattels, eonvenienees, advantages, benefits or
special privileges which may seem expedient and either
gratuitously or otherwise and generally to adgpt suech means

of making known the products of the Company and pushing

the sale thereof as may seem expedient.

Mo take all necessary or proper steps in Parliasment or with

o undertake and {ransact all kinds of trus: and ageney

1
M

the authorities, national, local, municipal or otherwise, or -

any place in which the Company may have interests, and to

"earvy on any negotiations or operations for the purpose of

directly or indireetly carrying out the objeets of the Com-

pany or effecting any modification in the constitution of the . -

Company or furthering the interests of its Members, awl to
oppose any steps taken by any other company, firm or person
which may be considered likely directly or indireetly to
prejudice the interests of the Company or its Membevs.

Mo procure the registration or incorporation of the Company
in or under the laws of any place outside Jingland.

To subscribe or guarantee money for any national charitable,

benevolent, public, general or nsef - objeet or for any exhi-

'bition, or for any purpose which . 1y he eonsidered likely
direetly or indireetly to further the ohjects of the Company
or the interests of its Members,

To grant pensions or gratuities fo any employees or ex-
cmployees, officers including Direetors, and ex-officers
ineluding ex-Direetors of the Cotnpany or its predecessors in
husiness, or the rvelations, connections or dependents of any
such persons, and to establish or support assocjations, insti-
tutions, clubs, funds and trusts which may he considered
coleulated o henefit any such persons or othexwise advance
the interests of the Company or of its Members, mnd {o
ostablish and contribute to any scheme for the purchase by
trustees of shares in the Company to e held -for the henefit
of the Company’s cmployees, and fo lend money to the Com-
pany’s employees to enable them to purchase shaves of the
Ctompany and to formulate and carry into effect any scheme
tor sharing the profits of the Company with its cmplovees
or any of then

L

=k

e

PRI

e I Wk A r A B R 25 T




7

" il . » ]
{1} To distribuie among the Members of the Company in specie
any property of the Company,

(v) To do all o any of the things and matters aforesaid in any
Purt of the world, and either as principals, agents, eontrae-
tors, trustees or otherwise, and hy or through trustees,

agents or othy wise, and either alone or in conjunction with
others,

(v) To do all such other things as may be considered to be
incidental or conducive to the abrvo objeets or any of them.

And it is hereby declared that the olyjects of the Company as specified
in each of the foregoing paragraphs of this Clause (except only if and
so far as otherwise expressly p;owded in any paragraph} skall be
yepurate and distinet objects of the Company and sliall not be in any-
wige limited hjy reference to any other paragraph or the order in whieh

~ the same oceur or the name of the Company.

4, The Hability of the Members is limited.

5. The ghare eapltal of the Clompany is £100 divided into 100
shares of: €1 each,

Certified true copy of Memorandum of Associztion
as 2ltered by a Specisl Resolution passed

on the 8th August, 1951,

AIRVORK GENERAL TRADING COMPANY LIMITED,.
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WI, the several persons whose names and addresses are subseribed are
desirous ol buing formed into a (ompany, in pursuance of {hix
AMemorandum of Associntion, and we respectively agree to fake
the number of Sharves in the eapifal of ihe Company set opposite
our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | taken by each
Subseriber.
\’\u'
F. A. L. MUNTZ, -
22, Berkeley Square, 0 &
2 Maylair, W.1, ne
Cowmpany Director.
M. D. N, WYAT'T,
. Nnnl- F
The Clock House, One
Stoke Poges, Bucks,
o Compuny Secretary und Manager.
R. LOUDON CUMMING,
* Riverbank Cottage, .
Laleham-on-Thames, One
Middlesex,
Chariered Accountant.
Dated the 16th day of December, 1936, .
‘ Y
Witness to the above Signatures—
o FILERN, M. THACKE,

Heston Airport,
Middlesex,
Privale Secrelary.
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. ahove-named Company will be held at Airwork House, 35 Piccadilly, London, Wd,,

- thought fit passing the following Resolution which {JiZ00pipppsed as 8 Special |

1
By Order of the Board, 1:
' ¥
R. L. CUMMING, C.A., i
. Secretary. 1
" Registered Office :—
Airwork Houge, IS
35 Piccadilly,
London, W.1.

. having a right fo allend and vote at the Meoting hereinaffer mentioned HEREBY
" GONSENT to the convening of the above Extraordinary Genera: Meeting for the day
. and place above mentioned and to the passing therest as a Special Resolution of the
, Company of tho resolution above setb forth notwithstanding that less than twenty-one

g e g
32u240 / <N M/ .
AIRWORK!I GENERAL TRADING COMPANY LIMITED V

NOTICE IS HEREBY GIVEN that an Exiraordinary General Meeting of the

e a2 A S R 2 i

on Tueaday, 3rd September, 1057, al 12 noon for the purpose_of considering and if

Resolution :—

#
/«” T
= /‘ /;—‘:ﬁ
4
Q“

RESOLUTION

** That the name of the Company with
approval of the Board of Trade be and it is heroby
changed to —

AIRWORK SERVICES LIMITED.”

Dated ibis Nineteenth day of August, 1957

S R A R T

NOTE : A member entitled to attend and vote at the abovym hongﬁ' e'tmg is
entitled to appeint a proxy to atlend and vole instead ot‘ himYand 2 proxy
need not also be a member.

FORM OF GONSENT

We, the undersigned being a majority of the registered holdaz:s of not less than
95 per cent. of all ihe issued shares in the capital of the above-named Company and

days' notico thereof shall have been given.

Dated this Twenticth day of August, 1067,
Signed =— TFor and on behalf of AIRWOREK LIMITDD

.............................................................................

o..®. L CUMMING, Authorised Representative &

Ay
AT MUNTZ

L. A LAFONE o‘aaa
R. L. CUMMING \\\&mﬂ

...........................................................................

(In the case of joint holders all should sign).

IT IS HEREBY CERTIFIED thet Consents in the form sel out above have
been signed by or on behalf of the holders of not less tham 95 per cent. of the tfotal
izvued share capital of the Company before the dufe of the Meoling above menlicned,
and that the propvsed resolutlon ag get out in the above

notlce was duly vagged ap a Specigl Resolution, . - L
jrd Saptombar, 1057. “ " Sacretary. fr
4@@% v |



Company Number.... 322248

A

Reference: C.R, 9%/ L60/57
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COMPANIES ACT, 1948

o7 ’ 3 \\ ?! .
AIRWORK GENERAT, TRADING COMPANY Limited

Pursuant to the provisions of Sub-Section (1) of Ssction 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name
of the above-named Company being changed to ATRWORK SERVICES

2T el

'LIMITED
REGISTERED
Signed on behalf of the &gf&) Jpﬂ-ade
this tenth day of ‘\W
o
G .
2R y ;
Ko 7 ..A‘”f-"i"fﬁ”
' 1 . Authorised in that bet
,/ » é‘" N Donatdsn 71 :. Bﬂf'
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o rtificate of Eﬁmmmmﬁmm ony Change of FPaiwe
e e
T (diyereas
) " ili"q S ' ,
R ﬁ%ﬂﬁ?ﬁ%m§§§§ﬁﬁﬁ ?RADING CDMPANY L?“ITED .
o e PURORESHIERRR.
e ! O H 5 incorporated as a limited company under the ...
i e o Gompanies Aoty 1929,
i }V} the .. . buenirethird day of. .. ... Degember, 19.56

@iy mbﬁtﬁaﬁ by special resolution of the Company and with the approval

- :
! the Board of Trade it has changed its name.
L *

ok tbﬂfgfﬂtlﬁ 1 hereby certify that the Company is a limited Company

~ irporated under the name of ..

ATRUORK SERVICES LIMITED

tenth o w wn day of
BEvERy

: Given under my hand at London, this .
. : w 8@1@6}:1‘%3&33* One thousand nine ]mnﬁ?ﬂl/fnd/*}'

S I FA) & eenmibn -
| ﬁﬁiﬁi BTAMRY Wﬁw@&mmmes
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;M B THE COMPANIES ACT, 1944&.

COMPANY LIMITED BY SHARES,

Copy

<
SPECIAL RESOLUTION }
of . "

AIRWORK SERVICES LIMITED.

g. 1
- | Passed the 13th day of October, 1964,

At an Annual General Meeting of the Members of the above- 1‘-'* a7
named Company, duly convened, and held at Portland House, Lo
2 . l;..'»\

Stag Place, London, S, W.1. on the 13th day of October, 1964,

the following SPECIAL RESOLUTION was duly passed:-

"That the figures 68, 70, 73 and 74 be inserted in line 6
of Clause 1 of the Company's Articles of Association and
- that the following he inserted as an additional Article of
* Association of the Company:-~

s S Sl T T A‘T‘.I“;‘r‘ ~
D A B A

:;-;E)g' G

(a) At each Annual General Meeting all the Directors
for the time being (other than a Managing Director)
shall retire from office. A Director retiring at a
Meeting shall retain office until the close or
adjournment of the Meeting.

(b) The Directors may from time to time appoint one
or more of their body to the office of Managing
Director for such period and on such terms as the
think fit, and, subject to the terms of any agreen
entered into in any particular case, may ?9 7o ¢
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appointment. A Director so appointed shall not,

whilst holding that offize, be subject to retirement,

but his appointment shall be automatically determined

if he cease from any cause to be a Direcior.

(c) The Directors shall cause minutes to be made in
books provided for the purpose -

(1) of all appointments of officers made by the
irectors;

N {ii}) of the names of the Directors present at each
meeting of the Directors and of any committee
of the Directors;

(ii1) of all resolutions and proceedings at all meetings
of the Company, and of the Directors, and of
committees of Directors.'"
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THE COMPANIES ACT, 1948.

; Notice of Place where Register of Members

i e

is kept or of any Change in that place.
Pursuant o Section 110 (3).

To the REGISTRAR OF COMPANIES.

- s

o
L EE It s e nes (absasaa ~ATRYORK. SERVICES
> LIMITED
‘hereby gives you notice, in accordance with subsection (3) of Section 110 of the
Companies Act, 1948, that the Register of Members of the Company is kept at
- Bournemouth {Huru) Airport,
Christchurch, Hants.
N,
(Stgnature) o
. f‘&’tate whether Direclor or Secretary).... Secretary
DATED fe....Tuentiath day of .....Noxemboxr: 19.67
% ‘ NOTE :—This notico must bo forwarded o the Registrar of Companies within 14 days after the date of
: the inocorporation of the Company or of the change, as the case rasy be.
P
o
3 ‘ CAT. NO. CF. 103,

JORDAN & SONS, LTD, SHAW & SONS LTD.,
116, Chencery Lane, London, W.C.2, 7,8 & 9, Fetter Lane, London, E.C.4,
Low Stationers and Comgpany Registratisn Agenits. . )
T B2ATHE) b

cument Fller's Reference

Dresented by
_d~MeDowall,

FORM NO. 103
THE FILING FEE IS 5/
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No. 3222&9 i
//(‘?”g\

THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITETD B Y SHARES

RESOLUTION

or

ATRWORK SERVICES LIMITED

e

AT AN EXTRAORDINARY GENERAT, MEETING of the Company
held on 12th November, 1979 the following Resolution
was duly passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

THAT subject to the approval of The Registrar of

Companies the name of the Company'ﬁé changed to
AIRWORK LIMITED. ////

-e

CHATRMAN OF THE MEETING
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

| hereby certifly thal

S

"2"2249 0]

\.u(

AIRWORK SERVICES LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

AIRWORK LIMITED

Given under my hand at Cardiff the

2ND JANUARY 1980

ﬂf“‘“ /.‘: _

f

E A WL ’”‘“?!

Assistant Repisirar of Compunies



No. 7322249 /‘/ (_( €

THE COMPANIES ACTS 1948 T0O 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

AIRWORK LIMITED

Passed on 5th April, 1982

AT AN EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held on 5th April, 1982, .the following Resolution
was duly passed as a Special Resolution of the Company:

SPECIAL RESOLUTION

THAT:

(1) Clause 3 of the Memorandum of Association set out
in the printed document produced to this Meeting and
gigned for the purpose of identification by the
Chairman thereof be inserted in the Memorandum of
Association of the Company in substitution Ffor the
existing Clause 3 thereof; and

(ii) the regulations contained in the printed document

- - .z, Produced to this meeting signed for the purpose of

y the Chairman thereof be hereby
dopted as the Articles of Association of the
ompany in substitution for and to¢ the exclusion of

all the existing Articles of the Company.

ESAmMINGrroM Mousn
(D37 (AR Roraid BrYamor

RaaRABON, BEBY VA, S‘M T. CHATGRMAN {F T\E MEETING

LIMKLATERS &t PAINRE f’ ﬂf\/,/“-?-'z,/:_-k_ 7\_.“—(/-—-"1—-\1
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No. 322249

@ertifirate of Incorporation
an Change of Name

g ] bzrthp Certifp that AIRWORK SERVICES LIMITED

having by special resolution and with the approval of the Secretary of State
changed its name, is now incorporated under the name of AIRWORK

LIMITED

G1vEN under my hand at Cardiff the 2nd January 1980.

E. A. WILSON,

Assistant Registrar of Companies.
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No. 322249

ertificate of Incorporation
ont Change of Name

WHEREAS AIRWORK GENERAL TRADING COMPANY

LIMITED was incorporated as a limited company under the Companies Act, Y

1929, on the twenty-third day of December, 1936.

AND WHEREAS by special resclution of the Company and with the

approval of the Board of Trade it has changed its name.

Now THEREFORE I hereby certify that the Company is a limited Company

incorporated under the name of AIRWORK SERVICES LIMITED.

GIVEN under my hand at London, this tenth day of September, One

thousand nine hundred and fifty-seven.

R. W.SKINNER,

Registrar of Companies.

e e
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No. 322249

@prtificate of Incorporaiion

g bmhp Eertifp that AIRWORK GENERAL TRADING
COMPANY LIMITED is this day Incorporated under the Companies Act,

1929, and that the Company is Limited.

GIVEN under my hand at London this 23rd day of December, One

Thousand Nine Hundred and tiirty-six.

W. A. McKEARS,

Registrar of Companies.
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The Companies Act 1929

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Memorandum of Association
(Amended by Special Resolution passed on the 5th day of April, 1982)

of

Airwork Limited

The name of the Company is “AIRWORK LIMITED*”.
2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company is established are:—
(A) To carry on business of aeronautical service contractors andﬁ,;,,.cem@;?.
£

repairers, manufacturers and importers, exporters and cleaners,
hirers, storers and warehousers of, and dealers in, all kinds of
apparatus, instruments, accessories, components and equipment,
materials, machinery, implements, utensils, appliances,
component parts, fittings, lubricants, solutions, enamels and all
things capable of being used in the manufacture, maintainance
and working of aircaft respectively or in the construction of any
surface or track adapted for the use thereof and to enter into and
carcy out service contracts of every kind and description with any
person, firm, company, corporation or government.

(B) To buy, sell, assemble, prepare, overhaul, repair, improve,

maintain, factor and deal in aircraft of every kind.

(C) To carry on the business of proprietors, managers and operators

of -airports, aerodromes, hangars, garages, stations, sheds,
moorings, accommodation and landing grounds, in any part of
the world and to acquire, provide, and maintain airports,
aerodromes, hangars, garages, stations, sheds, moorings,
accommodation and landing grounds for or in relation to aircraft.

NA BT ﬁ“am%w

2 On 10th September, 1957 the name of the Company was changed from “Airwork General Trading Comapany
Limited” to “‘Airwork Services Limited", k
On 2nd January, 1980 the name of the Company was changed from “Airwork Services Limited” to “Airwork

Limited”,

i
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(D) To act as advisers, agents, consultants, attorneys, co-ordingtors,

(E)

()

G)

(H)

liaison officers, managers, instructors, suprrvisors, teachers and
trustees in any matter or matters and for any person, company or
group of companies, body or bodies whethex: corporate or
incorporate, government department or other entity and to carry
out any administrative, advisory, consultative, executive,
financial, managerial, instructional, supervisory or other function
and service therefor and for such period and to such extent as may
from time to time be required for or in relation to aircraft its
operations and services thereof or its similar and interdependent

lines of business.

To carry on the businesses of recruitment of personnel for
subcontracting to, and acting as recruitment agents for, any
person, firm, corporation or government anywhere in the world.

To carry on the business of electrical, mechanical and general
engineers, machinists, fitters, millwrights, wire drawers,
founders, tube makers, metallurgists, saddlers, galvanisers,
japanners, annealers, enamellers, electro-platers, painters,
upholsterers, machinery and equipment repairers, packing case
makers, cutlers, ironmongers, tool makers, carriage
manufacturers, builders, cabinet makers, carpenters,
woodworkers, joiners, waterproofers, dealers in mineral otls,
power traction, heat and light engineers, manufacturers of,
dealers in and suppliers of plant and machinery of every kind and
to act as general agents.

To carry on anywhere in the world the trade or business of
suppliers, writers and dealers in and consultants on computer
programs and systems and ail other services associated with the
application of computers for all purposes and to manufacture,
buy, sell, hire, exchange, use, operate, repair, convert, develop,
alter, lease, let on hire, take or grant licences in, import, export,
carry out research and deal in and with and particularly to
provide a service in data processing and data communication
equipment, software and systems of all kinds (including
computers, computer peripherals, computer software and
computer systems) and associated equipment software, systems,
accessories and requisites and any products thereof and
programs, instructions and literature of all kinds and other
materials, supplies or articles for the operation thereof or use in
connection therewith and any and all other machines, apparatus,
devices, materials, substances, articles or things of a character
similar or analogous to the foregoing or any of them.

To carry on all or any of the businesses of manufacturers,
installers, maintainers, repairers of and dealers in electrical and

i
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electronic appliances and apparatus of every description and of
and in radio, television and telecommunication requisites and
supplies, and electrical and electronic apparatus, appliances,
equipment and stores of all kinds and to carry out researches,
investigations and experimental work of every description in
relation to electronics and the application and use of electricity.

To provide services of all kinds connected with data processing
and data communication and in respect of electrical and
electronic appliances and apparatus of every description,
including (without prejudice to the generality of the foregoing)
maintenance, repair, bureaux services, software services,
consultancy services, management services, operating services,
recruitment and supply of personnel, printing, publicity, program

testing, education and training.

To manufacture, assemble, overhaul, repair, improve or equip
engines of every kind and whether static or mobile including, in
particular, engines designed for use for the purpose of any form of
transport and in any element and any form of conveyance or
vehicle intended or suitable to be used in any element and any
apparatus, instruments, accessories and components of or
suitable. for use in connection with any such engines, vehicles or
conveyances and to carry out any experimental or advisory work.

To carry on the busiiess of farming in all its branches.

To subscribe, underwrite, purchasz or otherwise acquire and to
hold, dispose of and deal with, any shares, stocks, debentures,
debenture stocks, bonds, mortgages, obligations and securities of
any kind issued or guaranteed by any Government, Sovereign
Ruler, Commissioners, Trust, Authority or other body of
whatever nature, whether at home or abroad or by any company,
corporation or undertaking of whatever nature and wheresoever
constituted and any options or rights in respect thereof, and to
buy and sell foreign exchanye.

To purchase, acquire, rent, build, construct, equip, execute, carry
out, improve, work, develop, administer, maintain, manage or
control works and conveniences of all kinds including therein
roads, ways, railways, tramways, carrying or transport
undertakings, by land or water, stations, docks, harbours, piers,
wharves, canals, reservoirs, water rights, water works, water
courses, bridges, flumes, irrigations, embankments, hydraulic
works, drainage, iron, steel, ordnance, engineering and
improvement works, gas-works, electrical works, telegraphs,
telephones, cables, timber rights, saw-mills, paper and pulp mills,
crushing mills, smelting works, quarries, collieries, coke ovens,
foundries, furnaces, warehouses, hotels, viaducts, aqueducts,

ifi




markets, exchanges, mints, ships, light.ers, postal services,
newspapers, and other publications, breweries, churches, chapels,
public and private buildings, residences, places of amusement,
recreation or instruction, or any other works, whether of the
foregoing nature or not, whether for the purposes of t.he Company
or for sale or hire to or in return for any consideration from any
other company or persons, and to contribute to or as§ist in the
carrying out or establishment, construction, maintenance,
improvement, management, working, control orsuperintendence
thereof respectively, provided that no telegraph, telephone and
postal business shall be carried on in the United Kingdom
without the licence of the British Government.

(N) To carry on any other business of any nature whatsoever which
may seem to the Directors capable of being conveniently carried
on in connection with any business of the Company hereinbefore
of hereinafter authorised or to be expedient with a view to
rendering profitable or more profitable any of the Company’s
assets or utilising its know-how or expertise.

(O) To manufacture, buy and sell (whether under hire purchase
agreements or otherwise) and deal in all kinds of articles and
things required for the purposes of any such business as aforesaid
or commonly dealt in by persons engaged in any such business.

(P) To purchase or otherwise acquire for any estate or interest any
property or assets, whether real or personal, movable or
immovable, or any concessions, licences, grants, patents, trade
marks or other exclusive or non-exclusive rights of any kind
which may appear to be necessary or convenient for any business
of the Company, and to develop and turn to account and deal
with the same in such manner as may be thought expedient, and
to make experiments and tests and to carry on all kinds of
research work.

(Q) To borrow and raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner as may
be thought fit and in particular by mortgages and charges upon
the undertaking and all or any of the property and assets (present
and future) and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may be
thought expedient of debentures, debenture stock or other
securities of any description.

(R) To draw, make, accept, endorse, discount, negotiate, execute and
issue and fo buy, sell and deal with bills of exchange, promissory
notes and other nepotiable or transferable instruments or
securities.

(8) To amalgamate or enter into partnership or any joint purse or
profit-sharing arrangement with and to co-operate in any way

iv



v with or assist or subsidise any company, firm or persoit and to
purchase or otherwise acquire and undertake all or any part of the
business, property and liabilities of any company, firm or person
carrying on any business which the Company is authorised to
carry on or possessed of property suitable for the purposes of the
Company.

\
‘s
|
|
1 (T) To promote or concur in the promotion of any company the
‘ promotion of which shall be considered desirable.

(U) To lend money to, and to guarantee or provide security, whether
by personal covenant or by mortgage or charge upon all or any
part of the undertaking property and assets (present and future)
and the uncalled capital of the Company, or by both such
methods, for the performance or any contracts or the payment of
capital or principal (together with any premium) and dividends or

; interest on any shares, debentures or other securities of any

A person, firm or company including in particular (without limiting

'i ” the generality of the foregoing) any company which is for the time

| being (within the meaning of Section 134 of the Companies Act

3 1948) a holding company of the Company or another subsidiary

[ of any such holding company or is otherwise associated with the

Company in business, and to give all kinds of indemnities.

n (V) To issue any securities which the Company has power to issue for

any other purpose by way of security or indemnity or in

satisfaction of any liability undertaken or agreed tobe undertaken

i by the Company.

Ilf (W) To sel, lease, grant licences, easements and other rights over, and

A in any other manner deal with or dispose of, the undertaking,

!{ property, assets, rights and effects of the Company, or any part
thereof, for such consideration as may be thought fit, and in
particular for stocks, shares or securities of any company whether

. fully or partly paid up.

,) (X) Toundertake and transact all kinds of trust and agency business.

i (Y) To establish competitions, and to offer and grant prizes, rewards

l; and premiums, and to provide for and furnish or secure to any

5, Members or customers of the Company, or to the holders of any
;‘ coupons or tickets issued by or for the Company any chattels,
|

E conveniences, advantages, benefits or special privileges which
may seem expedient, and either gratuitously or otherwise and
generally to adopt such means of making known the products of
the Company and pushing the sale thereof as may seem
expedient.

|

1

{
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! (Z) To take all necessary or proper steps in Parliament or with the
%. authorities, national, local, municipal or otherwise, or any place
| in which the Company may have interests, and to carry on any
|

l
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negotiations or operations for the purpose of directly or iI}directly
carrying out the objects of the Company or eﬁ‘ectm.g any
modification in the constitution of the Company or furthering the
interests of its Members, and to oppose any steps t_aken by. any
other company, firm or person whic?l may be considered likely
directly or indirectly to prejudice the interests of the Company or

its Members.

(AA) To procure the registration or incorporation of the Company in

or under the laws of any place outside England.

(BB) To subscribe or guarantee money for any national, charitable,

benevolent, public, general or useful object or for any exhibition,
or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interests of
its Members.

(CC) To establish and maintain or contribute to any pension or

superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any company which
is its holding company or is a subsidiary of the Company or any
such holding company or otherwise is allied to or associated with
the Company, or who are or were at any time directors or officers
of the Company or of any such other company, and the wives,
widows, families and dependants of any such individuals; to
establish and subsidise or subscribe to any institutions,
associations, clubs or funds which may be considered likely to
benefit any such persons or to further the interests of the
Company or of any such other company; and to make payments
for or towards the insurance of any such persons.

(DD) To establish or contribute to any scheme for the acquisition by

trustees of shares in the Company or its holding company to be
held by or for the benefit of employees (including any director
holding a salaried employment or office) of the Company or (so
far as for the time being permitted by law) any of the Company’s
subsidiaries and to lend money (so far as aforesaid) to any such
employees to enable them to acquire shares of the Company or its
holding company and to formulate and carry into effect any
scheme for sharing profits with any such employees.

(EE) To distribute among members of the Company in specie or

othcj:rwise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assets of the Company, or any
proceeds of sale or other disposal of any property or assets of the

Company, With and subject to any incident authorised and
consent required by law,
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{FF) To do all or any of the things and matters aforesaid in any part of
the world, and either as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise, and
either alone or in conjunction with others.

(GG) To do all such other things as may be considered to be incidental
or conducive to the above objects or any of them.

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

4. Theliability of the Members is limited.

5. The Share Capital of the Company is £100, divided into 100 Shares of

£1 each*. "

*By an Ordinary Resolution passed on 22nd November, 1937, the Share Capital of the Company was increased to
£20,000 divided into 20,000 Shares of £1 each,
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WE, the several persons whose names and addresses are subscribed, are
desiraus of being formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of Shares in the

Capital of the Company set oppuosite our respective names.

No, of Stfares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken byzach
F. A. 1 Muntz, One |
Oak Cottage, .
Ecchinswell, :
Nr. Newbury. ,
Company Director. i
M. D. N. Wyatt, One g
The Clock House, v
Stoke Poges, ( »
Bucks. ke
General Manager and Secretary.
R. Loudon Cumming, One (3

Riverbank Cottage,
Laleham-on-Thames,
Middlesex.
Chartered Accountant.

Dated the 17th day of December, 1936.

Witness to the above Signatores:—

Eileen M. Thacker,
Heston Airport,
Hounslow,
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The Companies Act 1929

The Companies Acts 1948 7o 1981

COMPANY LIMITED BY SHARES

)

o '
¢ #5058 ﬁ 4’!,»./\.11;\;&;3ﬁ

NEW

Articles of Association
(Adopted by Special Resolution passed on the Sth day of April, 1982)

of

Airwork Limited

PRELIMINARY

1. The regulations in Table A in the First Schedule to the Companies
Act 1948 (as amended) and in any Table A, applicable to the Company under
any former enactment relating to companies shall not apply to the Company.

2. In these presents (if not inconsistent with the subject or context) the
words and expressions set out in the first column below shall bear the
meanings set opposite to them respectively:—

The Acts The Companies Acts 1948 to 1981.

The Statutes The Acts and every other Act for the time being
in force concerning companies and affecting the
Company.

These presents These Articles of Association as from time to
time altered.

Office The registered office of the Company for the
time being,

Transfer Office The place where the Register of Members is

situate for the time being.

1
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Seal The Common Seal of the Company.
The United

Kingdom Great Britain and Northern Ireland.
Month Calendar month.
Year Calendar year.
In writing Written or produced by any substitute for
writing or partly one and partly another.
Paid Paid or credited as paid.

The expressions “debenture” and “debenture holder” shall respectively
incluce “debenture stock” and “debenture stockholder™.

The expression “Gecretary” shall include any person appointed by the
Directors to perform any of the duties of the Secretary and where two or more
persons are appointed to act as Joint Secretaries shall include any one of those
persons.

All such of the provisions of these presents as are applicable to paid-up
shares shall apply to stock, and the words “share” and “shareholder” shall be
construed accordingly.

Words denoting the singular shall include the plural and vice v-sa.
Words denoting the masculine shall include the feminine. Words denoting
persons shall inclade corporations.

Save as aforesaid any words or expressions defined in the Acts shall (if

not inconsistent with the subject or context) bear the same meariings in these
presents.

A Special or Extraordinary Resolution shall be effective for any purpose
for which an Ordinary Resolution is expressed to be required under any
provision of these presents.

SHARE CAPITAL

3. The share capital of the Company at the date of the adoption of these
Articles of Association is £20,000, divided into 20,000 Ordinary Shares of £1
each.

VARIATION OF RIGHTS

4, Whenever the share capital of the Company is divided into different _

classes of shares, the special rights attached to any class may, subject to the
provisions of the Statutes, bz varied or abrogated either with the consent in
writing of the holders of three-fourths of the issued shares of the class or with
the sanction of an Extraordinary Resolution passed at a separate General
Meeting of the holdirs of the shares of the class (but not otherwise) and may
be so varied or abregated either whilst the Company is a going concern oOr

- during or in contemplatio of a winding-up. To every such separate General
Meeting all the provisions of these presents relating to General Meetings of '

the Company and to the proceedings thereat shall mutatis mutandis apply,
except that the necessary quorum shall be two persons at least holding

2
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or vepresenting by proxy at least one-third in nominal amount of the issued
shares of the class (bus so that if at any adjourned meeting a quorum as above
defined is not present, any two holders of shares of the class present in person
or by proxy shall be a quorum) and that any holder of shares of the class
present in person or by proxy may demand a poll and that every such holder
shall on a poll have one vote for every share of the class held by him, The
furegoing provisions of this Article shall apply to the variation or abrogation
of the special rights attached to some only of the shares of any class as if each
group of shares of the class differently treated formed a separate class the
special rights whereof are 1o be varied.

5. The special rights attached to any class of shares having preferential
rights shall not unless otherwise expressly provided by the terms of issue
tnereof bs deemed to be varied by the creation or issue of further shares
ranling as regards participation in the profits or assets of the Company in
sonse or all respects pari passu therewith but in no respect in priority thereto.

ALTERATION OF SHARE CAPITAL

6. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe. All new shares shall be subject to the provisions
of these presents with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

7. (A) The Company may by Ordinary Resolution—

(1) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.

(2) Cancel any shares which, at the daie of the passing of the
resolution, have not been taken, or agreed to be taken, by any
person and diminish the amount of its capital by the amount of
the shares so cancelled.

(3) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, neverless, to the provisions of the Statutes), and so
that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may, as
compared with the others, have any such preferred, deferred or
other special rights, or be subject to any such restrictions, as the
Company has power to attach to unissued or new shares.

(8) Upon any consolidation of fuily paid shares into shares of larger
amount the Directors may as between the holders of shares so consolidated
determine which shares are consolidated into each consolidated share and

3
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in the case of any shares registered in the name of one holder being
consolidated with shares registered in the name of another holde}‘ may make
such arrangements as may be thought fit for tl}e sale of the consolidated spare
or any fractions thereof and for the distribution among the persons enuﬂ.ed
thereto of the net proceeds of such sale and for such purpose may appoint
some person to transfer the consolidated share to the purchaser. Provided that
the necessary unissued shares are available the Directors may alternatively in
each case where the number of shares held by any holder is not an exact
multiple of the number of shares to be consolidated into a single share issue to
each such holder credited as fully paid up by way of capitalisation the
minimum number of shares required to round up his holding to such a
multiple (such issue being deemed to have been effected immediately prior to
consolidation) and the amount required to pay up such shares shall be
appropriated at their discretion from any of the sums standing to the credit of
any of the Company’s Reserve Accounts (including Share Premium Account
and Capital Redemption Reserve) or t~ the credit of profit and loss account
and capitalised by applying the same in paying up such shares.

8. The Company may by Special Resolution reduce its share capital or
any Capital Redemption Reserve, Share Premium Account or other
undistributable reserve in any manner and with and subject t- any incident
authorised and consent required by law.

SHARES ,

9. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
bound by or compelled in any way to recognise any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a
share, or (except only as by these presents ot by law otherwise provided) any
other right in respect of any share, except an absolute right to the entirety
thereof in the registered holder.

10. Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being issued, any share in
the Company may be issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company may from ‘ime to time by
Ordinary Resolution determine (or, failing any such determination, as the
Directors may determine) and subject to the provisions of the Statutes the
Company may issue preference shares which are, or at the option of the
Company are to be liable, to be redeemed.

11. Subject to Section 14 of the Companies Act 1980, all unissued
sha}—es shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such times, and

on such terms as they think proper and Section 17(1) of the Companies Act
1980 shall not apply.

12. The Company may exercise the powers of paying commissions
conferred by the Statutes to the full extent thereby permitted. The Company
may also on any 1ssue of shares pay such brokerage as may be lawful.

4
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13. The Directors may at any time after the allotment of any share but
before any person has been entered in the Register of Members as the holder
recognise a renuniciation thereof by the allottee in favour of some other person
and may accord to any allottee of a share a right to effect such renunciation
upon and subject to such icrms and conditions as the Directors may think fit
to impaose.

SHARE CERTIFICATES

14, Every share certificate shall be issued under the Seal or under the
official seal kept by the Coimpany by virtue of section 2 of the Stock Exchange
(Completion of Bargains) Act 1976 (or, in the case of shares on a branch
register, an official seal for use in the relevant territory) and shall specify the
number and class of shares to which it relates and the amount paid up
thereon. No certificate shall be issued representing shares of more than one
class. No certificate shall normally be issued in respect of shares issued by a
stock exchange nominee.

15. In the case of a share held jointly by several persons the Company
shall not be bound to issue more than one certificate therefor and delivery of a
certificate to one of joint holders shall be sufficient delivery to all.

16. Any person (subject as aforesaid) whose name is entered in the
Register of Members in respect of any shares of any one class upon the issue or
transfer thereof shall be entitled without payment to a certificate therefor (in
the case of issue) within one month (or such longer period as the terms of issue
shall provide) after allotment or (in the case of a transfer of fully-paid shares)
within fourteen days after lodgment of transfer or (in the case of a transfer of
partly-paid shares) within two months after lodgment of transfer.

17. Where part only of the shares comprised in a share certificate are
transferred the old certificate shall be cancelled and a new certificate for the
balance of such shares issued in lien without charge.

18. (A) Any two or more certificates representing shares of any one
class held by any member may at his request be cancelled and a single new
certificate for such shares issued in lieu without charge.

(8) If any member shall surrender for cancellation a share certificate
representing shares held by him and request the Company to issue in lieu two
or more share certificates representing such shares in such proportions as he
may specify, the Directors may, if they think fit, comply with such request.

(¢) If a share certificate shall be damaged or defaced or alleged to have
been lost, stolen or destroyed a new certificate representing the same shares
may be issued to the holder upon request subject to delivery up of the old
certificate or (if alleged to have been lost, stolen or destroyed) compliance
with such conditions as to evidence and indemnity and the payment of
out-of-pocket expenses of the Company in connection with the request as the
Directors may think fit.

(D) In the case of shares held jointly by several persons any such request
may be made by any one of the joint holders.

5
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CALLS ON SHARES

19. The Directors may from time to time make calls upon the members
in respect of any moneys unpaid on their shzfres (whether on account of the
nominal value of the shares or, when permitted, by way of premium) but
subject always to the terms of issue of such shares. A call(_ shall be deerm?d. to
have been made at the time when the resolution of the Directors authorising
the call was passed and may be made payable by instalments.

20. Each member shall (subject to receiving at least fourteen days’
notice specifying the time or times and place of payment) pay to Fhe Company
at the time or times and place so specified the amount called on his shares, Tft_xe
joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. A call may be revoked or postponed as the Directors may

determine.

21. Ifasum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate (not exceeding 12 per cent. per annum) as
the Directors determine but the Directors shall be at liberty in any case or
cases to waive payment of such interest wholly or in part.

22.  Any sum (whether on account of the nominal value of the share or
by way of premium)} which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall for all the purposes of these presents
be deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable, In case of non-payment all the
relevant provisions of these presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

23. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payment.

24. The Directors may if they think fit receive from any member willing
to advance the same all or any part of the moneys (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of calls shall extinguish
pro tanto the liability upon the shares in respect of which it is made and upon
the money so received (until and to the extent that the same would but for
such advance become payable) the Company may pay interest at such rate

(not e;cceeding 17 per cent. per annum) as the member paying such sum and
the Directors agree upon.

FORFEITURE AND LIEN

25, If a member fails to pay in full any call or instalment of a call on the
due date for payment thereof, the Directors may at any time thereafter serve a

notice on him requiring payment of so much of the call or instalment
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asis unpaid together with any interest and expenses which may have accrued
and any expenses incurred by the Company by reason of such non-payment.

26. The ne-tice. shall name a further day (not being less than seven days
from the date of service of the notice) on or before which and the place where
the payment required Oy the notice is to be mdde, and shall state that in the

event of non-payment in accordance therewith the shares on which the call
has been made will be liable to be forfeited.

_ 27, Ifthe requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any time
thereafter, hefore payment of all calls and interest and expenses due in respect
thereof has been made, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited hereunder.

28. A share so forfeited or surrendered shall become the property of the
Compary and may be sold, re-allotted or otherwise disposed of either to the
person who was before such forfeiture or surrender the holder thereof or
entitled thereto or to any other person upon such terms and in such manner as
the Directors shall think fit and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise some person to
transfer a forfeited or surrendered share to any such other person as aforesaid.

*29. A member whose shares have been forfeited or surrendered shall
cease to be a member in respect of the shares but shall notwithstanding the
forfeiture or surrender remain liable to pay to the Company all moneys which
at the date of forfeiture or surrender were presently payable by him to the
Company in respect of the shares with interest thereon at 12 per cent. per
annum (or such lower rate as the Directors may determine) from the date of
forfeiture or surrender until payment and the Directors may at their absolute
discretion enforce payment withiout any allowance for the value of the shares
at the time of forfeiture or surrender or waive payment in whole or in part.

30. The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such share and the
Company shall also have a first and paramount lien on all shares (other than
fully paid shares) standing registered in the name of a single member for all
the debts and liabilities of such member or his estate to the Company whether
the same shall have been incurred before or after notice to the Company of
any equitable or other interest of any person other than such member and
whether the period for the payment or discharge of the same shall have
actually arrived or not and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other person, whether a
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member of the Company or not. The Directors may !.l_éaive any Lien wk ichhas
arisen and may resolve that any share shall for some limited period be exempt

wholly or partially from the provisions of this Article.

31. The Company may sell in suc.h manner as the Directors think fit
any share on which the Company lllas a 1.1en,” but no sale shall be made U}lless
some surg in respect of which the lien exists 1s presently payable nor until the
expiration of fourteen days after a notice In x‘vntmg.statm.g and. demandn}g
payment of the sum presently payable and giving notice of intention to sell in
default shall have been given to the holder for the time being of the share or
the person entitled thereto by reason of his death or bankruptcy.

32. The net proceeds of such sale after payn?ent of the costs of such sale
shall be applied in or towards payment or satisfaction of the debts or Habilities
in respect whereof the lien exists 50 far as the same aré ‘prf:sfe_ntly payable and
any residue shall (subject to a like lien for debts or liabilities not presently
payable as exisied upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale. For giving effect to any such sale
the Directors may authorise some person to transfer the shares sold to the
purchaser. )

33. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share. Such declaration and the
receipt of the Company for the consideration (if any) given for the share on
the 'sale, re-allotment or disposal thereof together with the share certificate
delivered to a purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of shall be registered
as the holder of the share and shall not be bound to see to the application of
the purchase money (if any) nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

34.  All transfers of shares may be effected by transfer in writing in any
usual or common form or in any other form acceptable to the Directors and
may be under hand only, The instrument of transfer shall be signed by or on
behalf of the transferor and (except in the case of fully paid shares) by or on
behalf of the transferee. The transferor shall remain the holder of the shares

concerneq until the name of the transferee is entered in the Register of
Members in respect thereof,

35. Tl}e registratio'n of transfers may be suspended at such times and
for such periods as the Directors may from time to time determine and either

generally or in respect of any class of shares, The Register of Members shall
not be closed for more than thirty days in any year.

8
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. 3_6; The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of shares (not
being fully paid shares). The Directors may also refuse to register a transfer of
shares (\_whether fully paid or not) in favour of more than four persons jointly.
If the Directors refuse to register a transfer they shall within two months after

the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal *

37. The Directors may decline to recognise any instrument of transfer
unless the instrument of transfer is in respect of only one class of share and is
lodged at the Transfer Office accompanied by the relevant share certificate(s)
and such other evidence as the Directors may reasonably require to show the
right of the transferor to make the transfer (and, if the instrument of transfer
is executed by some other person on his behalf, the authority of that person so
to do). In the case of a transfer by a stock exchange nominee the lodgement of
share certificates will only be necessary if and to the extent that certificates
have been issued in respect of the shares in question.

38." Allinstruments of transfer which are registered may be retained by
the Company.

39. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
administration or certificate of marriage or death or stop notice or power of
attorney or other document relating to or affecting the title to any shares or
otherwise for making any entry in the Register of Members affecting the title
to any shares.

40. The Company shall be entitled to destroy all instruments of transfer
which have been registered at any time after the expiration of six years from
the date of registration thereof and all dividend mandates and notifications of
change of address at any time after the expiration of two years from the date of
recording thereof and all share certificates which have been cancelled at any
time after the expiration of one year from the date of the cancellation thereof
and it shall conclusively be presumed in favour of the Company that every
entry in the register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly
made and every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and every share certificate so
destroyed was a valid and effective certificate duly and properly cancelied and
every other document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof in the
books or records of the Company. Provided always that:—

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

be relevant;




(ify Nothing herein contain@d shall be construed as impqsing upon
the Company any liability i Tespect of th.e destr,uctlon of any
such document carlier than as aforesaid or in any other
circumstances which would not attach to the Company in the
absence of this Article;

(iif) References herein to the destruc?ion of any document include
references to the disposal thereof in any manner.

TRANSMISSION OF SHARES

41. In case of the death of a shareholder, the survivons or survivor
where the deceased was a joint holder, and the executors or administrators of
the deceased where he was a sole or only surviving l}older, s}m:ll be th(? only
persons recognised by the Company as having any title to his interest in the
shares, but nothing in this Article shall release the estate of a deceased holder
(whether sole or joint) from any liability in respect of any share held by him.

42. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may (subject as hereinafter provided) upon
supplying to the Company such evidence as the Directors may reasonably
require to show his title to the share either be registered himself as hoider of
the share upon giving to the Company notice in writing of such his desire or
transfer such share to some other person. All the limitations, restrictions and
provisions of these presents relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transfer executed by such member.

43. Save as otherwise provided by or in accordance with these presents,
a person becoming entitled to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share) shall be
entitled to the same dividends and other advantages as those to which he
would be entitled if he were the registered holder of the share except that he
shall not be entitled in respect thereof (except with the authority of the
Directors) to exercise any right conferred by membership in relation to

meetings of the Company until he shall have been registered as a member in
respect of the share,

GENERAL MEETINGS

4:4. Ar_x Afnnual aneral Meeting shall be held once in every year, at
such time (w1t1?1n a period of not more than fifteen months after the holding of
the last preceding Annual General Meeting) and place as may be determined

by the Directors. All other General Meetings shall be called Extraordinary
General Meetings.

45. The Directors may whenever they think fit, and shall on requisition

in accordanm? with the Statutes, proceed to convene an Extraordinary
General Meeting.
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NOTICE oF GENERAL MEETINGS

_ 46. An Annga General Meeting ang any General Meeting at which it
S proposed to pass a Specia] Resolution or (save as provided by the Statutes) a
resolution of which special notice has beey given to the Company, shall be
callec} by twenty-one days’ notice in writing at the least and any other General
Meeting by fourteen days’ notice in writing at the least. The period of notice
shall in each case be exclusive of the day on which it is served or deemed to be
served and of: the day on which the meeting is to be held and shall be given in

(A) in the case of an Annual General Meeting by all the members
entitled to attend and vote thereat; and

(B) in the case of an Extraordinary General Meeting by a majority
in number of the members having 2 right to attend and vote
thereat, being a majority together holding not less than 95 per
cent. in nominal value of the shares giving that right.

Provided also that the accidental omission to give notice to or the
non-receipt of notice by any person entitled thereto shall not invalidate the
proceedings at any General Meeting.

" 47.  (A) Every notice calling a General Meeting shall specify the place
and the day and hour of the meeting, and there shall appear with reasonable

and vote is entitled to appoint a proxy or proxies to attend and, on a poll, vote
instead of him and that a proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the notice shall also
specify the meeting as such.

(¢) In the case of any General Meeting at which business other than
Toutine business is to be transacted, the notice shall specify the general nature
of such business; and if any resolution is to be proposed as an Extraordinary
Resolution or as a Special Resolution, the notice shai] contain a statement to
that effect.

48. Routine business shall mean and include only business transacted
at an Annual General Meetingof the following classes, that is to say:—

() declaring dividends;

(ii) receiving and or adopting the accounts, the reports of the -
Directors and Auditors and other documents required to be
attached or annexed to the accounts;

11




(i) appointing or re-appointing Directors to fill vacancies arising
at the meeting on retirement Or otherwise;

(iv) re-appointing the retiring Auditors {other than A_uditors last
appointed otherwise than by the Company in General

Meeting);

(v) fixing the remuneration of the Auditors or determining the
manner in which such remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

49. No business other than the appointment of a chairman shall be
transacted at any General Meeting unless 2 quorum is presqnt at the time
when the meeting proceeds to business. Two members present in person or by
proxy and entitled to vote shall be a quorum for all purposes.

50, The Chairman of the Directors, failing whom the
Deputy-Chairman, shall preside as chairman at a General Meeting. If there be
no such Chairman or Deputy-Chairman, or if at any meeting neither be
present within five minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall choose one of their number (or,
if no Director be present or if all the Directors present decline to take the
chair, the members present shall choose one of their number) to be chairman

“of the meeting.

51. If within five minutes from the time appointed for a General
Meeting (or such longer interval as the chairman of the meeting may think fit
to allow) a quorum is not present, the meeting, if convened on the requisition
of members, shall be dissolved. In any other case it shall stand adjourned to

ssuch other day and such time and place as may have been specified for the

purpose in the notice convening the meeting or (if not so specified) as the
chairman of the meeting may determine and in the latter case not less than

seven days’ notice of the adjourned meeting shall be given in like manner as in
the case of the original meeting.

52. The chairman of any General Meeting at which a quorum is present
may with the consent of the meeting (and shall if so directed by the meeting)
adjourn the meeting from time to time (or sine die) and from place to place,
but no business shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die, the time and
place‘ fm: the‘ adjourned meeting shall be fixed by the Directors. When a
meeting 1s adjourned for thirty days or more or sine die, not less than seven

days’ notice of the adjourned meeting shall be given in like manner as in the
case of the original meeting,

53. Saveas hereinbefore expressly provided, it shall not be necessary to

giv_e any notice_of an adjournment or of the business to be transacted at an
adjourned meeting.

12



(other than a mere clerical amendment to correct a patent error) may in any
event be considered or voted upon.

a5, At‘any General Meeting a resolution put to the vote of the meeting
shall be_ decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by—

() the chairman of the meeting; or

(i) not less than three members present in person or by proxy and
entitled to vote; or "

(iii) 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 right to vote at the meeting; or

(iv) a member or members present in person or by proxy and
holding shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up on
all the shares conferring that right.

56. A demand for a poll may be withdrawn only with the approval of
the meeting, Unless a poll is required a declaration by the charman of the
meeting that a resolution has been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the minute book,
shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or against such resolution. If a poll is
required, it shall be taken in such manner (including the use of ballot or voting
papers or tickets) as the chairman of the meeting may direct, and the result of
the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded. The chairman of the meeting may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn the meeting to some place
and titae fixed by him for the purpose of declaring the result of the poll.

57.  Inthe case of an equality of votes, whether on a show of hands or on
a poll, the chairman of the meeting at which the show of hands takes place or
at which the poll is demanded shall be entitled to a casting vote,

38, A poll demanded on the election of 2 chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either immediately or at such subsequent time (not being more
than thirty days from the date of the meeting) and place as the chairman may
direct. No notice need be given of a poll not taken immediately, The demand
for a poll shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been demanded.

13
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VOTES OF MEMBERS
59, Subject to any special rights or restrictions as to voting attached by
or in accordance with these presents to any class of shares, on a show of hands
every member who is present in person shall have one vote and on a poll every
member who is present in person or by proxy Shfilll have one vote for every
£1.00 in nominal amount of the shares of which he is the holder.

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

Members in respect of the share.

61. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appuinted by any court claiming jurisdiction
in that behalf to exercise powers with respect to the property or affairs of any
member on the ground (however formulated) of mental disorder, the
Directors may in their absolute discretion, upon or subject to production of
such evidence of the appointment as the Directors may require, permit such
receiver or other person on behalf of such member to vote in person or by
proxy at any General Meeting or to exercise any other right conferred by
membership in relation to meetings of the Company.

62. No member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at a General Meeting either
personally or by proxy or to exercise any other right conferred by mermbership
in relation to meetings of the Company if any call or other sum presently
payable by him to the Company in respect of shares in the Company remains
unpaid or if he or any person appearing to be interested in such shares has
been duly served with a notice under section 27 of the Companies Act 1976
and is in default in supplying to the Company the information thereby
required.

63. No objection shall be raised as to the admissibility of any vote
except at the meeting or adjourned meeting at which the vote objected to is or
may be given or tendered and every vote not disallowed at such meeting shall
be valid for all purposes. Any such objection shall be referr= so the chairman
of the meeting whose decision shall be final and conclusive.

64. Qn a poll votes may be given either personally or by proxy and a
person entitled to more than one vote need not use all his votes or cast all the
votes he uses in the same way.

65. A proxy need not bea member of the Company.

66. Ax instrument appointing a proxy shall be in writing in any usual

ordcommon form or in any uther form which the Directors may approve
and—

(i) in the case of an individual shall be signed hy the appeintor or
by his attorney; and
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(if} in the case of a corporation shall be either given under s
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation,

"I'*ne signature on such an instrument need not be witnessed. Where an
nstrument appointing a proxy is signed on behalf of the appeintor by an
attorney, the letter or power of attorney or a duly certified copy thereof must
{failing previous registration witk the Company) be lodged with the

instmment of proxy pursvant to the next folie, v.'ng Article, failing which the
mstrument tnay be treated as invalid.

67. An instrument appointing a proxy must be left at such place or one
of such places (if any) as may be specified for that purpose in or by way of note
to or in any document accompanying the notice copvening the meeting (or, if
no place is so specified, at the Transfer Office) not less than forty-eight hours
before the time appointed for the holding of the meeting or adjourned meeting
or (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which it is to be
used, and in default shall not be treated as valid. The instrument shall, unless
the contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. Provided that an instrument of
proxy relating to more than one meeting (inclucing any adjournment thereof)
having once been so delivered for the purposes of any meeting shall not
require again to be delivered for the purposes of any subsequent meeting to
which it relates.

68. An instrument appointing a proxy shall be deemed to include the
right to demand or join in demanding a poll and shall, uniess the contrary is
stated thereon, be valid as well for any adjournment of the meeting as for the
meeting to which it relates, -

69. A vote cast by proxy shall not be invalidated by the previous death
or insanity of the principal or by the revocation of the appointment of the
proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocation shall have
been received by the Company at the Transfer Office at least one hour before
the commencement of the meeting or adjourned meeting or (in the case of a
poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) the time appointed for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

70. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such person as it
thinks fit to act as its representative at any meeting of the Company or of any
class of members of the Company. The person so authorised shall be entitled
to exercise the same powers on behalf of such corporation as the corporaticn
could exercise if it were an individual member of the Company and such
corporation shall for the purposes of these presents b_e deemed to bz present in
person at any such meeting if a person so authorised is present tbereat.
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DIRECTORS

71. Subject as hereinafter provided the Directors shail not be less than

two nor more than twelve in number. The Company may by Ordinary

Resolution from time {0 time vary the minimum number and/cr maximum

number of Directors.

72. A Director shall not be required to hold any shares of the Company
by way of qualification. A Director who is not a member of tpe Company shall
nevertheless be entitled to attend and speak at General Meetings.

73. The ordinary remuneration of the Directors shall from time to time
be determined by an Ordinary Resolution of the Company and shall (unless
such resolution otherwise provides) be divisible among the Directors as they
may agree, or, failing agreement, equally, except that any Director who shall
hold office for part only of the period in respect of which such remuneration is
payable. shall be entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held office.

74. Any Director who holds any executive office (including for this
purpose the office of Chairman or Deputy Chairman whether or not such
office is held in an executive capacity), or who serves on any committee of the
Directors, or who otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, commission or otherwise as
the Directors may determine.

* 75, The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of the
Directors or of any committee of the Directors or General Meetings or
otherwise in or about the business of the Company.

76. The Directors shall have power to pay and agree to pay pensions or
other retirement, superannuation, death or disability benefits to (or to any
person in respect of) any Director or ex-Director and for the purpose of
providing any such pensions or other benefits to contribute to any scheme or
fund or to pay premiums.

77. A Director may be party to or in any way interested in any contract
or arrangement or transaction to which the Company is a party or in which
the Company is in any way interested and he may hold and be remunerated in
respect of any office or place of profit (other than the office of Auditor of the
Company or any subsidiary thereof) under the Company or any other
company in which the Company is in any way interested and he (or any firm
of which he is a member) may act in a professional capacity for the Company
or any such other company and be remunerated therefor and in any such case
as aforesaid (save as otherwise agreed) he may retain for his own absolute use

and benefit all profits and advantages accruing to him thereunder or in
consequence therefrom.
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. 78. \(A) The Directors may from time to time appoint one or more of
theu:' body to be the holder of any executive office (including, where
considered appropriate the office of Chairman or Deputy Chairman) on such
terms and for such period as they may (subject to the provisions of the
Statutes) determine and, without prejudice to the terms of any contract

enterfad into in any particular case, may at any time revoke any such
appomtment,

(B) "I‘IEe appointment of any Director to the office of Chairman or
Deputg Cna{arman or Managing or Joint Managing or Deputy or Assistant
Managing Director shall automatically determine if he ceases to be a Director

but Yvithout prejudice to any claim for damages for breach of any contract of
Service between him and the Company.

(©) The appr intment of any Director to any other executive office shall
not automatically determine if he cease from any cause to be a Director,
unless the contract or resolution under which he holds office shall expressly
state otherwise, in which event such determination shal be without prejudice
to any claim for damages for breach of any contract of service between him
and the Company.

79. The Directors may entrust to and confer upon any Director holding
any executive office any of the powers exercisable by them as Directors upon
such terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS
80. Any provisions of the Statutes which, subject to the provisions of
these presents, would have the effect of rendering any person ineligible for
appointment as a Director or liable to vacate office as Director on account of
his having reached any specified age or of requiring special notice or any other
special formality in connection with the appointment of any Director over a
specified age, shall not apply to the Company.

81. The office of a Director shall be vacated in any of the following
events, namely:-—

(i) If he shall become prohibited by law from ac;,ting as a Director.

(ii) If he shall resign by writing under his hand left at the Office or
if he shall in writing offer to resign and the Directors shall
resolve to accept such offer.

(iii) If he shall have a rec;eiving order made against him or shall
compound with his creditors generally.
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i i be made by any court
iv) Ifin England or elsewhere an order shall
) claiming jurisdiction in that behalf on the ground (however

rder for his detention or for the

formulated) of mental diso : .
appointment of 2 guardian or for the appointment of a receiver

or other person (by whatever name called) to exercise powers
with respect to his property or affairs.

(v) If he shall be absent from meetings of the Directors for six
months without leave and the Directors shall resolve that his

office be vacated.

(vi) If he shall be removed from office by notice in writ:mg served
upon him signed by all his co-Directors, but so that if he holds
an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act
of the Company and shall have «ffect without prejudice to any
claim for damages for breach of any contract of service between
him and the Company.

82. A resolution for the appointment of two or more persons as
Directors by a single resolution shall not be moved at any General Meeting
unless a resolution that it shall be so moved has first been agreed to by the
meeting without any vote being given against it; and any resolution moved in
contravention of this provision shall be void.

83. No person shall, unless recommended by the Directors for election,
be eligible for appointment as a Director at any General Meeting unless not
less than seven nor more than forty-two days (inclusive of the date on which
the notice is given) before the date appointed for the meeting there shall have
been lodged at the Office notice in writing signed by some member (other than
the person to be proposed) duly qualified to attend and vote at the meeting for
which such notice is given of his intention to propose such person for election
and also notice in writing signed by the person to be proposed of his
willingness to be elected.

84. The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special notice has
been given remove any Director from office (notwithstanding any provision of
these presents or of any agreement between the Company and such Director,
but without prejudice to any claim he may have for damages for breach of any
such agreement), and appoint another person in place of a Director so
removed from office. In default of such appointment the vacancy arising upon
the removal of a Director from office may be filled by the Directors as a casual
vacancy.

85.  The Company may by Ordinary Resolution appoint any person. to
be a Director either to fill a casual vacancy or as an additional Director.
Without prejudice thercto the Directors shall have power at any time so to do,
but so that the total number of Directors shall not at any time exceed the
maximum number (if any) fixed by or in accordance with these presents.
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ALTERNATE DIRECTORS

8§. (a) IAny Director may at any time by writing under his hand and
depos1te§1 at the Office, or delivered at a meeting of the Directors, appoint any
person (including another Director) to be his alternate Director and may in
like manner at any time terminate such appointment. Such appointment,

unl‘.ass previgusly approved by the Directors, shall have effect only upon and
subject to being so approved.

(B). The appointment of an alternate Director shail determine on the
happening of any event which if he were a Director would cause him to vacate
such office or if his appointor cesses to be a Director.

(O An alternate Director shall (except when absent from the United
Kingdom) be entitled to receive notices of meetings of the Directors and shall
be entitled to attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present and generally at such
meeting to perform 21l functions of his appointor as a Director and for the
purposes of the proceedings at such meeting the provisions of the these
presents shall apply as if he (instead of his appointor) were a Director. If he
shall be himself a Director or shall attend any such meeting as an alternate for
more than one Director, his voting rights shall be cuamulative. I his appointor
is for the time being absent from the United Kingdom or temporarily unable
to act through ill-health or disability his signature to any resolution in writing
of the Directors shall be as effective as the signature of his appointor. To such
extent as the Directors may from time to time determine in relation to any
committees of the Directors the foregoing provisions of this paragraph shall
also apply mutatis mutandis to any meeting of any such committee of which
his appointor is a member. An alternate Director shall not (save as aforesaid)
have power to act as a Director nor shall he be deemed to be a Director for the
purposes of these presents.

(D) An alternate Director shall be entitled to contract and be interested
in and benefit from contracts or arrangements or transactions and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration except
only such part (if any) of the remuneration otherwise payable te his appointor
as such appointor may by notice in writing to the Company from time to time
direct.

PROCEEDINGS OF DIRECTORS

87. Subject to the provisions of these presents the Directors may meet
together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Atany time any Directo.r may, and t_he Secretary on
the requisition of a Director shall, summon a meeting of the Directors, It shall
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not e necessary to give notice of a meeting of Directors to any Director for

the time being absent from the United Kingdom. Any Director may waive
notice of any meeting and any such waiver may be retrospective.

88. The quorum necessary for the transaction of the business of the
Direciors may be fixed from time to time by the Directors and unless so .ﬁxed
at any other number shall be two. A meeting of the Directors at which a

quorum is present shall be competent to exercise all powers and discretions
for the time being exercisable by the Directors,

89. Questions arising at any meeting of the Directors shall be
determined by a majotity of votes. In case of an equality of votes the chairman
of the meeting shall have a second or casting vote.

90. A Director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company shall declare
the nuture of his interest in accordance with the provisions of the Statutes.

91. (A) Save as herein provided, 2 Director shall not vote in respect of
any contract or arrangement or any other proposal whatsoever in which he
has any material interest otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through the Company. A
Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

(B) Subject to the provisions of the Statutes a Director shall (in the
absence of some other material interest than is indicated below) be entitled to
vote (and be counted in the quorum) in respect of any resolution concerning
any of the following matters, namely:—

(i) The giving of any security or indemnity to him in respect of
money lent or obligations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries.

(if) The giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the
giving of security.

(iii) Any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiaries
for subscription or purchase in which offer he is or is to bz

interested as a participant in the underwriting or
sub-underwriting thereof.

(iv) Any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he
(together with persons connected with him within the meaning
of Section 64 of the Companies Act 1980) is not the holder of or

. beneficially interested in one per cent. or more of the
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issued shares of any _class of such company (or of any third
company Fhrough which his interest is derived) or of the voting
rights available to members of the relevant company (any such

intere§t t?eing deemed for the purposes of this Article to be a
material interest in all circumstances),

(v) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon approval by
the Board of Inland Revenue for taxation purposes.

(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of two or
more Directors to offices or employments with the Company or any company
in which the Company is interested, such proposals may be divided and
considered in relation to each Director separately and in such case each of the
Directors concerned (if not-debarred from voting under paragraph (B) (iv) of
this Article) shall be entitled to vote (and be counted in the quorum) in respect
of each resolution except that concerning his own appointment.

(») If any question shall arise at any meeting as to the materiality of a
Director’s interest or as to the entitlement of any Director to vote and such
question is not resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the chairman of the meeting and his ruling
in relation to any other Director shall be final and conclusive except in a case
where the nature or extent of the interests of such Director has not been fairly
disclosed. '

(8) The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this Article.

92. The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents the continuing Directors
or Director may act for the purpose of filiing such vacancies or of summoning
General Meetings, but not for any other purpose. If there be no Directors or
Director able or willing to act, then any two members may summon a General
Meeting for the purpose of appointing Directors.

93. The Diréctors may elect from their number a Chairman and
Deputy Chairman and determine the period for which each is to hold office. If
no Chairian or Deputy Chairman shall have been appointed, or if at any
meeting neither be present within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be

chairman of the meeting.
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94. A resolution in writing signed by all the Directo.rs for the time
being in the United Kingdom shall be as effective as a resolution dl}ly passed
at a meeting of the Directors and may consist of several documents in the like

form, each signed by one or more Directors.

95. The Directors may delegate any of their powers or discretions to
committees consisting of one or more members of their body and (if thought
fit) one or more other persons co-opted as hereinafter provided. Any
committee so formed shall in the exercise of the powers so delegated conform
to any reguiations which may from time to time be imposed by the_Dirf:ctors.
Any such regulations may provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted members to
have voting rights as members of the committee but so that (i) the number of
co-opted members shall be less than one-half of the total number of members
of the committee and (ii) no resolution of the committee shall be effective
unless a majority of the members of the committee present at the meeting are

Directors.

96. The meetings and proceedings of any such committee consisting of
two or more members shall be governed mutatis mutandis by the provisions of
these presents regulating the meetings and proceedings of the Directors, so far
a5 the same are not superseded by any regulations made by the Directors
under the last preceding Articie.

97. All acts done by any meeting of Directors, or of any such
committee, or by any person acting as a Director or as a member of any such
committee, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of
any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and had
continued to be a Director or member of the committee and had been entitled
to vote.

EXECUTIVE DEPUTY CHAIRMAN

98. The Directors may from time to time appoint one or more of their
body to the office of Executive Deputy Chairman for such period and on such
terms as they think fit, and subject to the terms of any Agreement entered into
in any particular case may revoke such appointment,

99. An Executive Deputy Chairman shall receive such remuneration
(whether by way of salary, commission or participation in profits, or partly in
one way and partly in another) as the Directors may determine.
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100. The Directors may entrust to and confer upon an Executive
Depqty Chairman any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
c_ollaterally with or to the exclusion of their own powers and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

MANAGING DIRECTOR

101.  The Directors may from time to time appoint one or more of their
body to the office of Managing Director for such period and on such terms as
they. think fit, and subject to the terms of any Agreement entered into in any
particular case, may revoke such appointment.

102. A Managing Director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly in one way
and partly in another) as the Directors may determine.

103. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and may from time to
- time revoke, withdraw, alter or vary all or any of such powers.

BORROWING POWERS

104. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertakings, property and
uncalled capital, and to issue debentures and other securities, whether
outright or as collateral security for any debt, liability or obligation of the
Company or of any third party. -

GENERAL POWERS OF DIRECTORS

105. The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the Statutes
or by these presents required to be exercised by the Company in General
Meeting, subject nevertheless to any regulations of these presents, to the
provisions of the Statutes and to such regulations, being not inconsistent with
the aforesaid regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers given by this Article shall
not be limited or restricted by any special anthority or power given to the
Directors by any other Article.

106. The Directors may establish any local boards or agencies for
managing zny of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such local boards,
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or any managers or agents, and may fix their remuneration, and may_qelegate
to any local board, manager o1 agent any of the powers, authorities and
disoretions vested in the Directors, with power to sub-delegate, and may
authorise the members of any local board (or any of them) to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appointment or
delegation may be riade upon such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no person dealing
in good faith and without notice of any such annulmens or vanation shail be

affected thereby.

107. The Directors may from time to time and at any time by power of
attorney or otherwise appoint any company, firm or person or any fluctuating
body of persons, whether nominated directly or indirectly by the Directors, to
be the attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and
subject to such conditions as they may think fit, and any such power of

attorney may contain such provisions for the protection and convenience of

persons dealing with any such attorney as the Directors may think fit, and
may also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

108. The Directors may from time to time appoint any person to an
office or employment having a designation or title including the word
“Director” or attach to any existing office or employment with the Company
such a designation or title. The inclusion of the word “Director” in the
designation or title of any office or employment with the Company (other than
the office of Managing or Joint Managing or Deputy or Assistant Managing
Director) shall not imply that the holder thereof is a Director of the Company
nor shall such holder thereby be empowered in any respect to act as a Director
of the Company or be deemed to be a Director for any of the purposes of these
presents. -

109. Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may cause to be kept in
any territory a branch register of members resident in such territory, and the
Directors may make and vary such regulations as they may think fit
respecting the keeping of any such register.

1.10. All cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise executed,

as the case may be, in such manner as the Directors shall from time to time by
resolution determine.

24

At 2 e

o el




SECRETARY

111, The Secretary shall be appointed by the Directors on such terms
and fgr such period as they may think fit. Any Secretary so appointed may at
any time be removed from office by the Directors, but without prejudice to
any claim for damages for breach of any contract of service between him and
the Company. If thought fit two or more persons may be appointed as Joint
Secretaries, The Directors may also appoint from time to time on such terms
as they may think fit one or more Assistant Secretaries.

THE SEAL

112. The Directors shall provide for the safe custody of the Seal and
any official seal kept under section 2 of the Stock Exchange (Completion of
Bargains) Act 1976 and neither shall be used without the authority of the
Directors or of a committee authorised by the Directors in that behalf. Every
instrument to which either shall be affixed shall be signed autographicaily by
one Director and the Secretary or by two Directors save that as regards any
certificates for shares or debentures or other securities of the Company the
Directors may by resolution determine that such signatures or either of them
shall be dispensed with or affixed by some method or system of mechanical
signature.

113. The Company may exercise the powers conferred by the Statutes
with regard to having an official seal for use abroad and such powers shall be
vested in the Directors.

AUTHENTICATION OF DOCUMENTS

114.  Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolutions passed by the
Company or the Directors or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts; and
where any books, records, documents or accounts are elsewhere than at the
Office the local manager or other officer of the Company having the custody
thereof shal! be deemed to be a person appointed by the Directors as aforesaid.
A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting, of the Company or of the Directors or any committee
which is certified as aforesaid shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that such minutes or extract is a
true and accurate recoxd of proceedings at a duly constituted meeting.

RESERVES

115, The Directors may from time to time set aside out of the profits of
the Company and carry to reserve such sums as they think proper which, at
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the discretion of the Directors, shall be applicable for. any purpose _to which
the profits of the Company may properly be_ applied and pending such
application may either be employed in the business of the .Company or be
invested. The Directors may divide the reserve into such special funds as they
think fit and may consolidate into one fund any special funds or any parts of
any special funds into which the reserve may have been divided. The
Directors may also without placing the same to reserve carry forwa}rd any
profits. In Carrying Sums to reserve and in applying the sams the Directors
shall comply with the provisions of the Statutes.

DIVIDENDS

116, The Company may by Ordinary Resolution declare dividends but
no such dividend shall exceed the amount recommended by the Directors.

117. If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may declare and pay the fixed
dividends on any class of shares carrying a fixed dividend expressed to be
payable on fixed dates on the half-yearly or other dates prescribed for the
payment thereof and may also from time to time declare and pay interim
dividends on shares of any class of such amounts and on such dates and in
respect of such periods as they think fit.

118. Unless and to the extent that the rights attached to any shares or
the terms of issue thereof otherwise provide, all dividends shall (as regards
any shares not fully paid throughout the period in respect of which the
dividend is paid) be apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the period in respect of
which the dividend is paid. For the purposes of this Article no amount paid on
a share in advance of calls shall be treated as paid on the share.

119. No dividend shall be paid otherwise than out of profits available
for distribution urder the provisions of the Statutes.

120. Subject to provisions of the Statutes, where any asset, business or
property is bought by the Company as from a past date (whether such date be
before or after the incorporation of the Company) the profits and losses
thereof as from such date may at the discretion of the Directors in whole or in
part be carried to revenue account and treated for all purposes as profits or
losses of the Company. Bubject as aforesaid, if any shares or securities are
purchased cum dividend or interest, such dividend or interest may at the
discretion of the Directors be treated as revenue, and it shall not be obligatory
to capitalise the same or any part thereof.

26

R R S

R TN E

R



121, _ No dividend or othey moneys payable on or in respect of 2 share
shall bear interest ag against the Company,

122. (A}. The Directors may retain any dividend or other moneys
payableonorin respect of' a share on which the Company has a lien, and may
apply the same in or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists,

(B} The Directors may retain the dividends payable upon sharzs
in respect of which any person is under the provisions as to the transmission of
shares hereinbefore contained entitled to become a member, or which any
person is under those provisions entitled to transfer, until such person shall
become a member in respect of such shares or shall transfer the same,

123,  The payment by the Directors of iny unclaimed dividend or other
moneys payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in Tespect thercof and any dividend
unclaimed after a period of twelve years from the date of declaration of such
dividend shall be forfeited and shall revert to the Company.

124.  The waiver in whole or in part of any dividend on any share by any
document (whether or not under Seal) shall be effective only if such document
is signed by the Shareholder (or the person entitled to the Share in
consequence of the death or bankruptcy of the holder) and delivered to the
Company znd if or to the extent that the same is accepted as such or acted
upon by the Company.

125.  The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part by the
distribution of specific assets (and in particular of paid-up shares or
debentures of any other company) and the Directors shall give effect to such
resolution, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and in particular may
issue fractional certificates and fix the value for distribution of such specific
assets or any part thereof and may determine that cash payments shall be
made to any members upon the footing of the value so fixed in order to adjust
the rights of all parties and may vest any such specific assets in trustees as may
seem expedient to the Directors.

126, Any dividend or other moneys payable in cash on or in respect of a
share may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto (or, if two or more
persons are registered as joint holders of the share or are entitled thereto in
consequence of the death or bankruptcy of the holder, to any one of such
persons) or to such person and such address as such member or person or
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persons may by writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such person as the
holder or joint holders or persen or persons entitled to the share in
consequence of the death or bankruptcy of the holde_r may direct and payment
of the cheque or warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby. ‘

127. If two or more persons are registzred as joint holders of any share,
or are entitled jointly tc a share in consequence of the death or bankruptcy of
the holder, any one of them may give effectual receipts for any dividend or
other moneys payable or property distributable on or in respect of the share.

128. Any resolution declaring a dividend on shares of any class,
whether a resolution of the Company in General Meeting or a resolution of
the Directors, may spesify that the same shall be payable to the persons
registered as the holders of such shares at the close of business on a particular
date, notwithstanding that it may be a date prior to that on which the
resolution is passed, and thereupon the dividend shall be payable to them in
accordance with their respective holdings so registered, but without prejudice
to the rights inter se in respect of such dividend of transferors and transferees
of any such shares.

CAPITALISATION OF PROFITS AND RESERVES

129. The Directors may, with the sanction of an Ordinary Resolution
of the Company, capitalise any sum standing to the credit of any of the
Company’s Reserve Accounts (including any Share Premium Account,
Capital Redemption Reserve or other undistributable reserve) or amy sum
standing to the credit of profit and loss account by appropriating such sum to
the holders of Ordinary Shares on the Register at the close of business on the
date of the Resolution (or such other date as may be specified therein or
determined as therein provided) in proportion to their then holdings of
Ordinary Shares and applying such sum on their behalf in paying up in full
unissued Ordinary Shares (or, subject to any special rights previously
conferred on any shares or class of shares for the time being issued, unissued
shares of any other class not being redeemable shares) for allotment and
distribution credited as fully paid up to and amongst them in the proportion
aforesaid. The Directors may do all acts and things considered necessary or
expedient to give effect to any such capitalisation, with full power to the
Directors to make such provisions as they think fit for any fractional
entitlements which would arise on the basis aforesaid (including provisions
whereby fractional entitlements are disregarded or the benefit thereof accrues
to the Qompany rather than to the members concerned). The Directors may
authorise any person to enter on behalf of all the members interested into
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an agreement with the Company providing for any such capitalisation and

matters incidental thereto and any agreement made under such authority
shall be effective and binding on all concerned.

MINUTES AND BOOKS

130, The Directors shall cause Minutes to be made in books to be
provided for the purpose—

(i) Ofall appointments of officers made by the Directors.

(i) Of the names of the Directors present at each meeting of
Directors and of any committee of Directors.

@iii) Of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company and of
the Directors and of committees of Directors.

131.  Any register, index, minute book, book of account or other book
required by these presents or the Statutes to be kept by or on behalf of the
Company may be kept either by making entries in bound books or by
recording them in any other manner. In any case in which bound books are
not used, the Directors shall take adequate precautions for guarding against
falsification and for facilitating its discovery.

ACCOUNTS

132, Accounting records sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept at the
Office, or at such other place as the Directors think fit, and shall always be
open to inspection by the officers of the Company. Subject as aforesaid no
member of the Company or other person shall have any right of inspecting
any account or book or document of the Company except as conferred by
statute or ordered by a court of competent jurisdiction or authorised by the
Directors.

133. A copy of every balance sheet and profit and loss account which is
to be laid before a General Meeting of the Company’ (including every
document required by law to be comprised therein or attached or annexed
thereto) shall not less than twenty-one days before the date of the meeting be
sent to every member of, and every holder of debentures of, the Company and
to every other person who is entitled to receive notices of meetings from the
Company under the provisions of the Statutes or of these presents. Provided
that this Article shall not require a copy of these documents to be sent to more
than one of joint holders or to any person of whose address the Company is
not aware, but any member or holder of debentures to whom a copy of these
documents has not been sent shall be entitled to receive a copy free of charge
on application at the Office.
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AUDITORS

134, Subject to the provisions of the Statutes, all acts done by any
person acting as an Auditor shall, as regards all persons dealing in good.falt-h
with the Company, be valid, notwithstanding that thc?re was some defe_ct inhis
appointment or that he was at the time of his appointment not qualified for
appointment or subsequently became disqualified.

135. The Auditor shall be entitled to attend any General Meeting and
to receive all notices of and other communications relating to any General
Meeting which any member i5 entitled to receive and to be heard at any
General Meeting on any part of the business of the meeting which concerns

him as Auditor.

NOTICES

136. Any notice or document (including & share certificate) may be
served on or delivered to any member by the Company either personally or by
sending it through the post in a prepaid cover addressed to such member at his
registered address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied by him
to the Company as his address for the service of notices, or by delivering it to
such address addressed &s aforesaid. In the case of a member registered on a
branch register any such notice or document may be posted either in the
United Kingdom or in the territory in which such branch register is
maintained. Where a notice or other document is served or sent by post,
service or delivery shall be deemed to be effected at the expiration of
twenty-four hours (or, where second-class mail is employed, seventy-two
hours) afier the time when the cover containing the same is posted and in
proving such service or delivery it shall be sufficient to prove that such cover
was properly addressed, stamped and posted.

137. Any notice given to that one of the joint holders of a share whose
name stands first in the Register of Members in respect of the share shall be
sufficient notice to all the joint holders in their capacity as such. For such
purpose a joint holder having no registered address in the United Kingdom
and not having supplied an address within the United Kingdom for the
service of notices shall be disregarded. oo

138. A person entitled to a share in consequence of the death or
bankruptcy of a member upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share, and upon
supplying also an address within the United Kingdom for the service of
notices, shall be entitled to have served upon or delivered to him at such
address any notice or document to which the member but for his death or
bankruptcy would be entitled, and such service or delivery shall for all
purposes be deemed a sufficient service or delivery of such notice or document
on all persons interested (whether jointly with or as claiming through or
under him) in the share, Save as aforesaid any notice or document delivered or
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sent by post to or left at the address of any member in pursuance of these
pre:sents shall, notwithstanding that such member be then dead or bankrupt
or in liquidation, and whether or not the Company have notice of his death or
bankruptcy or liquidation, be deemed to have been duly served or delivered in

respect of any share registered in the name of such member as sole or
first-named joint holder.

. 139. A member who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the United

Kingdom for the service of notices shall not be entitled to receive notices from
the Company.

140. If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company is unable effectively to
convene a General Meeting by notices sent through the post, a General
Meeting may be convened by a notice advertised on the same date in at least
two leading daily newspapers with appropriate circulation and such notice
shall be deemed to have been duly served on all members entitled thereto at
noon on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice by post if at least seven
days prior to the meeting the posting of notices to addresses throughout the
United Kingdom again becomes practicable.

141. Nothing in any of the preceding five Articles shall affect any
requirement of the Statutes that any particular offer, notice, or other
document be served in any particular manner.

WINDING UP

142. The Directors shall have power in the name and on behalf of the
Company to present a petition to the Court for the Company to be wound up.

143. If the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the court) the Liquidator may, with the
authority of an Exiraordinary Resolution, divide among the members in
specie or kind the whole or any part of the assets of the Company and whether
or not the assets shall consist of property of one kind or shall consist of
properties of different kinds, and may for such purpose set such value as he
deems fair upon any one or more class or classes of property and may
determine how such division shall be carried out as between the members or
different classes of members. The Liquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the benefit of members as
the Liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that no
contributory shall be compelied to accept any shares or other property in
respect of which there is a liability.
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INDEMNITY

144. Subject to the provisions of and so far as may be pe‘rmitted by the
Statutes, every Director, Auditor, Secretary or other officer of the Company
shali be entitled to be indemnified by the Company against all costs, charges,
Josses, expenses and liabilities incurred by him in the execution and discharge
of his duties or in relation thereto including any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer or
employee of the Company and in which judgment is given in his fa.vqur (or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from Hability in
respect of any such act or omission in which relief is granted to him by the

Court.

OVER-RIDING PROVISIONS

145. Whenever The British & Commonwealth Shipping Company
PLC (hereinafter called “the Parent Company”), or any subsidiary of the
Parent Company, shall be the holder of not less than 90 per cent. of the issued
Ordinary Shares the foliowing provisions shall apply and to the extent of any
inconsistency shail have over-riding effect as against all other provisions of
these Articlesi— '

(a) the Parent Company may at any time and from time to time
appoint any person to be a Director or remove from office any
Director howsoever appointed but so that in the case of a
Managing Director his removal from office shall be deemed an
act of the Company and shall have effect without prejudice to
any claim for damages for breach of any contract of service
between him and the Company;

(8) no unissued shares shall be issued or agreed to be issued or put
under option without the consent of the Parent Company;

(C) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe.

Any such appointment, removal, consent ox notice shall be in writing served
on the Company and signed on behalf of the Parent Company by any two of
its Directors or by any one of its Directors and its Secretary or some other
person duly authorised for the purpose. No person dealing with the Company
shall be concerned to see or enquire as to whether the powers of the Directors
have been in any way restricted hereunder or as to whether any requisite
consent of the Parent Company has been obtained and no obligation incurred
or security given or transaction effected by the Company to of ‘with any third
party who had at the time express notice that the incurring of such obligation

or the giving of such security or the effecting of such transaction was in excess
of the powers of the Directors.
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THE COMPAMIES ACT 1928

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATIOR
of

AIRWORK LIMITED

1. The name of the Company is "AIRWORK LIMITED*",

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

3, The objects for which the Company ig cstablished are:-

(&)

(3)

(¢}

To carcy on business of aeronautical service contractors and
repairers, manufacturers and impoLters, exporters and
cleaners, hirers, storers and warenousers of, ond dealers im,
all kinds of apparztus, Iinstruments, accessories, components
and equipment, materials, machinery, implements, utensils,
appliances, component parts, fittings, lubricants, solutiouns,
enamels and all things capable of being used in the
manufacture, maintenance and working of airxcraft respectively
or in the construction of any surface or track adapted for the
us¢ thereof and to enter into and carry out gservice contracts
of every kind and description with any person, firm, company,
corporation oxr government.

To buy, sell, assemble, prepare, overhaul, repair, improve,
maintain, facter and deal in aircraft of every kind.

To carry on the business of proprietors, managexrs and
operators of alrports, aerodromes, hangars, garages, stations,

* On 10th September, 1957 the name of the Company was changed from
npairwork Ceneral Trading Company Limited" to "Airwork Sexrvices
Limived”.

On 2nd January, 1980 the name of the Company was changed from
pirwvork Services Limited” to “Airvork Limited".



(D)

(E)

(F)

(G}

o

shedg, coorings, accouzodation and landing groumds, in ary
part of the world and to acquire, provide, and mainrain
airports, aerodromes, hangars, Barages, stations, sheds,
woorings, accommodation and landing grounds for or im relation
to aircrafc.

To act as advisers, agents, consultants, attorneys,
co-ordinators, Aizison officers, managers, instructors,
suparvisors, ceachers and trustees in any matter or matters
and for any pergon, company or group of companies, beody or
bodies whether corporate or incorporate, government department
or other entity and to carxy out any administrative, advisory,
consultative, executive, financial, nanagerial, instructional,
supervisory oxr other function and service therefor and for
such period and te such exteat as may from time to time be
required for or im relation te aireraft its operations aund
services thereof or its similar and interdependent lines of
business.

To carry on the business of recruitment of personnel for
subcontracting to, and acting as vecruitment agents for, any
person, firm, corporatiom or government anywhere in the world.

To carry on the business of electyical, mechanical and general
engivers, machinists, fitters, millwrights, wire drawers,
founders, tube makers, metallurgists, gsaddlers, galvanlsers,
japanners, annealers, enamellers, slectro-platers, painters,
upholsterers, machinery and equipment repaixers, packing case
makers, cutlers, ironmongers, tool makers, carriage
manufacturers, builders, cabinet makers, carpenters,
woodworkers, Joiners, waterproofers, dealers in mineral oils,
power traction, heat and 1ight engineers, manufacturers of,
denlers in and suppliers of plant aud machinery of every kind
and to act as general agants.

To carry on anywhere in the world the trade or business of
suppliers, writers and deslers in and consultants on compniexr
programs and systems and all other services asssociated with
the application of computers for all purposes and to
manufacture, buy, sell, hire, exchange, use, operate, repair,
convert, develop, alter, lease, let on hire, take or grant
licences in, import, export, caxxy out research and deal 1o
and with particularly te provide a service in data processing
and data communication equipment, goftware and systems of all
kinds (including computers, computer peripherals, computer
goftware and computer systems) and assoclated equipment
goftware, systems, accessories and requisites and any products
thereof and programs, instructions and literature of all kirnds
and other materials, supplies or articles for the operatiom
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(1)

(1}

(3

(K)
(L)

()

therecf ar use in conmection cherewith and any and all other
machines, apparatus, davices, moterials, subsrances, articles

or things of a character similar or analogous to the foregoing
or any of them.

To carry on alil or any of the businesses of manufacturers,
installers, maintainexs, repairers of and dealers in
clectrical and elegtronic appliances and apparatus of every
description and of and in radio, television and
relecommunication requisites and supplies, and glectronic
apparatus, appliances, equipment and stores of all kinds and
to carry out researches, investigations and experimental work
of every description in relacion to electronics and the
application and use of electricity.

To provide services of all kinds connected with data
processing and data comnunication and in respect of electrical
and electronic appliances arnd apparatus of every description,
including (without prejudica to the generality of the
foregolng) maintenance, repair, bureaux sexvices, software
services, consultancy services, management services, operating
gervices, recrultment and supply of personnel, printing,
publicity, program testing, education and training.

To manufacture, assemble, overhaul, repair, improve or equip
enginas of every kind and whether static or mobile including,
in particular, engines designed for use for the purpose of any
form of transport and in any element and any form of
conveyance or vehicle intended or suitable to be used in any
element and any apparatusg, instrumenty, accesgories and
components of or suitable for use in connectiom with any such
engines, vehlcles or conveyances and to carry out any
experimental or advisory work.

To carry on the business of farming in all its branches.

To subscribe, underwrite, purchase, or otherwise acquire and
to hold, dispoge of and deal with, any shares, stocks,
debentures, debenture stacks, bonds, mortgages, obligations
and securities of any kind issued or guaranteed by any
Government, Sovereign Ruler, Commissioners, Trust, Authority
or other body of whatever nature, whether at home or abroad or
by any company, corporation or undertaking of whatever nature
and wheresoever constituted and any options or rights in
respect thereof, and to buy and sell forelgn exchange.

To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds



()

(o))

(P)

(Q

(R)

Including therein roads, ways, railways, tramvays, carrying or
trangpert undertakings, by land or water, stations, docks,
harbours, plers, wharves, canala, reservoirs, water rights,
watar works, water couxses, bridges, flumes, irrigations,
enbankments, hydraulic works, drainage, iron, stecel, ordnance,
engineering and improvement works, gas-works, electrical
works, telegraphs, telephones, cables, timber righes,
saw-nills, paper and pulp mills, crushing mills, smelting
works, quarries, collieries, coke ovens, foundries, furnaces,
warehouses, hotels, viaducts, aqueducts, markets, exchanges,
mints, ships, lighters, postal services, newspapers and other
publications, breweries, churches, chapels, public and private
buildings, residences, places of amusement, recreation or
instruction, or any other works, whether of the foregoing
nature or not, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from any
other company or persons, and to contribute to or assizt in
the carrying out or establishuent, construction, maintenance,
improvement, management, working, control or superintendence
thereof respectively, provided that no telegraph, telephone
and postal business shall be carried on in the United Kingdom
without the licence of the British Government.

To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other transactions and activities.

To acquire, dispose of, deal in and enter into every other
kind of transaction in relation to land, buildings, plant,
wachinery, equipment, vehicles, ships, rigs, alrcrafe,
merchandise, goods and other assets.

To undertake any manufacturing, processing, assembly or
similar businass.

To carry out, commission or co-ordinate any comstruction or
engineering works or projects on land or otherwise.

To acquire, dispcse of, make a market or deal in, issue,
borrow, lend and enter into every other kind of transaction in
relation to shares, debentures, securities and investments of
every kind (including, but without limictation, those issued by
the government of any country or territory, any public
authority or any international organisation) and to earry out,
manage, underwrite or arrange any issue, offering or
distribution of any securities or investments of any kind.



(8}

(1)

C))

)

(W)

(x)

(¥)

(z)

(An)

To receive maney on deposit or otherwise, to provide ox
arrange advances or any other form of credit or fisance, to
enter into or arrange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance.

To act as trustee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner.

To undertake zny kind of scientific or technical research and
devaelopment and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rigbts and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposad to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors consider expedient.

To enter inte all ferms of distributorship, franchise,
licensing and agency transactions.

To enter into any partnership, joint venture, co-operation and
similar transactions, to cacry out any form of take-over,
acquisition, merger, amalgamacion, demerger or reorganisation,
to acquire oy assume all or any part of the undertaking,
agssets, liabilities and obligations of any persom, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and obligations of tha
Company.

To borrow and ra.se money in any mannex on any terms and for
any purposas whatsoever, whether alone or jointly and/or
severally with any other person or persons and to secure any
debt, obligation or liability whatsoever by mortgages of or
charges upon ox by pledges, liens or other securit~ of any
kind over all or any part of the undertaking, real and



(88}

(cc)

(DB)

(EE)

pargonal propevsy, assets, rights and revenues (present and
fuzure) and uncalled capiral of the Cezpany or by the ¢reation
and igsue on any terms (including the giving of secupley) of
debenturag, debenture stock or sther securities of any
degeription,

To lerd and advance momey or glve c¢redit or finanmelal
aceozzodation in any manner on any terms and for any purposes
whatsoever, whether oith or without interest whether or not
supported by gusrancee andf/or security, to any persom, whether
such person i connected (by way of rhareholding, as an
Associated Company, by trading relaticns or ctherwise) or is
entiraly unconnected, with the Company.

To enter into any guarantee, bond, contract of indemnity,
suretyship or joint obligation and otherwise glve security or
become résponsible for the performance of any oblipations of
or the discharge of any lisbilities by any persom, whether
such person is connected {by way of sharehoiding, &s an
Assoclated Company, by trading relations or otherwise) or is
entirely unconnzcted, with the Company, in any manner on any
rerms and for any purposes whatgoever, whether alone or
jointly and severally with sny other person or persons and
whether with or without the Company receiving any
congideration or sdvartage and whether or mot in furtherssace
o¥ the attainment of any other object of the Company and to
secure any such obligation of the Company by mortgages of or
charges upon or by pledges, liens, or other security of any
kind over all or any part of the undertaking, real and
personal property, assets, rights and revenues (present or
future) and uncalled capital of the Company. :

Except insofar as prohibited by Sectionm 151 of the Companies
Act 1985, to give, directly or indirectly, whether with or
without the Company receiving any consideration or advantage
snd whether or not in furtherance of the attainment of any
other object of the Company, financial asslstance of any kind
(including but not limited to f£inancial assistance within the
meaning of Section 152(1) of the Companies Act 1985) to any
person or ccmpany in any manner oa any terms and for any
purposes whatgoever and in particular (without derogation from
rhe generality cf the foregoing) to give financial assistance
for the purpose of or in comnection with the purchase of or
subscription for gecurities in any Assoclated Company to be
made by any person or company.

To enter into ali forms of indemnicy in relation to cleaims,
logses and contingencies of every kind and, for that or any
similar purpesc, to create any mortgage, charge, pledge, lien



(FF}

(63}

(1)

(11)

(33

ar otnay sacurity of aony kicd over the vhole or sov parg of
tha underzaking and sossss of the E€IUPORYa wherever situate,
tnciuding iss uncalled capital.

Ta oake, dray, agcept, issue, oXECUER, indorse. avaiise,
nogozfate and deal with instrumeatso and securizdes of cvery
kind, whether or not negetiable or trargfarable.

To employ, accept on secondment, ratain and oppoint @nnogeria
employees, professional and cecknical staff and pevscanel and
advisers of every kind, and co cnter into any arvangewent for
payment ¢r other recunexation {in¢luding all ferus of
benefirs) in respect of the services of such porseons.

To provide or arrange for peasions, lump sum paymentd,
gratuities, life, nealth, accident and other imsurances azd
other benefits (pecuniary ox othervwise) of every kind to or
for the benefit of any individuals who are or hava been
directors of, or employed by, or who provide or have provided
personal services to oT for, the Cempany or any company which
i{s or has been a subsidiary, helding company or fellow
subsgidiary of the Company or otherwise connested with the
Company or the predecessors in husiness of the Company or of
any such gubsidiary, holding or fellow subsidlary ot connected
conpany and to or for the benefit of the wives, widows,
children and other ralatives and dependants of such
{ndividuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors way approve; and for those purposus L0 establish or
participate in any fuand or scheme, to effes > OT contribute tO
any form of insurunce and te enter into any other arrangements
of any kind which the directors may approve,

To eatablish, maintain and participate in profit sharing,
share holding, share option, {ncentive or similar schemes for
the benefit of any of the dirsctors or employces of the
Company or of any such gubsidiary, holding or fallow
subgidiary or connacted company and of any other persdon
falling within any category approved by the directors, and to
lend money to any such dircetors, coployees or pergons or to
trustees on their behalf to anable any such schenes to be
astablished or maintained,

To support and subgeribe to any charitable or public object
whatgoever and to any institution or association which may be
for the benefit of the Compan} Or Lts direclors or employees
or counected with any town or place where the Compoay carries
on business.



(ER} To diseribute accrg the cechers of the Company im Rind awn

(1LY

(01)

()

agoets of che Ceoparny.

To pay any expenocea gornected with the precoricn, foymation
crd ingerporatior of che Ccopony, to centract with apy person
te pay the oere, ond to pay cormlssions. fees and expenses oy
iosue gecuritiss of the Ceopsny for undervrinicg, piocing,

.distributing, or entering into ony other kind of transactien

in relation to, any securdties of the Cenpany.

To exercise any power of the Company in any country or
torritory and by or threugh agents, trustees, sub=contractoys
or ctherwise and either alone or in conjunction with others.

To do all other things (whether similar to any of the
foregoing or not) which may be considered incidental or
conducive to the attainment of the Company's objects or any of
themo

And it 4s hereby declared -

(a)

(b}

(c)

(d)

that thiz clause shall be interpreted in the widest ond most
general manner and without regard to the ¢jusdem generis rule
or any other restrictive principle of interpretation;

that each of the subeclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and
not a4 power ancillary or incidental to the objects net out in
any other subclause;

that each of those subclauses shall be without prejudice to,
or to the generelity of, any other subclause and shall be in
no way limited or restricted by reference to or inference from
any other subclause;

that in cthis clause:-

(1) "assets" includes property, rights and interests of
every description, whether present or future, actual or
contingent;

(i1) "Associated Company" shall mean any company which 4s
for the time being:

(aa) a Holding Company {(as defined by Section 736 of
the Companies Act 1985) of the Companys or



(i14)

(iv)

(v)

(vi)

(vid)

(viii)

> =

(B2 & fuhslidiarw (as defined by Sestica 735 of tha
Lizpantes Aze (985) of she Qompany ur of Ay
Bolding Qoopany af che Cospanyy o

(ee a crmpany which holds or henaficlally cwng nox
Feas thua 30% of ehe fssued shara copical of tha
Coopany or of any Nolding Cospany of tha Company
(whather directly or through ansthar campany op
companies or partly by one method and partly by
anceher); o

{dd) a coupany controlled either by the pane PATHONS a7
control the Ceopany (or any Holding Corpany of tiwe
Cempany) or by connected persons

"company” (except where used in reference to this
Cumpany) shall be deemed to include any governnment or
any statutory, municipal or public bedy, partnership,
asgsoclation, syndicate or other body or persons,
vhether incorporated or unincorporated and whether
incorporated, domiciled or resident in the United
Kingdom or elsevhers;

"connected persons” and “control" have the respective
meanings attributed to those expregsions by Sections
839 and 840 of the Tucome and Corporation Taxes Act
1988y

"dispose of', in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
regspect of it;

"liabilities" includes debts and obllgations of every
description, whether present or future, actual or
contingent;

"person” shall be deemed to include any legal or
rnatural person, company, goverument, statutory,
municipal or public body, partnership, association,
syndicate or other body of persons, whether
incorporated or unincorporated and whether incorporate,
domiciled or resident in the United Kingdon or
elgewhere;

"securities" means and includes any fully, partly or
nil paid share, stock, debenture or loan stock, bill,
note, warrant, coupon, deposit receipt or certificate,
fund or other obligation, interest ov participatory
right of any kiad whatsoever;



L

(£} “tramssciion™ includes ary scheps, arrapgewent ard
project;

(x} "and" and Yar™ ghall cean “andfor" where the coprext so
admits apd the expressions Mother" and “othemdise!
shall not be construed ejusden generie where o wider

construction 1s possible.
4, The liabilicy of the members is limited.

5. The share capital of the Company is £20,C00 divided into 20,000
Ordinary Shaves of £l each,
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THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

AIRWORK LIMITED

{Adopted by Special Resolution
passed on 27th June, 1988)

PRELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporated in Table A in the Schedule to The Companies (Tables &
to F) Regulations 19853, as amended by The Companies (Tables A to F)
(Amendment) Regulations 1985, shall apply to the Company.
References herein to Table A are references to the sald Table A.
None of the regulations referred to in Section 31(8)(b) of the
Conpanies Consolidation (Consequential Provisions) Act 1985 shall
apply to the Company.

These Articles and those regulations incorporated herein shall take
affect gubject to the requirements of the Act and of every other
Act for the time being in force affecting the Company (hereinafter
referred to as "the Statutes™).

SHARE CAPITAL

The share capital of the Company as at the date of adoption of
these Articles 1is £20,000 divided into 20,000 Ordinary Shares of
£l sach.




4.

(&}

(8)

()

(D)

(A)

¥

vave ag pravided by sectrack or these Artdeles o che gontrary
and {f acd Co the extent pemicred by or pursuert o the
Statuces (including, without limitipg the foregoing, by any
authority of the Coopary for the purposes of Section 50 of the
Act), all unissued shares shell be at the disposal of the
Direators and they may alleg, grant opticns cver oy otherwise
deal with or dispose of the same ro such persons, at such
tines and generally om such terms as they think proper.

The Directors are generally and unconditionclly authoriced
(far tha purposes of Section 80 of the Act) at any tire or
times during a pericd of five years frem the dace of the
adoption of these Articles to alloe, or to grant any right to
subgcribe for or to convert any security into, all or any of
the unigsued shares in the authorised share capitul of the
Company at such date.

At the expiry of such period of five years, the authoricy
contained in paragraph (B) shall expire but such authority
shall ailow the Cempany tc make an offer or agreejent before
the explry of such authority which would or might xequire
shares to be allotted, or rights to subscribe for or to
convert any security into shares to be granted, after the
explry of such authority and shall allow the Directors to
allot shares and grant rights pursuant to any such offur or
agreement 2s if such authority had not expired.

Section 89{1) of the Act (which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is
excluded.

VARIATION OF RICHTS

Whenever the capital of the Company is divided Into different
clasges of shares, all or any of the spesial rights or
privileges attached to any class may be varied or abrogated,
either with the consent in writing of holders of three~fourths
in nominal value of the issued shares of that class or with
the sanction of an Extraordinary Resolution passed at a
Separate General Meeting of the holders of the shares of that
class (but not otherwise}, and may be so varied or abrogated
efther whilst the Company is a going concern or during or in
contemplation of a winding up. To every such Separate General
Meating all the provisions of these Articles relating to
Genoral Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply, except that:-

(1) the necessary quorum at any such meeting (other tkan an
adjourned meeting) shall be two persons holding or



representing by progy sor less than cme-third ia

pozirnl amcunt of the lssued shares of the class;

£14) &t an adicurned meeting the nccessary quorum shall be
one peragen holding shares of the class or his proxy;

(441) cthe holders of shares of the celass shall, on a pell,
have one wote in respect of every chare of the class
held by chem pespectively; and

{(iv} a poll may be demanded by any one holder of shares of
the class whether present in persen or by proxy.

For the purposes of this provision any particular issue of shares
not cacrying the same rights (whether as to rate of dividend,
redemption or otherwise) as any other shares for the time being in
i3sue, shall be deemed to constitute a separate class of share.

(B} Unless otherwisa expressly provided by the terms of issue
thereof, the special rvights or privileges attached to any
class of shares shall not be deemed to be varied or abrogated
by the creation or issue of further shares ranking pari passu
therewith.

SHAREHOLDERS® RESOLUTIONS

A resolution in writing signed or approved by letter, telax,
facsimile transmission or cable by all the memberg of the Company
who would be entitled to vote upon it if it had been duly proposed
at a general meeting or at a meeting of any class of wmembars of the
Company, or by their duly appointed attorumeys, shall be as valid
and effectual as if it had been passed at a general meeting or at
such class meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of several
documents in the iike form each signed by one or more of the
members or theiv attorneys (or, in the case of a member which is a
body corporate, by a Director thereof or by a duly appointed
representative) . Regulation 53 of Table A shall not apply.

VOTE OF MEMBERS

Any proxy appointed by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands
as well as on a poll, provided that no person present shall be
entitled to more than one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Tablae A shall be
deemed to be modified accordingly.



8.

10.

(a)

(B}

(c)

()

DIRECTORS

The holders for the time being of a majority of the Ordinary
Shares of the Company for the time being in issuve way from
time to time appoint any persom or persons as a Directoer or
Directors of the Company and may remave any or all of the
Directors for the time being. Any such appointment or removal
shall be made in writing signed by the helder or holders for
the time being of the wmajority of the Ordinary Shares of the
Company for the time being {n issue and, im the case of a body
corporate holdlng any such shares, the signature of any one of
itg Directors or its duly appointed representative shall
guffice. Any such appointment or removal shall take effect on
and from the time at which it 1s lodged at the Office or with
the Secretary or when produced at a neeting of the Directors.

In addition to the circumstances set out in Regulation 81 of
Table A the office of a Director shall be vacated if he is
removed from that office in asccordance with this Article.

The Directors shall have power at any time and from time to
time to appoint any person who is willing to act to be &
Director, either to f£ill a casual vacancy or as an addition to
the existing Directors.

The Directors shall not be subject to retirement by rotation
and Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

No Director shall vacate hig office or be ineligible for
re-zppointment as a Director, nor shall any person be ineligible
for appointment as a Director by reason only of his having attained
any particular age nor shall special notice be required of any
resolution appointing or approving the appointment of such a
Director or any notice be required to state the age of the person
ro whom such resolution relates.

(a)

(8}

ALTERMATE DIRECTORS

In addition to the persons mentioned in Regulation 65 of
Table A, any director may appolnt a director of any holding
company of the Company or of any other subsidiary of any such
holding company or any person approved by a majority of the
other Directors to act as alternate Director,

Any such person appointed as an alternate Director shall
vacate his office as an altermate Director:-

(L) i£ and when the Directer by whom he has been appointed
vacates office as a Director; or



11.

12,

13.

14,

15.

wn

(£1)  if tke DPirector by whem he has been appointed revoves
hizm by written notice to the Ceompany; or

{£11) in the event of any circumstances which, if he wvere a
Director, would cause him to vacate his office as such,

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

(A) The powers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as 1f the word "executive" {which
appey~= before the word "office") were deleted.

(B} Without prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries, provision
in connection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that
subsidiary, nocwichstanding thac the exercise of any of such
powers way not ba im the best interests of the Company.

PROCEEDINGS OF DIRECTORS

A Director who is in any way directly or indirectly interested in
any contract, transaction or arrangement or proposed contract,
transaction or arrangement with the Company shall declare the
nature of hils Lnkerest at a meeting of the Directors in accordance
with Section 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution coucerning any
matter in which he has, directly or indirectly, an interest or ducy
and, if he shall so vote, his vote shall be counted and he shall be
reckoned in estimating a2 quorum when any such resolution or matter
is under consideration; and Regulations 94 to %6 of Table A shall
not apply.

Notices of meatings of the Directors shall be giveu to all
Directors and to any alternate Directors appointed by them.
Regulations 66 and 88 of Table A shall be deemed to be amended
accordingly.

Regulation 93 of Table A (written resolutions of Directors) shall
apply as if the word "signed" included "approved by letter, telex,
facsimile transmission or cable".

NOTICES
Regulation 112 of Table A shall apply as if the last sentence

thereof were deleted and Regulatdon 116 shall apply as if the words
Yuithin the United Kingdom" did not appear therein.



16, Proof thacr:

{a) san cuvelope containing a notice was properly addressed,
prepald and posted (by first class pest, where availasble); or

(b) a telex or facsimile transmission setting out the terms of the
notlce was properly despatched

shall be conclusive evidence that the notice wag given, A notice
shall be deemed to be given at the expiration of 24 hours after the
ec~elope contiining it was so posted or, in the case of telex or

facsimile transmlssion, when go despatched. Regulation 115 of
Table A shall not apply.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTTIONS
of

ATEWORK LIALTED

(passed on L1 Juae. , 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and
held at Mifons Moot ok, Westeott ad Wrkicy on ZTHn Swe-, 1988 the
following Resolutions were duly passed as Special Resolutions of the
Company :-—
RESOLUTIONS
1. That: the objects of the Compan, set out in Clause 3 of the
Company's Memorandum of Assoclation are hereby altered by the
deletion in their entirety of sub-clauses N to GG thereto and the
final paragraph thereof and the subgtitution therefor of the
provisions of thc new sub-clauses N to NN set out in the Notice of

Meeting and marked "A".
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Z. That the regulations aet out in the Netice of Mectiug and parked
"B" arve hereby approved and adopted as the Artieles of Assoeiction
of the Company in substitution for all existing Articles of the
Company and all regulaticons incorporated therei%
7/
Chairm
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THE COMPANIES ACT 1929

THE COMPANIES ACTS 1948 - 1981

COMPANY LIMITED BY SHARES

NEW OBJECTS OF AIRWORK LTD.

To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other transactions and activities.

To acquire, dispose of, deal in and enter into every other
kind of transaction in relation to land, buildings, plant,
machinery, equipment, vehicles, ships, rigs, alreraft,
mexrchandise, goods and other assets,

To undertake any manufacturing, processing, assembly or
similar business.

To carry out, commission or co-ordinate any constructicn or
engineering works or projects on land or otherwise.

To acquire, dispose of, make a market or deal in, issue,
borrow, lend and enter into every other kind of transaction in
relation to shares, debentures, securities and investments of
every kind (including, but without limitation, those issued by
the government of any country or territory, any public
authority ox any international organisation) and to carry out,
manage, underwrite or arrange any issue, offering or
distribution of any securities or investments of any kind.

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of credit or finance, to
enter into or arrvange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance.
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(v
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(x)
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(2)

(a4)

{BB)

o\

To act as trustee, personal representative, dircctor or agent

of any kind and for any purpeses, ard to estaoblish, operate pr
otherwise act 1in velation to any unit trust, inVestmeRt trusk

or acallective {avestoent schierne.

1o provide managerment, administyative, advisory, profensional
and technical services of any kind and in any manner.

To undertake any kind of scientffic or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know~how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assetz in any
manner which the di{rectors congider expedient,

To enter into all forms of distributorship, franchise,
licensing and agency transactions.

To enter into any partnership, joint venture, co-operation and
similar transactioms, to carrxy out any form of take-over,
acquisition, merger, amalgamation, demerger or reorganisationm,
to acquire or assume all or any part of the undertakiung,
agssets, liabilities and obligations of any person, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and obligations of the
Company.

To borrow and ralse money in any manner on any terms and for
any purposes whatsoever, whether alone or jointly and/or
severally with any othexr person or persons and to secure any
debt, obligation or liability whatsoever by mortgages of or
charges upon or by pledges, liens or other security of any
kind over all or any part of the undertaking, real and
personal property, assets, rights and revenues (preseunt and
future) and uncalled capital of the Company or by the creation
and issue on any terms (including the giving of security) of
debentures, debenture stock or other securities of any
deseription,

To lend and advance money or give credit or fimancial
accommodation in any manner om any terms and for any purposes
whatsoever, whether with or without interest whether or not
supported by guarantee and/or security, to any person, whether
such person is connected (by way of shareholding, as an
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(D)

(EE)

(FF)

(GG)

Ascoelated Coupany, by trading relatiors or otherwise) or is
ertively uncarnceted, with the Company,

To eater into any guarantee, bhond, contract of indemnity,
curctyship or joint obligation and otherwise give security or
become responsible for the performance of any obligations of
or the discharge of any liabilities by any person, whether
such person is connected (by way of sharehelding, as an
Associated Company, by trading relations or otherwise) or is
entirvely unconnected, with the Company, in any manner on any
terms and for any purposes vhatsocever, whether alone or
jointly and severally with any other person or persons and
whether with or without the Company receiving any
conaideration or advantage and whether or not in furtherance
of the attailnment of ainy other object of the Company and to
secure any such obligation of the Company by mortgages of or
charges upon or by pledges, liens, or other security of any
kind over all or any part of the undertaking, real and
personal property, assets, rights and revenues (presemt oxr
future) and uncalled capital of the Company.

Except insofar as prohibited by Section 151 of the Companies
Act 1985, to give, directly or indirectly, whether with or
without the Company receiving any consideration or advantage
and whether or not in furtherance of the attainment of any
other object of the Company, financial assistance of any kind
(including but not limitced to financial assistance within the
meaning of Section 152(1) of the Companies Act 1985) to any
person or company in any manner on any terms and for any
purposes whatsoever and iIn particular (without derogation from
the generality of the foregoing) to give financial assistance
for the purpose of or in conmnection with the purchase of or
subscription for securities in any Associlated Company to be
made by any person or company.

Te enter into all forms of Indemnity in relation to claims,
losses and contingencies of every %ind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, 1lssue, execute, indorse, avalise,
negotiate and deal with Instruments and securities of every
kind, whether or net negotilable or transferable.

To employ, accept on secondment, retain and appoint managers,
employees, professional and technical staff and personnel and
advisers of every kind, and to enter into any arrangement for




(1g)

(1)

(30

(KK)

(LL)

i

payuent or other rermuneration (including s31 formg of
benefits) in respeet of the services of sugh perscms.

To provide or arrange for pensions, lump sum payments,
gratuities, life, health, accident and «ther insurances and
other benefits (pecuniary or otherwise) of every hind to or
for the benefit of any individuals who are or have been
directors of, or employed by, or who provide or have provided
personal services to or for, the Cempuny or any company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise connected with the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve.

To establish, maintain and partilcipate in profit sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employees or persons or to
trustees on their behalf to enable any such schemes te be
establisbad or maintained.

To support and subscribe to any charitable or publilc object
whatsoever and to any imstitution or association which may be
for the benefit of the Company or its directors or employees
or connected with any town or place where the Company carries
on business.

To distribute among the members of the Company in kind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or
issue securities of the Company for underwriting, placing,
digtributing, or entering into any other kind of transaction
in relation to, any securities of the Company.
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And

(b)

(e)

(d)

o

-y

To exercise any power of the Compauy in any country or
territory and by or through agents, trustees, sub-~contractors
or otherwise and either alone or in conjunction with others,

To do all other things (whether similar te any of the
foregoing or not) which may be considered ineidental or
conducive to the attainment of the Company's objects or any of
them,

it 45 hereby declared -

that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

that each of the subclauses of this elause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause;

that tach of those subclauses shall be without prejudice to,
or to the generality of, any other subclause and shall be in
no way limited or restricted by reference to or inference from
any other subclause;

that in this clause:-

(1) "asgsets" includes property, rights and interests of
every description, whether present or future, actual or
contingent;

(i1} "Associated Company" shall mean any company which is
for the time being:

{aa) a Holding Company (as defined by Section 736 of
the Companies Act 1985) of the Company; or

{bb) a Subsidiary (as defined by Section 736 of the
Companies Act 1985) of the Company or of any
Holding Company of the Company; or

(cc) a company which holds ox beneficially owns not
less than 307 of the i1ssued share capital of the
Company or of any Holding Compzny of the Company
(whether directly or through another company or
companles or partly by one method and partly by
another); or
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(L11)

(iv)

(v)

(vi)

(vil)

(viil)

(1x)

(x)

(dd) a company centrnlled either by the samc persems as
control the Company (or any Holding Company of the
Company) or by connected perscns;

"ecompany” (except where used in reference to this
Company) shal). be deemed to iaclude any government or
any statutoery, muniecipal or public bedy, partnership,
association, syndicate or other body or persons,
whether incorporated or unincorporated and whether
incorporated, domiciled or resident in the United
Kingdom or elsewhere;

"connected persons" and "control" have the respective
meanings attributed to those expressions by Sections
839 and 840 of the Income and Corporation Taxes Act
19883

"dispose of", in relation to an asset, includes
surrendering or extingulshing it, and also creating or
granting it or any interest or right out of or in
respect of it;

"liabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent;

"person' shall be deemed to include any legal or
natural person, company, govermment, statutory,
municipal or public body, partnership, assoctation,
syndicate or other body of persons, whether
incorporated or unincorporated and whether incorporate,
domiciled or resident in the United Kingdom or
elsewhere;

"securities" means and includes any fully, partly or
nil paid share, stock, debenture or loan stock, bill,
note, warrant, coupon, deposit receipt or certificate,
fund or other obligation, interest or participatory
right of any kind whatsoever}

"transaction" includes any scheme, arrangement and
project;

"and" and "or" shall mean "and/or" where the context so
admits and the expressions "other" and "otherwise"
shall not be construed ejusdem generis where a wider
construction is possible.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

AIRWORK LIMITED

(Adopted by Special Resolution
passed on , 1988)

PRELIMINARY

Subject as hereinafter provided. the regulatiocns contained or
incorporated in Table A in the Achedule to The Companies (Tables A
to F) Regulationg 1985, as amended by The Companies (Tables A to F)
(Amendment) Regulations 1985, shall apply to the Company.
References herein to Table A are veferences to the said Table A,
None of the regulations referred to in Section 31(8)(b) of the
Companies Consolidation (Consequential Provisions) Act 1985 shall
apply to the Company.

These Articles and those regulatio.s incorpcrated herein shall take
effect subject to the requirements of the Act and of every other
Act for the time being in force affecting the Company (hereinafter
referred to as "the Statutes").

SHARE CAPITAL

The share capltal of the Company as at the date of adoption of
thege Articles is £20,000 divided into 20,000 Jrdinary Shares of
£l each.
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(B)

(©
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(a)

Save as provided by centract or these Articles to the contrary
and 1f and to the extent permitted by or pursuant to the
Statutes (including, witbout limiting the foregoing, by any
authority of the Company for the purposes of Section 80 of the
Act}, all unissued shares shall be at the disposal of the
Directors and they may allot, grant optlons over uvr otherwise
deal with or dispose of the same to such persons, at such
times and generally on such terms a2s they think proper.

The Directors are generally and unconditionally auvthorised
(for the purposes of Section 80 of the Act) at any time or
times during a period of five years from the date of the
adoption of these Articles to allot, or to grant any right to
subscribe for or to convert any security into, all or any of
the unissued shares in the authorised share capital of the
Company at such date.

At the expiry of such period of five years, the authority
contained in paragraph (B} shall expire but such authority
shall allow the Company to make an offer or agreement before
the explry of such authority which would or might require
shares to be allotted, or rights to subscribe for or to
convert any security into shares to be granted, after the
expiry of such authority and shall allow the Directors to
allot shares and grant rights pursuant to any such offer or
agreement as if such authority had not expired.

Section 89(1l) of the Act {which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is
excluded,

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares, all or any of the special rights oxr
privileges attached to any class may be varied or abrogated,
either with the consent in writing of holders of three-fourths
in nominal value of the issued shares of that class or with
the sanction of an Extraordinary Resolution passed at a
Separate General Meeting of the holders of the shares of that
class (but not otherwise), and may be so varied or abrogated
elther whilst the Company is a going concern or during or in
coutemplation of a winding up. To every such Separate General
Meeting all the provisions of these Articles relating to
General Meetings of the Company or to the proceedings thereat
shali, mutatis mutandls, apply, except that:-

(i) the necessary quorum at any such meeting (ofther than an
adjourned meeting) shall be two persons holding or




representing by proxy not less than one-third in
nominal amount of the issued shares of the class;

(11) at an adjourned meeting the necessary quorum shall be
one person holding shares of the class or his proxy;

{(111) the holders of shares of the class shall, on a poll,
have one vote in respect of every share of the class
held by them respectively; and

(iv) a poll may be demanded by any one holder of shares of
the class whether present in person or by proxy.

For the purposes of this provision any particular issue of shares
not carrying the same rights {wvhether as to rate of dividend,
redemption or otherwise) as any other shares for the time being in
issue, shall be deemed to constitute a separate class of share.

(B) Unless otherwise expressly provided by the terms of issue
thereof, the special rights or privileges attached to any
class of shares shall not be deemed to be varied or abrogated
by the creation or issue of further shares rankimg pari passu
therewith.

SHAREHOLDERS' RESOLUTIONS

6. A resolution in writing signed or approved by letter, telex,
facsimile transmission or cable by all Lhe members of the Company
who would be entitled to vote upon it If 1t had been duly proposed
at a general meeting or at a meeting of any class of members of the
Company, or by their duly appointed attormeys, shall be as valid
and effectual as if it had been passed at a general meeting or at
such class meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of several
documents in the iike form each signed by one or more of the
members or their attorneys {or, in the casgse of a member which i& a
body corporuie, by a Director thereof or by a duly appointed
representative). Regulation 53 of Table A shall not apply.

VOTE OF MEMBERS

7. Any proxy appointed by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote om a shcw of hands
as well as on a poll, provided that no person present suull be
entitled to more than one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Table A shall be
deemed to be modified accordingly.
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10.

(B)

(c)

(D)

DIRECTORS

The holders for the time being of a majority of the Ordinary
Shares of the Company for the time being in issue may from
time to rime appeint any person or persons as a Director or
Directors of the Company and may remove any or all of the
Directors for the time being. Any such appointment or removal
shall be made in writing signed by the holder or holders for
the time being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the case of a body
corporate holding any such shares, the signatuxe of any one of
its Directors or its duly appointed representative shall
suffice, Any such appointment or removal shall take effect on
and from the time at which it 1s lodged at the Office or with
the Secretary or when produced at a meeting of the Directors.

In addition to the circumstances set out in Regulation 81 of
Table A the office of a Director shall be vacated if he is
removed from that office in accordance with this Article.

The Directors shall have power at any time and from time to
time to appoint any person who is willing to act to be a
Director, either to fill a casual vacancy or as aa addition to
the existing Directors.

The Directors shall not be subject to retirement by rotation
and Regu.ations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

No Director shall vacate his offilce or be ineligible for
re—appointment as a Director, nor shall any person be ineligible
for appointment as a Director by reason only of his having attained
any particular age nor shall speclal notlce be required of any
resolution appointing or approving the appointment of such a
Director or any notice be required to state the age of the person
to whom such resolution relates,

(3)

ALTERNATE DIRECTORS

Ir addition te the persons mentloned in Regulation 65 of
Tabie A, any director may appoint a director of any holding
company of the Company or of any other subsidiary of any such
holding company or any person approved by a majorlty of the
other Directors to act as aiternate Director,

Any such person appointed as an alternate Director shall
vacate hilis office as an alternate Director:-

L if and when the Director by whom he has been appointed
vacates office as a Director; or

!
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(i) 1f the Director by whom he has been appointed removes
nim by written notice to the Company; or

(441) in the event of any circumstances which, if he were a
Director, would cause him to vacate hig cfflce as such.

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

11. (A) The powers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as if the word "executive" (which
appears before the word "office™) were deleted.

(B) Without prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries, provision
in comnection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of =uch
powers may not be 1in the best interests of the Company.

PROCEEDINGS OF DIRECTORS

12. A Direetor who is in any way directly or indirectly interested in
any contract, transaction or arrangement oxr proposed contract,
transaction or arrangement with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance
with Section 317 of the Act., Subject to such diseclosure, a
Director may vote as a Director on any resolution concerning any
matter in which he has, directly or indirectly, an interest or duty
and, 1f he shall so vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such recaovlution or matter
ig under consideration; and Regulations 94 to 96 of Table A shall
not apply.

13. Notices of meetings of the Directors shall be given to all
Directors and to any alternate Directors appointed by them,
Regulations 66 and 88 of Table A shall be deemed to be amended
accordingly.

14, Regulation 93 of Table A (written resolutions of Directors) shall
apply as 1f the word "signed" included "approved by letter, telex,
facgimi®a transmission or cable".

NOTICES

15. Regulatisn 112 of Table A shall apply as 4if the last sentunce
thereof were deleted and Regulatilop 116 shall apply as if the words
"within the United Kingdom" did not appear therein.
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Proof that:

(a) an envelope containing a notice was properly addressed,
prepaid and postad (by first class post, where available); or

(b) a telex or facsimile transmission setting out the terms of the
notice was properly despatched

shall be conclusive evidence that the notice was given. A notilce
shall be deemed to be given at the expiration of 24 hours after the
envelope containing it was so posted or, in the case of telex or
facsimile transmission, when so despatched. Regulation 115 of
Table A shall not apply.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
AIRWOR K LIMITED
(passed on ZYthJune, 1988)
At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at Milton Heath House, Westcoit Road,

Yorking RH4 3NB on Qﬁchune, 1988 ‘the following Resolution

was duly passed as a Special Resolution of the Coumpany:-
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(A}

(B}

(C)
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subject to compliance with Sections 155 to 158

(inclusive) of the Companies Act 1985, the execution by

the C@mp;ng/of g?

(i) the security documents (the “"Senior Security T T

- ==r X Cu M’a\(
Documents")/ described in the document marked Wys S i

"Schedule I" annexed to this resolution; and )

(ii) a guarantee {the "3i Guarantee"} in favour of 3i
plc as agent and trustee for certain banks and
financial institutions (together the “"Lenders") in
order to guarantee the obligations of Stuntbrand
Limited under a Mezzanine Loan Agreement dated
10th June, 1988 between Stuntbrand Limited and 3i
Flc

is heraby approved;

and the approval to the CompanyZFo enter into the
Senior Security Documents and the 3i Guarantee is given
notwithstanding that the Company might be held to be
giving financial assistance for the purposes of
Sections 151 and 152 of the Companies Act 1985;

subject to paragraph (D) below the Directors provide
for the execution on behalf of the Company of the
Senior Security Documents and the 3i Guarantee in the

forms produced to the Meeting initialled by thb%\
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(D)

(E}
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Chairman for the purposes of identification with sguch
amendments as persons authorised to execute the same
may approve;

the execution and delivery of the Senior Security
Documents and the 3i Guarantee, according to applicable
law, take place or be arranged s¢ that such documents
take effect, either immediately prior to or
simultaneously with the satisfaction or waiver of all
of the othex conditions which are to be satisfied in
order for Stuntbrand Limited or its subsidiary to
acquire Aw’ Hﬂ({llf!g') WC&L and

this resolution shall have effect notwithstanding any

provision of the Company's Articles of Association."

.
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Chairman




{a)

(b)

(c)

Me7

SCHEDULE X

SENIOR SECURITY DOCUMENTS

A Guarantee and Debenture by the Company and the
Charging Subsidiaries in favour of the Banks, and of
the Working Capital Banks, securing (inter alia)
pavment of all monies and discharge of all obligations
and liabilitites due by Stuntbrand Limited under the
Medium Term Loan Agreement, due by Stuntbrand Limited
and certain of its subszdlarxes under the Revolving
Facilities Agreement and due by Stuntbrand Limited ang
certain of its subsidiaries under the Guarantee
Facility Agreement and containing fixed and floating
charges over all the assets and undextakings of the
Company and the Charging Subsidiaries; and

an Aircraft Mortgage by Air Service Training Limited in
favour of the Banks and the Working Capital Banks,
securing (inter alia) payment of all monies and
discharge of all obligations and liabilities due by
Stuntbrand Limited under the Medium Term Loan
Agreement, due by Stuntbrand Limited and certain of its
suLsidiaries under the Revolving Facilities Agreement
and due by Stuntbrand Limited and certain of its
subsidiaries under the Guarantee Facility Agreement.
The Aircraft Mortgage contains a mortgage over aircraft
belonging to Air Service Training Limited and certain
related equipment and data and an assignment of
receivables and policies of insurance in respect of the
mortgaged ailrcraft; and

Standard Security by the Company in favour of the Banks
and the Working Capital Banks, securing payment of all
monies and all obligations and liabilities due by

the Company under the Guarantee and Debenture referred
to in paragraph (a) above, and containing standard
security over heritable property of the Company.




Airwork Limited

Schedule II

1. Air Service Training Limited
2. Airwork (Coventry) Limited

3. Alrwork (Investments) Limited

4. Westcountry Aircraft Servicing Limited
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acouisition
of shares.

Purcriant to sectian 1556} of the Cunpanies Act 1935

To the Registear of Companies For official use  Comgany number
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Name of company
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[the-sole-direotosi[all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

e-that-of-a-fracogrisad-bs nidilicensed-inotitution ithin-the-meanring-of-the-Banking-Act-20705
(BHthetof-a-persen-authorised-under-seetion3-or4-ai-the-insurance-Compeanies-Aet-1082- to-carr-on
. B irthe-inited-Kimadoms

{c} something other than the ahoves

The company is proposing to give financial assistance in connection with the acquisition of shares in its

HOLDING COMPANM AR HoloiNgs LIMITED (REG No. FOTRYR)

The assistance is for the purpose of {that acquisition]fredus

Burpene-of-that-aequisitiontt

The number and class of the shares acquired or to be acquired is: 14.000_QRDI NARY _SH ARES
e 1 Bhcl Aend bl 000 DEFERRED  SHARES ae. £1 S hru

Presentor's name address and For official Use
reference (f any): General Section Post roora
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The assistance i3 to be gven 13+ (rote 2 _STOMNTREAND AENTED, Fease a6
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{egitly, proferchly
e e c- - - Ao Packtype, o
bold klock tottesing

Thia aszsistance will take the ferm of;

See rireno B &Tracuen

The person who [es-eequiredd[will acquire]t the shares is:

1 delete as
STUNTRZAND LIMITED (As_Above ) appropriate
The principal terms on which the assistance will be given are:
;
See Apopnoix 8 ATTacHe0
The amount of cash to be transferred to the person assisted is £___ML- .
o
The value of any asset to be transferred to the porson assisted is £.__NIL.__ . / ‘, m
Cyze  DIPPErdixX D MAatLa.che‘( \\‘
The date on which tha assistance is to be given is QAM@%@MM -
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.3 MGy bich the asaictancs is propssed to be given, that there will be no ground enwhich it couln then b found 1o
Fleaza camplete be unable to pay its debisingts 33

Fegibily, praferably

in Black type, or

bold Blagk lattering,
foifWe have formed ihe opinion that the company wid be ablo to pay it's debis as they fall due during the

year immediately following that gatel®*(nota 3}
54 ‘ Webp-of-thi-Gommparprnithintameonthsefshatdate andtine-have
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Andﬂwe make this solemn declaration conseientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

. ' day of _
one thousand nine hundred and mﬁ@w W

before me __ 27} WM s —
A Comissioner for Daths or Notary Public or Justice of the

Peace or a Solicitor having the powers conferred on a
Comissioner for QOaths.

/7 Declarants to sign balow

. NOTES % 4%»4/ f

1 For the meaning of “a parson incurring &
liability” and “reducing or discharging a liability”
see sgction 152{3) of the Companies Act 1985,

2 Insert ful namets) and address{es) of the
person{si to whom assistance is to be given; if

J
a recipient is a company the registered office )4«/‘ WM-"\
address should be shown.

2 Contingent and prospective liabilities of the
company are to be taken into account - see ﬁ :
section 156{3) of the Companies Act 1985 0 -~ fy 3

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be apnpxed to

this form. ’ Q/U‘{v\_,g cﬂi’;@:ﬂ

fldoschorty
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APPENDIX A

The financial assistance will take the form of the granting
of security by the company in respect of the obligations of
Stuntbrand Limited and any of its subsidiaries under:-

{a} a mediuwm term loan agreement {the "Medium Term Loan
Agreement") dated 9th June, 1988 bhetween Stuntbrand
Limited and Standard Chartered Bank and certain other
banks and financial institutions (together the "Banks")
for the provision of a medium term loan facility in the
amount of £245,000,000; and

(b) a mezzanine loan agreement (the "Mezzanine Loan
Agreement") dated 10th June, 1988 between Stuntbrand
Limited and 3i plc for the provision of a loan facility
of a maximum aggregate principal amount of E£30,000,000;
and

{c) a revolving multi-currency facilities agreement (the
"Revolving Facilities Agreement”} dated 9th June, 1988
between Stuntbrand Limited and Standard Chartered Bank
and certain other banks and financial institutions
(together the "Working Capital Banks") for the
provision of credit facilities in the amount of up to
£31,000,000; and

(d) an agreement (the "Guarantee Facility Agreement") dated
9th June, 1988 between Stuntbrand Limited and Standard
Chartered Bank relating to the provision of guarantees
up to a maximum aggregate amount of £10,000,000.

The proceeds from the above agreements and facilities are to
be applied (inter alia} in the acquisition of the entire
issued share capital of the company specified in the
attached declaration.
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APPENDIX A Continued

Such security will take the form of:-

{a) a Guarantee and Debenture by the company in favour of
the Banks, and of the Working Capital Banks, securing
(inter alia) pavyment of all monies and discharge of all
obligations and liabilities due by Stuntbrand Limited
under the Medium Term Loan Aqreement, due by Stuntbrand
Limited and certain of its subsidiaries under the
Revolving Facilities Agreement and due by Stunthrand
Limited and certain of its subsidiaries under the
Guarantee Facility Agreement and containing fixed and
floating charges over all the assets and undertaking of
the company; and

(b} a Guarantee by the company to guarantee payment of all
monies and discharge of all obligations and liabilities
due by Stuntbrand Limited under the Mezzanine Loan
Agreement; and

(¢) standard Security by the company in favour of the Banks
and the Working Capital Banks, securing pavment of all
monies and all obligations and liabilities due by the
company under the Guarantee and Debenture referred to
in paragraph (a) above and containing standard security
over heritable property of the company.
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APPENDIX B

There are no terms as to the granting of the financial
agsistance between the company and Stuntbrand Limited. The
granting of the security is, however, a condition precedent
of the medium term loan facility under the Medium Term Loan
Aqreement and of the facilities under the Revolving
Facilities Agreement and the Guarantee Facility Agreement
being made available and is a term of the loan facility
under the Mezzanine Loan Agreement.




APPENDIX D

Subject (to the extent applicable) to the provisions of
section 158(2) and (3) of the Companies Act 1985, on any
date prior to 22nd August 1988.
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yaur ref.

our ref

 uSiiue
Hasking--Sells

Chartorcd Acoountants PO Box 207
128 Queen Vigtona Stipet,
London ECAP 4%
Telephonn 01-248 3813
Telex 8394241
Fagsimute 01-248 3623

exin: 29th June 1988

The Directors
Airwork Limited

Dear Sirs,

We have enquired into the state of affairs of Airwork
Limited ("the Company") in connection with the statutory
declaration concerning the Company made by you pwrsaant to
Section 155 (6) of the Companies Azt 1985. However, solzly
for the avoidance of any doubt we point out that, we have
not audited any financial statements of the Company made up
to any date after 3lst December 1987.

On the basis of our enquiries, we are not aware of anything
to indicate that the opinion expressed by you in the said
declaration as to any of the matters mentioned in Section
156 (2) of the said Act are unreasonable in all the
circumstances,

Yours faithfully,

Al dds i,

Prnoipol Placa of Luxness at wheeh 8 List of tho pertners’ namas 1s availatle® 128 Quoen Vietoria Streot London ECAP 4J%
Authonced by the Institute of Chartered Accountant? in Englard and Walos to eorzy on mvostment busingss
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, reference (if any): General Section Post room
ALLEN & OVERY T T
812 CHEAPSIDE | ¢ per e \L
LONDOM EC2 b o

COMPANIES FORM No. 155(5)b

Beclaration by the directors
of a holding company in
rciztion to assistance for the
acquisition of shaves

Pursuant to section 155(6) of the Companies Act 1985

For official use

|l el B

R I B

| S A L. e |

To the Registrar of Companies Company number

3aadayq

Name of company

I_* RIRWORK  LaMI\TED

THGE  PEeETILOASE | Mo et ) ST GRS @pre s
Mweo _H.-W. DENMAN 0F vty o, m@ﬁn’mt;ﬁ; SweeEy  WT O OGy

L Me Dow il af "NotPring”, BREBMHIL, WIWEorKe  1aeCeT . BHZl  IRE
PN B MOSELY oF T4 merawT ONEAWE , Fep@ndovan, TRSTT &z, TR
Eg. WAKEHWAM  OF 22, = . oriar Aoesear, QS‘&!B&NDEM TN LA .
S.D. ia[]:i&@ AM_ _AGF o2 @ceroes Ave

F_o.u*tc_ﬁmmzr_:a_é‘_éﬁ?rf »
TiE  MARRS ~JOMNES_of- £6 DUMAN Teliice, Lomgor NI SAG

.. THorITa N e'\’, 5\ [CPPERFIEL) W, PINNER | pAOXT, HAS it~
[the-gele~direstardfall tho directors]t of the above company (hereinatter called ‘this company’} do solemnly
and sincerely declare that:

VB M ’ﬁl,éyg%

The business of this company is:

ta)-that-of-a{fracegnised-bankleensed-institutionl-withinthe-meaning-of-the-Banking-Act 19708

(s)-that-of-a-perser-authorised-under-seotion-3-or-d4-of-the-Insuranee-Companies-Act-1082-te-carrym-on
incurance-busihess-inthe-Unrited-tingdorms

(o} sumething other than the above§

This company is [thej[a) holding company of* _THE:. COMPANIES  LISTED n
pPPeNDVY B BTIOCHED

proposing to give financial assistance in connection with the acquisition of shares

In [évis-eompenvii A1 _HIOLDINGS _LIMITED _ (Req No FORALR)

the holding company of this company.]t

which Q.RE

Presentor's pame address and For official Use

SOUICITORS |
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The asgistanee is for the purpose of [that 2cquisition){redusing

L . e - T Plzass do ooy
purpe3e-eFtiataequisttonti-{nate-t wiite in
1his marpin
. B lat
The number and class of the shares acquired or to be acquired is: U000 OZDINARY JSHARES OF aeﬁﬁf:?,ff:;'l?r'ifm?u.-
. in black typo,

EL_mELmF:ALLQQQ__&EﬁE@QPB SHARES OF ﬁ L EATM . bold block lottering
The assistance is to be given to: {note 2} STONTRLaANN  LAMITED |

FhLTON HeATH HOOSE . WESTCOTT £960, QORKIMNG RHY. INE_.

_@G—z.r No. RIR46H 32K

The assistance will take the form of:

See Apeendiy B aTTARULHED
The person who [has-sequired]will acquire]t the shares is:
1 del
STUNTRREKO LMITEN  (As AROVE) appropricte
The principal terms on which the assistance will be given are:
SEE RPPENOIX € ATTACEED

The amount (if any) by which the net assets of the company which is giving the assistance will be reduced by

giving itis N 14
The amount of cash to be transferred to the person assisted is £\l .
The valus of any asset to be transferred to the person assisted is £, 11~ e Page 2
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shatk type, or
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Ialaty gither {3) or
b) Gs appropriate

The date on which the assistance is to be givenis
Ercy oF THIS (OMEANY's AMID
APfle have formed the opinion. as regardsﬁihe company’s inftial situation immediately following the date on

which tha assistance is proposed to be given, that there will be ho ground en which it could then ba found to
be unable to pay its debts.(note 3)
EftH 0F THIS CoMPARNY ANO
(a)fWe have formed the opinion thatiihe company will be able to pay it's debts as they fall due during tha
yaar immaediately following that date]*{note 3)
({bHit-is-intandod-to-commensa-the-winding-up-of-the-company-within-tZ-ponths-ofthat-data,-andlivehave
09¢a inding-up.tinote 3)

And tfwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared %’Mn 1‘014 ﬁW .ﬁMQ " D/;élarants to sign below
!!2 z‘/”\ ; K -

Swirey o
the d—”‘"‘ day of IMV‘G’J

one thousand nine hundred and vflﬂ?f\?@ -&fv

F— ., |

before me ./fﬁ%@f WW V.

A Comissioner fof Oaths or Notary Public or Justice of the
Peace or a Solicitor having the powers conferred on a
Comissioner for Oaths.

NOTES M QLIMAMA AN
1 For the meaning of “a person incurring a

liability"” and “reducing or discharging a lability” 7 Wd

sag saction 162{3) of the Companies Act 1985, %%
2 Ingert full name(s) and address{es) of the

parsonis) to whom essistance is to be given; if ‘__/"/_’_ﬁ

a recipient is a company the registered office

address should be shown.
3 Contingent and prospective liabilities of the
company are to be taken into account - see . I

section 156(3}) of the Companias Act 1985,

4 The auditors report required by section 156{d} %_({
of the Companfes Act 1985 must be annexed to ’ -
thiz form. : AAT - [y

Companies Form 185(6}b Stat-Plus Ltd., StatsPlus House, Greentea Park, Prince Goorge's Road, London SW18 2PU Tel,01-646 8500 JHE

A subsidrarv of Stat. Plus Group pLC
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Airwork Limited

Appendix A

1. Air Service Training Limited
2. Airwork (Coventry) Limited
3. Airwork {(Investments) Limited

4, Westcountry Aircraft Servicing Limited

each "the company" for the purposes of this form.
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APPENDIX B

The financial assistance will take the form of the granting
of security by the company in respect of the obligations of
Stuntbrand Limited and any of its subsidiaries under:—

(a)

(b}

{c)

(d)

a medium term loan agreement {the "Medium Term Loan
Agreement") dated 9th June, 1988 between Stunthrand
Limited and Standard Chartered Bank and certain other
banks and financial institutions (together the "Banks")

for the provision of a medium term loan facility in the
amount of £245,000,000; and

a mezzanine loan agreement (the "Mezzanine Loan
Agreement") dated 10th June, 1988 between Stuntbrand
Limited and 3i plc for the provision of a loan facility

of a maximum aggregate principal amount of £30,000,000;
and

a revolving multi-currency facilities agreement (the
"Revolving Facilities Agreement”) dated 9th June, 1988
between Stuntbrand Limited and Standard Chartered Bank
and certain other banks and financial institutions
(together the "Working Capital Banks”) for the

provision of credit facilities in the amount of up to
£31,000,000; and

an agreement (the "Guarantee Facility Agreement”) dated
9th June, 1988 between Stuntbrand Limited and Standard

Chartered Bank relating to the provision of guarantees

up to a maximum aggregate amount of £10,000,000.

The proceeds from the above agreements and facilities are to
be applied (inter alia) in the acquisition of the entire
issued share capital of the companv specified in the
attached declaration.

A




APPENDIX B Continued

Such security will take the form of:-

{a)

(b)

(c)

a Guarantee and Debenture by the company in favour of
the Banks, and of the Working Capital Banks, securing
(inter alia) payment of all monies and discharge of all
obligations and liabilities due by Stuntbrand Limited
under the Medium Term Loan Agreement, due by Stuntbrand
Limited and certain of its subsidiaries under the
Revolving Facilities Agreement and due by Stuntbrand
Limited and certain of its subsidiaries under the
Guarantee Facility Agreement and containing fixed and
floating charges over all the assets and undertaking of
the company; and

a Guarantee by the company to guarantee payment of all
monies and discharge of all obligations and liabilities
due by Stuntbrand Limited under the Mezzanine Loan
Agreement; and

an Aircraft Mortgage by Air Services Training Limited
in favour of the Banks and the Working Capital Banks,
securing (inter alia) payment of all monies and
discharge of all obligations and liabilities due by
Stuntbrand Limited under the Medium Term Lcan
Agreement, due by Stuntbrand Limited and certain of its
subsidiaries under the Revolving Facilities Agreement
and due bv Stuntbrand Limited and certain of its
subsidiaries under the Guarantee Facility Agreement.
The Aircraft Mortgage contains a mortgage over aircraft
belonging to Air Service Training Limited and certain
related equipment and data and an assignment of
receivables and policies of insurance in respect of the
mortgaged aircraft.
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APPENDIX C

There are no terms as to the granting of the financial
assistance between the company and Stuntbrand Limited. The
granting of the security is, however, a condition precedent
of the medium term loan facility uander the Medium Term Loan
Agreement and of the facilities under the Revolving
Facilities Agreement and the Guarantee Facility Agreement
being made available and is a term of the loan facility
under the Mezzanine Loan Agreement,
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APPENDIX D

Subject (to the extent applicable) to the provisions of
section 158(2) and (3) f the Companies Act 1985, on any

date prior «o 22nd August 1988,
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your ref:

our ref:

Deloitte
Haskims@ails |

Chartered Accountants P.O Box 207

“"hﬁ"’i

28 Cueen Vivicna Stieet,
London ECAP 4JX
Telephone 01-248 3913
Telex 884941
Facsimile 01-248 3623

extn:

29th June 1988

The Directors
Airwork Limited

Dear Sirs,

We have enguired into the state of affairs of Airwork
Limited ("the Company") and its subsidiaries listed on the
attached Appendix A in connection with the statutory
declaration relating thereto made by you pursuant to
Section 155 (6) of the Companies Act 1985, However, solely
for the avoidance of any doubt we point out that, we have
not audited any financial statements of the Company or its
subsidiaries made up to any date after 31st December 1987.

On the basis of our enquiries, we are not aware of anything
to indicate that the opinion expressed by you in the said
declaration as to any of the matters mentioned in Section
156 (2) of the said act are unreasonable in all the
¢ircumstances.

Yours faithfully,

Nl thd=. A,

Fy
E.‘

3
B
N
°
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H
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a
-
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1
1
it
i

Prngipat Place of business at which a hst f the partnera’ namaes is available: 128 Gueon Vigtona Streat London ECAP 4JX
Authonsed by the Inshitute of Chartored Ascountants in England and Wales to earry on mvosirmaent business
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Air Service Training Limited
Airwork (Coventry) Limited
Airwork (Investments) Limited

Westcountry Aircraft Servicing Limited

APPENDIX A
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THE COHMPANIES ACT 1929
and

THE COMPANXES ACT 1985

COMPANY LIMITED BY SHARES

MZMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

ALRWORK LIMITED

(Incorporating all amendments to the 27th day of June, 1988)

Incorporated on 23rd December, 1936
No. 322249

Allen & O‘fv?n.;’
9 Cheapside
London EC2V 6AD

COMPANIES HOUSE
25 JAN1990

Mgt g




CERTIFICATE OF INCORPORATION
ON CHANCGE OF NAME
Y 4
Ao, 372249

| herelay ceenly tia

AIRWORK SERVICES LIMITED

having by special resnlution ana with tie approval of the decretary of State changed

its nawe, is now ncorpurated under e e ol

AIRWORK LIMITED :

Given under my hand at Cardiff the 2ND JANUARY 1980
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Adssearunt Registear of Companies
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No. 322249
THE COMPANIES ACT 1929
and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

AIRWORK LIMITED

1, The name of the Company is "Airwork Limited".*
2. The Registered Office of the Company will be situate in England.
3.%% The objects for which the Company is established are:-

(A) To carry on business of aeronautical service contractors and
repairers, manufacturers and importers, exporters and cleaners,
hirers, storers and warehousers of, and dealers in, all kinds of
apparatus, instruments, accessorles, components and equipment,
materials, machinery, implements, utensils, appliances, component
parts, fittings, lubricants, solutions, enamels and all things
capable of being used in the manufacture, maintenance and working
of aircraft respectively or in the construction of any surface or
track adapted for the use thereof and to enter into and carry out
service contracts of every kind and description with any person,
firm, company, corporation or government.

(B) To buy, sell, assemble, prepare, overhaul, repair, improve,
maintain, factor and deal in aircraft of every kind.

(C) To carry on the business of proprietors, managers and operators
of airports, aerodromes, hangars, garages, stations,

Notes: * On 10th September, 1957 the name of the Company was changed from
"Airwork General Trading Company Limited" to "Airwork Services
Limited",

On 2nd January, 1980 the name of the Company was changed from
"Airwork Services Limited" to "Airwork Limited",

#%  This clause vas amended by Special Resolution passed on 27th
June, 1988,

’ ;"\ W IR
)" { 4}
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(™

(E)

(F)

()

sheds, moorings, accommodation and landing grounds, in any
part of the world and to acquire, provide, and maintain
airports, aerodromes, hangars, garages, stations, sheds,
moorings, accommodation and landing grounds for or in relation
to aircraft.

To act as advisers, agents, consultants, attorneys,
co-ordinators, liaison officers, managers, instructors,
supervisors, teachers and trustees in any matter or matters
and for any person, company or group of companies, body or
bodies whether corporate or incorporate, government department
or other entity and to carry out any administracive, advisory,
consultative, executive, financial, managerial, instructional,
supervisory or other function and service therefor and for
such pericd and to such extent as may from time to time be
required for or in relation to alrcraft its operations and
gervices thereof or its similar and interdependent lines of
business.

Te carry on the business of recruitment of personnel for
subcontracting to, and acting as recruitment agents for, any
person, firm, corporation or government anywhere in the world.

To carry on the business of electrical, mechanical and general
enginers, machinists, fitters, millwrights, wire drawers,
founders, tube makers, metallurgists, saddlers, galvanisers,
japanners, annealers, enamellers, electro-platers, painters,
upholsterers, machinery and equipment repairers, packing case
makers, cutlers, ironmongers, tool makers, carriage
manufacturers, builders, cabinet makers, carpenters,
woodworkers, joiners, waterproofers, dealers in mineral oills,
power traction, heat and light engineers, manufacturers of,
dealers in and suppliers of plant and machinery of every kind
and to act as general agents,

To carry on anywhere in the world the trade or business of
suppliers, writers and dealers in and consultants on computer
programs and systems and all other services associated with
the application of computers for all purposes and to
manufacture, buy, sell, hire, exchange, use, operate, repair,
convert, develop, alter, lease, let on hire, take or grant
licences in, import, export, carxy out research and deal in
and with particularly to provide a service in data processing
and data communication equipment, software and systems of all
kinds (including computers, computer peripherals, computer
software and computer systems) and associated equipment
software, systems, accesscrles and requisites and any products
thereof and programs, instructions and literature of all kinds
and other materials, supplies or articles for the operation
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(H)

(1)

(5

(K)
(L)

(M)

thereof or use in connection therewith and any and all other
machines, apparatus, devices, materials, substances, articles
or things of a character similar or analogous to the foregoing
or any of them,

To carry on all or any of the businesses of manufacturers,
ingtallers, maintainers, repairers of and dealers in
electrical and electronic appliances and apparatus of every
description and of and in radio, television and
telecommunication requisites and supplies, and electronic
apparatus, appliances, equipment and stores of all kinds and
to carry out researches, investigations and experimental work
of every description in relation to electronics and the
application and use of electricity.

To provide services of all kinds connected with data
processing and data communication and in respect of electrical
and electronic appliances and apparatus of every descriptiom,
including (without prejudice to the generality of the
foregoing) maintenance, repair, bureaux services, software
services, consultancy services, management services, operating
services, recruitment and supply of persomnel, printing,
publicity, program testing, education and training.

To manufacture, assemble, overhaul, repair, improve or equip
engines of every kind and whether static or mobile ineluding,
in particular, engines designed for use for the purpose of any
form of transport and in any element and any form of
conveyance or vehicle intended or suitable to be used in any
element and any apparatus, instruments, accessories and
components of or suitable for use in connection with any such
engines, vehicles or conveyances and to carry out any
experimental or advisory work.

To carry on the business of farming in all its branches.

To subscribe, underwrite, purchase, or otherwise acquire and
to hold, dispose of and deal with, any shares, stocks,
debentures, debenture stocks, bonds, mortgages, obligations
and securities of any kind issued or guaranteed by any
Government, Sovereign Ruler, Commissioners, Trust, Authority
or other body of whatever nature, whether at home or abroad or
by any company, corporation or undertaking of whatzver nature
and wheresoever constituted and any optionsg or rights in
respect thereof, and to buy and sell foreign exchange.

To purchase, acquire, rent, build, construct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds




(M)

(0)

(®)
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(R)

including therein roads, ways, railways, tramways, carrying or
transport undertakings, by land or water, stations, docks,
harbours, plers, wharves, canals, reservoirs, water righta,
water works, water courses, bridges, flumes, irrigations,
embankments, hydraulic works, drainage, iron, steel, ordnance,
engineering and improvement works, gas-works, electrical
works, telegraphs, telephones, cables, timber rights,
saw-mills, paper and pulp mills, crushing mills, smelting
works, quarries, collieries, coke ovens, foundries, furnaces,
warehouses, hotels, viaducts, aqueduects, markets, exchanges,
mints, ships, lighters, postal services, newspapers and other
publications, breweries, churches, chapels, public and private
buildings, residences, places of amusement, recreation or
instruction, or any other works, whether of the foregoing
nature or not, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from any
other company or persons, and to contribute to or assist in
the carrying out or establishment, construction, maintenance,
improvement, management, working, control or superintendence
thereof respectively, provided that no telegraph, telephone
and postal business shall be carried on in the United Kingdom
without the licence of the British Government.

To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of firancial, commercial, transport, industrial,
technological and other transactions and activities.

To acquire, dispose of, deal in and enter into every other
kind of transaction in relation to land, buildings, plant,
machinery, equipment, vehicles, ships, rigs, aircraft,
merchandise, goods and other assets.

To undertake any manufacturing, processing, asgembly or
similar business.

To carry cut, commission or co-ordinate any construction or
englneering works or projects on land or otherwise.

To acquire, dispose of, make a market or dezl in, issue,
borrow, lend and enter into every other kind of tramsaction in
relation to shares, debentures, securities and investments of
every kind (including, but without limitation, those issued by
the government of any country or territory, any public
authority or any international organisation) and to carry out,
manage, underwrite or arrange any issue, offering or
distribution of any securities or investments of any kind.

3

fwr o -

¥




(s)

(T)

g

(N

(W)

(X}

()

(2)

(AA)

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of credit or finance, to
enter into or arrange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance,

To act as trustee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner.

To undertake any kind of scientific or technilcal research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how,

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which thes Adirectors conslder expedient,

To enter into all forms of distributorship, franchise,
licensing and agency transactions.

To enter into any partnership. joint venture, co-operation and
similar transactions, to carry out any form of take-over,
acquisition, merger, amalgamation, demerger or reorganisation,
to aecquire or assume all or any part of the undertaking,
assets, liabilities and obligations of any person, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and obligations of the
Company.

To borrow and raise money in any manner on any terms and for
any purposes whatsoever, whether alone or jointly and/or
severally with any other person or persons and to secure any
debt, obligation or liability whatsoever by mortgages of or
charges upon or by pledges, liens or other security of any
kind over all or any part of the undertaking, real and




(BB)

(cc)

(DD)

(EE)

personal property, assets, rights and revenues (present and
future) and uncalled capital of the Company or by the creation
and issue on any terms (including the giving of security) of
debentures, debenture stock or other securitles of any
description.

To lend and advance money or give credit or financial
accommodation in any manner on any terms and for any purposes
vhatsoever, whether with or without interest whether or not
supported by guarantee and/or security, to any person, whether
such person is connected (by way of shareholding, as an
Associated Company, by trading relations or otherwise) or is
entirely unconnected, with the Company.

To enter inte any guarantee, bond, contract of indemnity,
suretyship or joint obligation and otherwise give security or
become responsible for the performance of any cbligations of
or the discharge of any liabilities by any person, whether
such person is connected (by way of shareholding, as an
Associated Company, by trading relations or otherwise) or is
entirely unconnected, with the Company, in any manner on any
terms and for any purposes whatsoever, whether alone or
jointly and severally with any other person or persons and
whether with or without the Company receiving any
consideration or advantage and whether or not In furtherance
of the attainment of any other object of the Company and to
gsecure any such obligation of the Company by mortgages of or
charges upon or by pledges, liens, or other security of any
kind over all or any part of the undertaking, real and
personal property, assets, rights and revenues (present or
future) and uncalled capital of the Company.

Except insofar as prohibited by Section 151 of the Companies
Act 1985, to glve, directly or indirectly, whether with or
without the Company receiving any consideration or advantage
and whether or not in furtherance of the attainment of any
other object of the Company, financial assistance of any kind
(including but not Llimited to financial assistance within the
meaning of Section 152(1l) of the Companies Act 1985) to any
person or company in any manner on any terms and for any
purposes whatsoever and in particular (without derogation from
the generality of the foregoing) to give financial assistance
for the purpose of or in connection with the purchase of or
subseription for securities in any Assoclated Company to be
made by any person or company.

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien
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or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

(FF) To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every
kind, whether or not negotiable or transferable.

(GG) To employ, accept on secondment, retain and appoint managers,
employees, professional and technical staff and personmnel and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persoms.

(HH)} To provide or arrange for pensions, lump sum payments,
gratuities, life, health, accident and other insurances and
other benefits (pecuniary or otherwise) of every kind to or
for the benefit of any individuals who are cor have been
directors of, or employed by, or who provide or have provided
personal services to or for, the Company or any company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise connected with the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve.

(II) To establish, maintain and participate in profit sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employees oxr persons or to
trustees on their behalf to enable any such schemes to be
established or maintained.

{(JJ)Y To support and subscribe to any charitable or public object
whatsoever and tc any institution or assocciation which may be
for the benefit of the Company or its directors or employees
or connected with any town or place where the Company carries
on business.
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(KK) To distribute among the members of the Company in kind any
assets of the Company.

(LL) To pay nny expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or
issue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transaction
in relation to, any securities of the Company.

(MM) To exercise any power of the Company in any country or
territo'y and by or through agents, trustees, sub-contractors
or otherwise and edither alone or in conjunction with others,

(NN) To do all other things (whether similar to any of the
foregoing or not) which may be considered incidental or
conducive to the attalnment of the Company's objects or any of
them.

And it {is hereby declared -

{a) that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

(b) that each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinet and independent object of the Company and
not a power ancillary or incidental to the objects set ocut in
any other subclause;

(¢) that each of those subclauses shall be without prejudice to,
or to the generality of, any other subelause and shall be in
no way limited or restricted by reference to or inference from
any other subclause;

{d) that in this c¢lause:-

(1) "assets" includes property, rights and interests of
every description, whether present or future, actual or
contingent;

(i1) "Associated Company" shall mean any company which is

for the time being:

{(aa) a Holding Company {as defined by Section 736 of
the Companies Act 1985) of the Company; or




(i11)

(iv)

(v)

(vi)

(vii)

(viii)

(bb) a Subsidiary (as defined by Section 736 of the
Companies Act 1985) of the Company or of any
Holding Company of the Company; or

{ce) a company which holds or beneficially owns not
less than 307 of the issued share capital of the
Company or of any Holding Company of the Company
(whether directly or through another company or
companies or partly by one method and partly by
another); or

(dd)} a company controlled either by the same persons as
control the Company (or any Holding Company of the
Company) or by connected persons;

"company” (except where used in reference to this
Company) shall be deemed to include any government or
any statutory, municipal or public body, partnership,
associatlon, syndicate or other body or persomns,
whether incorporated or unincorporated and whether
incorporated, domiciled or resident in the United
Kingdom or elsewhere;

"connected persons" and "control" have the respective
meanings attributed to those expressions by Sections
839 and 840 of the Income and Corporation Taxes Act
1988;

"dispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
respect of it}

"liabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent;

"person" shall be deemed to inciude any legal or
natural person, company, government, statutory,
municipal or public body, partnership, association,
syndicate or other body of persons, whether
incorporated or unincorporated and whether incorporate,
domiciled or resident in the United Kingdom or
elsewhere;

"securities' means and inciudes any fully, partly or
nil paid share, stock, debenture or loan stock, bill,
note, warrant, coupon, deposit receipt or certificate,
fund or other obligation, interest or participatory
right of any kind whatsoever;




10

(ix) "transaction" includes any scheme, arrangement and project;

{x) "and" and "or" shall mean "and/or" where the context so
admits and the expressions "other" and "otherwise" shall
not be construed ejusdem generis where a wider construction

is possible,

4, The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100 Ordinary
Shares of fl each.*

# NOTE: By an Ordinary Resolution passed on 22nd November, 1987 the share
capital of the Company was increased to £20,000 by the creation
of an additional 19,900 Ordinary Shares of £1 each.
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WE, the several persons whoso namus and addresses are subscribed,
are dosirouns of beins wuimed into a Company, in prrsuance of
this Memorandum of Association, amd wo respectively agree
1o tuke she number of Shares in the capital of the Company
AT ATNINRItA OUT PORPOCLIVE NaMes,

: Nutber of Shares
t taken h_'
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A73688042/8

No. 322249

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF

ATRWORK LIMITED

(Adopted by Specilal Resclution
passed on 27th June, 1988)

PRELIMINARY

L. Subject as hereinafter provided, the regulations contained or
incorporated in Table A in the Schedule to The Companies (Tables A
to F)} Regulations 1985, as amended by The Companies (Tables 4 to F)
(Amendment) Regulations 1985, shall apply to the Company.
References herein to Table A are references to the said Table A,
None of the regulations referred to in Section 31(8)(b) of the
Companies Consolidation {Comsequential Provisions) Act 1985 shall
apply to the Company.

2., These Articles and those regulations incorporated herein shall take
effect subject to the requirements of the Act and of every other
Act for the time being in force affecting the Company (hereinafter
referred to as "“the Statutes").

SHARE CAPITAL

3., The share capital of the Company as at the date of adoption of
these Articles 1is £20,000 divided inte 20,000 Ordinary Shares of
£l each.




4. (A
(B)
()
(D)
5. (&)

Save as provided by contract or these Articles to the contrary
and if and to the extent permitted by or pursuant to the
Statutes (including, without limiting the foregoing, by any
authority of the Company for the purposes of Section 80 of the
Act), all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or otherwise
deal with or dispose of the same to such persoms, at such
times and generally on such terms as they think proper.

The Directors are generally and unconditionally authorised
(for the purposes of Section 80 of the Act) at any time or
times during a period of five years from the date of the
adoption of these Articles to alleot, or to grant any right to
subscribe for or to convert any security into, all or any of
the unissued shares in the authorised share capital of the
Company at such date.

At the expiry of such period of five years, the authority
contained in paragraph (B) shall expire but such authority
shall allow the Company to make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights to subscribe for or to
convert any security into shares to be granted, after the
expiry of such authority and shall allow the Directors to
allot shares and grant rights pursuant to any such offer or
agreement as 1f such authority had not expired.

Section 89(1) of the Act (which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is
excluded,

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares, all or any of the special rights or
privileges attached to any class may be varled or abrogated,
either with the consent in writing of holders of three-fourths
in nominal value of the issued shares of that class or with
the sanction of an Extraordinary Resolution passed at a
Separate General Meeting of the holders of the shares of that
class (but not otherwise), and may be so varied or abrogated
elther whilst the Company is a going concern or during or im
contemplation of a winding up. To every such Separate General
Meeting all the provisions of these Articles relating to
General Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply, except that:-—

(1) the necessary quorum at any such meeting (other than an
adjourned meeting) shall be two personsg holding or
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representing by proxy not less than one~third in
nominal amount of the ilssued shares of the class;

(i1) at an adjourned meeting the necessary quorum shall be
one person holding shares of the class or his proxy;

(1i1) the holders of shares of the class shall, on a poll,
have one vote imn respect of every share of the class
held by them respectively; and

(iv) a poll may be demanded by any one holder of shares of
the class whether present in person or by proxy.

For the purposes of this provision any particular issue of shares
not carrying the same rights (whether as to rate of dividend,
redemption or otherwise) as any other shares for the time being in
issue, shall be deemed to comstitute a separate class of share.

(B} Unless otherwise expressly provided by the terms of issue
theraof, the special rights or privileges attached to any
class of shares shall not be deemed to be varied or abrogated
by the creation or issue of further shares ranking pari passu
therewith,

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by letter, telex,
facsimile transmission or cable by all the members of the Company
who would be entitled to vote upon it if it had been duly proposed
at a general meeting or at 2 meeting of any class of members of the
Company, or by their duly appointed attornmeys, shall be as valid
and effectual a3 if it had been passed at a general meeting or at
such class meeting of the Company {(as the case may be) duly
convened and held. Any such resolution may consist of several
documents in the like form each signed by one or more of the
members or their attorneys (or, in the case of a member which is a
body corporate, by a Director theresof or by a duly appointed
representative)., Regulation 53 of Table A shall not apply.

VOTE OF MEMBERS

Any proxy appointed by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands
as well as on a poll, provided that no person present shall be
entitled to more than one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Table A shall be
deemad to be modified accordingly.




DIRECTORS

8. (A) The holders for the time being of a majority of the Ordipary
Shares of the Company for the time being in ilssue may from
time to time appolnt any person or persons as a Director or
Directors of the Company and may remove any or all of the
Directors fer the time being. Any such appointment or removal
shall be wade in writing signed by the holder or holders for
the time being of the majority of the Ordinary Shares of the
Company for the time being Iin issue znd, in the case of a body
corporate holding any such shares, the signature of any one of
its Directors or its duly appointed representative shall
suffice. Any such appointment or removal shall take effect on
and from the time at which it is lodged at the Office or with
the Secretary or when produced at a meeting of the Directors.

(B) 1In addition to the circumstances set out in Regulation 81 of
Table A the office of a Director shall be vacated if he is
removed from that office in accordance with this Article.

(C) The Directors shall have power at any time and from time to
time to appoint any person who is willing to act to be a
Director, either to £111l a casual vacancy or as an addition to
the axisting Directors.

(D} The Directors shall not be subject to retirement by rotation
and Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

9. No Director shall vacate his office or be ineligible for
re—appolntment as a Director, nor shall any person be ineligible
for appointment ag a Director by reason only of his having attained
any particular age nor shall special notice be requlred of any
regolutlon appointing or approving the appointment of such a
Director or any notlce be required to state the age of the person
to whom such resolution relates.

ALTERNATE DIRECTORS

10. (A) In addicion to the persons mentioned in Regulation 65 of
Table 4, any director may appoint a director of any holding
company of the Company or of any other subsidiary of any such
holding company or any person approved by a majority of the
other Directors to act as alternate Director.

(B) Any such person appointed as an alternate Director shall
vacate his office as an alternate Director:-

, ’ (1) if and when the Director by whom he has been appointed
vacates office as a Director; or




11.

12,

13,

14,

15.

(11} 4f the Director by whom he has been agpointed removes
him by written notice to the Company; or

(111) 4{n the event of any circumstances which, 1f he were a
Director, would cause him to vacate hils offi_e as such,

legulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

(A} The powers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as if the word "executive" (which
appears before the word "offlce") were deleted.

(B8) Without prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries, provision
in connection with the cessation or the transfer te any person
of the whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of such
powers may not be in the best interests of the Company.

PROCEEDINGS OF DIRECTORS

A Director who is in any way directly or indirectly interested in
any contract, transaction or arrangement or proposed contract,
transaction or arrangement with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance
with Section 317 of the Act. Subject to such disclosure, a
Director may voteg as a Director on any resclution concerning any
mnatter 1n which he has, directly or indirectly, an interest or duty
and, 1if he shall so vote, his vote shall be counted and he shall he
reckoned in estimating a quorum when any such resolution or matter
1s under consideration: and Regulatlons 94 to 96 of Tawlae A shell
not apply.

Notices of meetings of the Directors shall be given to all
Directors and to any alternate Directors appointed by them,
Regulations 66 and 88 of Table A shall be deemed to be amended
accordingly.

Regulation 93 of Table A (writtem resolutions of Directors) shall
apply as if the word "sigmned" included “approved by letter, telex,
facsimile transmisgion or cable",

NOTICES
Regulation 112 of Table A shall apply as 1if the last sentence

thereof were deleted and Regulation 116 shall apply as if the words
"within the United Kingdowm" did not appear therein.




16.

Proof that:

(a) an envelope cuntaining a notice was properly addressed,
prepald and posted (by first class post, where avallable); or

(b) a telex or facsimile transmission setting out the terms of the
notice was properly despatched

shall be conclusive evidence that the notice was givem. A notice
shall be deemed to be given at the expiration of 24 hours after the
envelope contalning it was so posted or, in the case of telex or
facsimile transmission, when so despatched. Regulation 115 of
Table A shall not apply.
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No. 322249

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLJTION
of
AIRWORK LIMITED
(passed on 29th June, 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company duly cenvened and held at
Milton Heath House, Westcott Road, Dorking, RH4 3NB on 29th June, 1988 the

following Resolution was duly passed as a Speclal Resolution of the Company:-
"THAT:

(A) subject to compliance with Sections 155 to 158 (inclusive) of the
Companies Act 1985, the execution by the Company and each of those
wholly-owned subsidiaries of the Company listed in the document marked

"Schedule II” annexed to this resolution (the "Charging Subsidiaries")

of:-

S 5
,




(B)

(¢)

()

(1) the security documents (the "Senior Security Documents") set

against its name and described in the documents marked "Schedule
I" ammexed to this resolution; and

(i1) a guarantee {(the "3i Guarantee") in favour of 3i plc as agent and
trustee for certain banks and financial institutions (together
the "Lenders") in order to guarantee the obligations of
Stuntbrand Limited under the Mezzanine Loan Agreement dated 10th
June, 1988 between Stuntbrand Limited and 3i plc

is hereby approved,

the execution of the Senior Security Documents and the 3i Guarantee is

in the best interests of the Company and each Charging Subsidiary and

the approval to the Company ard each Charging Subsidiary to enter into

the Senior Security Documents and the 3i Guarantee is given

notwithstanding that the Company might be held to be giving financial

assistance for the purposes of Sections 151 and 152 of the Companies

Act 1985;

subject to paragraph (D) below the Directors prowvide for the execution

of behalf of the Company of the Senior Security Documents and the 3i

Guarantee in the forms produced to the Meeting initialled by the

Chairman for the purposes of identification with such amendments as

persons authorised to execute the same ma§ approve;

the execution and delivery of the Senlor Security Documents and the 3i

Guarantee, according to applicable law, take place or be arranged so

that such documents take effect, either immediately prior to or

simultaneously with the satisfaction or waiver of all of the other
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conditions which are to be satisfied in order for Stuntbrand Limited or
its subsidiary to acquire Air Holdings Limited; and

(E) this resolution shall have effect notwithstanding any provision of the

Company's Articles of Association."

(signed).. R. D. Thurston....

Chairman

A7332930.DCT




by

TR
= g Q’
) .; o e i
=y Lo
o
THE COMPANIES ACT 1929
and

THE COMPANIES ACT 1985

COMPARY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

ATRWORK LIMITED

(Incorporating all amendments to the 27th day of June, 1988)

Incorporated on 23rd December, 1936
No. 322249

Allen & Overy
9 Cheapside
London EC2V 6AD




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
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| horehy cortily that

AIRWORK SERVICES LIMITED

haviag by special resolation ana with she approval of the decentany of State changed

its name, is now incorporated under e naae ol

AIRWORK LIMITED '

Given uuder my hand a1 Cardiff the 2ND JANUARY 1980
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Jdxsestant Registrar of Coatpanies
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No, 322249
THE COMPANIES ACT 1929
and

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
AIRWORK LIMITED
1. The name of the Company is "Airwork Limited".*
2. The Registered Office of the Company will be situate in England.
3. %% The objects for which the Company is established are:-

(A) To carry on business of aeronautical service contractors and
repairers, manufacturers and importers, exporters and cleaners,
hirers, storers and warehousers of, and dealers in, all kinds of
apparatus, instruments, accessories, components and equipment,
materials, machinery, implements, utensils, appliances, component
parts, fittings, lubricants, solutions, enamels and all things
capable of being used in the manufacture, mainterance and working
of aircraft respectively or in the construction of any surface or
track adapted for the use thereof and to enter into and carry out
service contracts of every kind and description with any person,
firm, company, corporation or govermment.

(B) To buy, sell, assemble, prepare, overhaul, repair, improve,
maintaia, factor and deal in aircraft of every kind,

(C) To carry on the business of proprietors, managers and operators
of airports, aerodromes, hangars, garages, stations,

Notesg: * On 10th September, 1957 the name of the Company was changed from
"Alrwork General Trading Company Limited" to "Airwork Services
Limited".

On 2nd January, 1980 the name of the Company was changed from
"Alrwork Services Limited" to "Airwork Limited",

**  This clause was amended by Special Resolution passed on 27th
June, 1988,




(D)

(E)

(F)

(G)

sheds, moorings, accommodation and landing grounds, in any
part of ¢he world and to acquire, provide, and maintain
airports, aerodromes, hangars, garages, stations, sheds,
moorings, accommodation and landing grounds for or in relation
to aircraft.

To act as advisers, agents, consultants, attorneys,
co-ordinators, liaison officers, managers, instructors,
supervisors, teachers and trustees in any matter or matters
and for any person, company or group of companies, body or
bodies whether corporate or incorporate, government department
or other entity and to carry out any administrative, advisory,
consultative, executlve, financial,- managerial, Iinstructional,
supervisory or other function and service therefor and for
such period and to such extent as may from time to time be
required for or in relation to aircraft 1lts operations and
services thereof or its similar and interdependent lines of
business.

To carry on the business of recruitment of personnel for
subcontracting to, and acting as recruitment agents for, any
persen, firm, corporation or government anywhere in the world.

To carry on the business of electrical, mechanical and general
enginers, machinists, fitters, millwrights, wire drawers,
founders, tube makers, metallurgists, saddlers, galvanisers,
japanners, annealers, enamellers, electro-platers, painters,
upholsterers, machinery and equipment repairers, packing case
makers, cutlers, ironmongers, tool makers, carriage
manufacturers, builders, cabinet makers, carpenters,
woodworkers, joiners, waterproofers, dealers in mineral oils,
power traction, heat and light engineers, manufacturers of,
dealers in and suppliers of plant and machinery of every kind
and to act as genmeral agents,

To carry on anywhere in the world the trade or business of
suppliers, writers and dealers in and consultants on computer
programs and systems and all other services associated with
the application of computers for all purposes and to
manufacture, buy, sell, hire, exchange, use, operate, repair,
convert, develop, alter, lease, let on hire, take or grant
licences in, dmport, export, carry out research and deal in
and with particularly to provide a service iun data processing
and data communication equipment, software and systems of all
kinds (including computers, computer peripherals, computer
software and computer systems) and associated equipment
software, systems, accessories and requisites and any products
thereof and programs, instructions and literature of all kinds
and other materials, supplies or articles for the operation




(H)

(1)

&)

(K)
(L)

(M)

thereof or use in comnection therewith amnd any and all other
machines, apparatus, devices, materials, substances, articles
or things of a character simlilar or analwgous to the foregoing
or any ¢f them,

To carry on all or any of the businesses c¢f manufacturers,
installers, maintainers, repairers of and dealers in
electrical and electronic appliances and apparatus of every
description and of and in radio, television and
telecommunication requisites and supplies, and electronic
apparatus, appliances, equipment and stores of all kinds and
to carry out researches, investigations and experimental work
of every description in relation to electronics and the
application and use of electricity.

To provide services of all kinds connected with data
processing and data communication and in respect of electrical
and electronic appliances and apparatus of every descriptiom,
including (without prejudice to the generality of the
foregoing) maintenance, repalr, bureaux services, software
gservices, consultancy services, management services, operating
services, recruitment and supply of personnel, printing,
publicity, program testing, education and training.

To manufacture, assemble, overhaul, repair, improve or equip
engines of every kind and whether static or mobile including,
in particular, engines desipgned for use fc» the purpose of any
form of transport and in any element and any form of
conveyance or vehicle intended or suitable to be used in any
element and any apparatus, instruments, accesgories and
components of or suitable for use in connection with any such
engines, vehicles or conveyances and to carry out any
experimental or advisory work.

To carry on the business of farming in 211 1ts branches,

To subscribe, underwrite, purchase, or otherwise acquire and
to hold, dispose of and deal with, any shares, stocks,
debentures, debenture stocks, bonds, mortgages, obligations
and securities of any kind issued or guaranteed by any
Government, Sovereigu Ruler, Commissioners, Trust, Authority
or other body of wha'ever nature, whether at home or abroad or
by any company, corporation or undertaking of whatever nature
and wherescever constituted and any options or rights in
respect thereof, and to buy and sell foreilgn exchange.

To purchase, acquire, rent, build, comstruct, equip, execute,
carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds
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(0)

(®)

(Q)

(R)

including therein roads, ways, railways, tramways, carrying or
transport undertakings, by land or water, stations, docks,
harbours, plers, wharves, canals, reservoirs, water rights,
water works, water courses, bridges, flumes, irrigatioms,
embankments, hydraulic works, drainage, iron, steel, ordnance,
engineering and improvement works, gas-wirks, electrical
wvorks, telegraphs, telephones, cables, timber rights,
saw-mills, paper and pulp mills, crushing ills, smelting
works, quarries, collieries, coke ovens, foundries, furnaces,
warehouses, hotels, viaducts, aqueducts, markets, exchanges,
mints, ships, lighters, postal gervices, newspapers and other
publications, breweries, churches, chapels, public and private
buildings, residences, places of smusement, recreation or
instruction, or any other works, whether of the foregoing
nature or not, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from any
other company or persons, and to contribute to or assist in
the carrying out or establishment, construction, majatenance,
improvement, management, working, control or superintendence
thereof respectively, provided that no telegraph, telephone
and postal business shall be carried on in the United Kingdom
without the licence of the British Government.

To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financilal, commercial, transport, industrial,
technological and other transactions and activities.

To acquire, dispose of, deal in and enter into every other
kind of transaction in relation to land, buildings, plant.
machinery, equipment, vehicles, ships, rigs, ailrcraft,
merchandise, goods and other assets,

To undertake any manufacturing, processing, assembly or
simllar business.

To carry out, commission or co~ordinate any construction or

_ engineering works or projects on land or otherwise.

To acquire, dispose of, make a market or deal ir, issue,
borrow, lend and enter into every other kind of transaction in
relation to shares, debentures, securities and investments of
every kind (including, but without limitation, those issued by
the government of any country or territory, any public
authority or any international organisation) and to carry out,
manage, underwrite or arrange any issue, offering or
distribution of any securilties or investments of any kind.
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(s)

(1)

v

)

(W)

(x)

(Y)

(z)

(44)

To recelve money on deposit or otherwise, to provide or
arrange advaunces or any other form of credit or finance, to
enter into or arrange transactions of every kind in relation
to forelgn exchange, bullion, commodities, futures, options
and similar imstruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance.

To act as trustee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner.

To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know~how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business ox
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors conslder expedient,

To enter into all forms of distributorship, franchise,
licensing and agency transactions,

To enter into any partnership, joint venture, co-operation and
gimilar transactions, to carry out any form of take-over,
acquisition, merger, amalgamation, demerger or reorganisationm,
to acquire or assume a&ll or any part of the undertaking,
assets, liabilities and obligations of any person, and to
sell, cransfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and oblipgations of the
Company .

To borrow and ralse money in any manner on any terms and for
any purposes whatsoever, whether alone or jointly and/or
severally with any other person or persons and to secure any
debt, obligation or liability whatsoever by mortgages of or
charges upon or by pledges, llens or other security of any
kind over all or any part of the undertaking, real and




(BB)

(cc)

(DD)

(EE)

personal property, assets, rights and revenues (present and
future) and uncalled capital of the Company or by the creation
and issue on any terms (including the giving of security) of
debentures, debenture stock or other securities of any
description.

To lend and advance money or give credit or financial
accommodation in any manner on any terms and for any purposes
whatsoever, whether with or without interest whether or not
supported by guarantee and/or security, to any person, whether B
such person is connected (by way of shareholding, as an
Associated Company, by trading relations or otherwise) or is
entirely unconnected, with the Company.

To enter into any guarantee, bond, contract of indemnity,
suretyship or joint obligation and otherwise give security or
become responsible for the performance of any obligations of
or the discharge of any liabilities by any person, whether
such person 1s connected (by way of shareholding, as an
Associated Company, by trading relations or otherwise) or is
entirely unconnected, with the Company, in any manner on any
terms and for any purposes whatsoever, whether alone or
Jjointly and severally with any other person or persons and
whether with or without the Company receiving any
consideration or advantage and whether or not in furtherance
of the attainment of any other object of the Company and to
secure any such obligation of the Company by mortgages of or
charges upon or by pledges, liens, or other security of any
kind over all or any part of the undertaking, real and
personal property, assets, rights and revenues (present or
future) and uncalled capital of the Company.

Except insofar as prohibited by Section 151 of the Companies
Act 1985, to give, directly or indirectly, whether with or
without the Company receiving any consideration or advantage
and whether or not in furtherance of the attainment of any
other object of the Company, financial assistance of any kind
(including but not limited to financial assistance within the
meaning of Section 152(1) of the Companies Act 1985) to any
person or company Iin any manner on any terms and for any
purposes whatsoever and in particular (without derogation from
the generality of the foregoing) to give financial assistance
for the purpose of or in connection with the purchase of or
subscription for securities in any Associated Company to be
made by any person or company.

To enter into all forms of indemnity in relation to claims,
losses and contingencles of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien




or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

(FF) To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every
kind, whether or not negotlable or transferable.

(GG) To employ, accept on secondment, retain and appoint managers,
employees, professional and technical staff and personnel and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persons.

(HH) To provide or arrange for pensions, lump sum payments,
gratuities, life, health, accident and other insurances and
other benefits (pecunlary or otherwise) of every kind to or
for the benefit of any individuals who are or have been
directors of, or employed by, or who provide or have provided
personal services to or for, the Company or any company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise counected with the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly had with
auy such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form'of insurance and to enter into any other arrangements
of any kind which the directors may approve.

(II) To establish, maintain and participate in profit sharing,
share holding, share option, incentive or similar schemes for
the benafit of any of the directors or employees of the
Company or of any such subsidiary, holding or fallow
subsidiary or connected company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employees or persons or to
trustees on their behalf to enable any such schemes to be
established or maintained.

(JJ) To support and subscribe to any charitable or public object
whatsoever and to any institution or associlation which may be
for the benefit of the Company or its directors or employees
or comected with any town or place where the Company carries
on business.
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(KK) To distribute among the members of the Company in kind any
assets of the Company.

{LL) To pay any expenses conmected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commigsions, fees and expenses or
issue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transaction
in relation to, any securities of the Company.

(MM) To exercise any power of the Company in any country or
territory and by or through agents, trustees, sub-contractors
or otherwise and either alone or in conjunction witk others.

(NN) To do all other things (whether similar to any of the
foregoing or not) which may be considered incidental or
conducive to the attainment of the Company's objects or any of
them.

And it is hereby declared -

(a) that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

(b) that each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinet and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause;

(¢) that each of those subclauses shall be without prejudice to,
or to the generality of, any other subclause and shall be in
no way limited or restricted by reference to or inference from
any otheér subclause;

(d) that in this clause:-

(1) “agsets" includes property, rights and interests of
every description, whether present or future, actual or
contingent;

(11) "Associated Company" shall mean any company which is
for the time being:

(a2a) a Holding Company (as defined by Section 736 of
the Companies Act 1985) of the Company; ot




(1i1)

(iv)

(v)

(vi)

(vii)

(viii)

(bb) a Subsidiary (as defined by Section 736 of the
Companies Act 1985} of the Company oy of any
Holding Company of the Company; or

(ce) a company which holds or beneficially owns not
less than 307 of the issued share capital of the
Company or of any Holding Company of the Company
(whether directly or through another company or
companies or partly by one method and partly by
another); or

(dd) a company controlled either by the same persons as
control the Company (or any Holding Coumpany of the
Company) or by connected persons;

"company" (except where used in reference to this
Company)} shall be deemed to include any government or
any statutory, municipal or public body, partnershap.
association, syndicate or other body or persons,
whether incorporated or unincorporated and whether
incorporated, domiciled or resident in the United
Kingdom or elsewhere;

"connected persons" and "control" have the respective
meanings attributed to those expressions by Sections
839 and 840 of the Income and Corporation Taxes Act
1988;

"dispose of'", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
respect of it}

"1iabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent;

"person" shall be deemed to include any legal or
natural person, company, government, statutory,
runlcipal or public body, partnership, assoclation,
syndicate or other body of persons, whether
incorporated or unincorporated and whether incorporate,
domiciled ox resident in the United Kingdom or
elsevhere;

"securities" means and includes any fully, partly or
nil pald share, stock, debenture or loan stock, bill,
note, warrant, coupon, 'deposit receipt or certificate,
fund or other obligation, Interest or participatory
right of any kind whatsoever;
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(ix) ‘"transaction” includes any scheme, arrangement and project;

{(x) "and" and "or" ghall mean "and/or" where the context so
admits and the expressions "other" and “otherwise® shall
not be construed ejusdem generis where a wider construction
is possible,

4, The liability of the members is limited.

3. The share capital of the Company is £100 divided into 100 Ordinary
Shares of £l each.*

* NOTE: By an Ordinary Resoclution passed on 22nd November, 1937 the share
capital of the Company was increased to £20,000 by the creation
of an additional 19,900 Ordinary Shares of f1l each.
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WE, the several persons whoso names and addresges are subscribed,
are desirous of bain,¢ wuuned into & Company, in prrsuance of
this Memorandum of Association, aimd wo rospectively agreo
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No. 322249

2.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

o¥

ATRWORK LIMITED

{Adopted by Special Resolution
passed on 27th June, 1988}

PRELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporated in Table A in the Schedule to The Companies (Tables A
to F} Regulations 1985, as amended by The Companies (Tables A to F)
(Amendment) Regulations 1985, shall apply to the Company.
References herein to Table A are references to the said Table A.
None of the regulations referred to in Section 31(8)(b) of the
Companies Consolidation (Consequential Provisions) Act 1985 shall
apply to the Company.

These Articles and those regulations incorporated herein shall take
effect subject to the requirements of the Act and of every other
Act for the time being in force affecting the Company (hereinafter
referred to as "the Statutes").

SHARE CAPITAL

The share capital of the Company ss at the date of adoption of
these Articles is £20,000 divided into 20,000 Ordinary Shares of
£1 each.




(a)

(B)

(c)

(D)

()

Save as provided by contract or these Articles to the contrary
and if and to the extent permitted by or pursuant te the -
Statutes (including, without limiting the foregoing, by any
authority of the Company for the purpcses of Section B0 of the
Act), all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or otherwise
deal with or dispose of the same te such persons, at such
times and generally on such terms as they think proper.

The Directors are generally and unconditionally authorised
(for the purposes of Section 80 of the Act) at any time or
times during a period of five years from the date of the
adoption of these Articles to allot, or to grant any right to
subgcribe for or to convert any security into, all or any of
the unissued shares in the authorised share capital of the
Company at such date.

At the expiry of such period of five years, the authority
contalned in paragraph (B) shall expire but such authority
shall allow the Company to make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights to subseribe for or to
convert any security into shares to be granted, after the
expiry of such authority and shall allow the Directors to
allot shares and grant rights pursuant to any such offer or
agreement as if such authority had not expired.

Section 89(1l) of the Act (which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is
excluded. ’

VARIATION OF RIGHTS

Whenever the capital of the Company 1s divided into different
classes of shares, all or any of the special rights or
privileges attached to any class may be varied or abrogated,
either with the consent in writing of holders of three-fourths
in nominal value of the issued shares of that class or with
the sanction of an Extraordinary Resolution passed at a
Separate General Meeting of the holders of the shares of that
class (but not otherwise), and may be so varied or abrogated
either whilst the Company 1is a going concern or during or in
contemplation of a winding up. To every such Separate General
Meeting all the provisions of these Articles relatimg to
General Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply, except that:-

(L the necessary quorum at any such meeting (other than an
adjourned meeting) shall be two persoms holding or




representing by proxy not less than one-third in
nominal amount of the issued ghares of the class;

(11) at an adjournmed meeting the necessary quorum shall be
one person holding shares of the class or his proxy;

{(i11) the holders of shares of the class shall, on a pell,
have one vote In respect of every share of the class
held by them respectively; and

(iv) a poll may be demanded by any one holder of shares of
the class whether present in person or by proxy.

For the purpeses of this provision any particular issue ¥ pghares
not carrying the same rights (whether as to rate of dividend,
redemption or otherwise) as any cother shares for the time being in
issue, shall be deemed to constitute a separate class of share.

(B} Unless otherwilse expressly provided by the terms of issua
thereof, the special rights or privileges attached to any
class of shares shall not be deemed to be varied or abrogated
by the creation or issue of further shares ranking pari passu
therewith,

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by letter, telex,
facsimile transmission or cable by all the members of the Company
who would be entitled to vote upon it if it had been duly proposed
at a2 general meeting or at a meeting of any class of members of the
Company, or by their duly appointed attormneys, shall be as valld
and effectual as if it had been passed at a general meeting or at
such class meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of several
documents in the like form each signed by one or more of the
members or thelr attorneys (or, in the case of a member which is a
body corporate, by a Director thereof or by a duly appointed
representative)., Regulation 53 of Table A shall not apply.

VOTE OF MEMBERS

Any proxy appointed by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands
as well as on a poll, provided that no person present shall be
entitled to more than one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Table A shall be
dezmed to be modified accordingly.




DIRECTORS

8. (A) The holders for the time being of a mujority of the Crdimary
Shares of the Company for the time being in issue may from
time to time appoint any person or persons as a Director or
Directors of the Company and may remove any or all of the
Directors for the time being. Any such appointment or removal
shall be made in writing signed by the holder or holders for
the time being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the case of a body
corporate holding any such shares, the signature of any one of
its Directors or its duly appointed representative shall
suffice. Any such appointment or rsrmoval shall takes effect on
and from the time at which 1t '4s lodged at the O0ffices or with
the Secretary or when produced at a meeting of the Directors.

(B) In addition to the circumstances set out in Regulation 81 of
Table A the office of a Director shall be vacated if he is
removed from that office in accordance with this Article.

(C) The Directors shall have power at any time and from time to
time to appoint any person who is willing to act to be a
Director, either te fill a casuwal vacancy or as an addition to
the existing Directors.

(D) The Directors shall not be subject to retirement by rotatiom
and Regulations 73 to 80 (inclusive) and tha last sentence of
Regulation 84 of Table A shall not apply.

9. No'Director shall vacats his office or be ineligible for
re~appointment as a Director, nor shall any person be ineligible
for appointment as a Director by reason only of his having attained
any particular age nor shall special notice be required of any
resclution appointing or approving the appointment of such a
Director or any notice be required to state the age of the person
to whom suchk resolution relates.

ALTERNATE DIRECTORS

| 10. (A) 1In addition to the persons mentionad in Regulation 65 of

‘ Table A, any director may aypoint a director of any holding
company of the Company or of any other subsildiary of any such
holding company or any person approved by a majority of the
other Directors to act zs alternate Director,

(8) Any such person appointed as an alternate Director shall
vacate his office as an alteraate Director:-

(1) if and when the Director by whom he has been appointed
vacates office as a Director} orv




it.

12.

13.

14.

15.

(11) if the Director by whom he has been appointed removes
- hin by written notice to the Company; or

(1ii} din the event of any circumstances which, if he were a
Director, would cause him to vacate his office as such,

Regulation 67 of Table A shall not apply.

POVERS OF DIRECTORS

(A) The powers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as if the word "executive" {(which
appears before the word "office") were deleted.

(B) Without prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
employed by the Company or any of its subsidiariles, provision
in connection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of such
powers may not be in the best interests of the Company.

PROCEEDINGS OF DIRECTORS - g

A Director who 1s in any way directly or indirectly interested in
any contract, tyansactlon or arrangement or proposed cont 'aci,
transaction or arrangement with the Company shall declaye the
nature of his Interest at a meeting of the Directors in accordance
with Section 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution concerning any

‘matter in which h2 has, directly or iundirectly, an interest or duty

and, if he shall so0 vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such resslution or matter
is under considerationj and Regulations 94 to 96 of Table A shall
not apply.

Notices of meetings of the Directors shall be given to all
Directors and to any alternate Directors appointed by them,

Regulations 66 and 88 of Table A shall be deemed to be amended
accerdingly.

Regulation 93 of Table A (written resolutions of Directors) shall
apply as if the word "signed" included "approved by letter, telex,
facsimile transmission or cable”.

NOTICES

Regulation 112 of Table A shall apply as if the last sentence
thereof were deleted and Regulation 116 shall apply as if the words
"ywithin the United Kingdom" did not appear therein.




Danr o

16, Proof that:

(a) an envelope containing a notice was properly addressed,
prepaid and posted (by first class post, where available); or

(b) a telex or facsimile transmission setting out the terms of the
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiration of 24 hours after the
envelope containing it was so posted or, in the case of telex or
facsimile transmission, when so despatched. Regulation 115 of
Table A shall not apply.

10l s



A73329029(E) FORM
No, 322249

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

of

AIRWORK LIMITED

® (passed on 29th June, 1988}

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
Milton Heath House, Westcott Road, Dorking, RH4 3NB on 29th June, 1988 the

following Resolution was duly passed as a Special Resolution of the Company:-

"THAT:

(A) subject to compliance with Sections 155 to 158 (inclusive) of the
Companies Act 1985, the execution by the Company and each of those
wholly-owned subsidiaries of the Company listed in the document marked
"Schedule II" annexed to this resolution (the "Charging Subsidiaries®)

of -




(B)

(¢

(D)

(L the securlity documents (the "Senior Security Documents®) set
against its name and described in the documents marked "Schedule
I" annexed to this resolution; and

(i1) a guarantee (the "3i Guarantee") in favour of 3i plec as agent and
trustee for certain banks and financial institutions (together
the "Lenders") in order to guarantee the obligations of
Stuntbrand Limited under the Mezzanine Loan Agreement dated 10th
June, 1988 between Stuntbrand Limited and 31 ple

is hereby approved;

the execution of the Senior Security Documents and the 3i Guarantee is

in the best interests of the Company and each Charging Subsidiary and

the approval te the éompany arid each Charging Subsidiary to enter into

the Senior Security Documents and the 3i Guarantee is given

notwithstanding that the Company might be held to be giving financial

assistance for the purposes of Sections 151 and 152 of the Companies

Act 1985;

subject to paragraph (D) below the Directors provide for the execution

of behalf of the Company of tie Senior Security Documents and the 3i

Guarantee in the forms produced to the Meeting initialled by the

Chairman for the purposes of identification with such amendments as

persons authorised to execute the same may approve;

the executlon and delivery of the Senior Security Documents and the 3ji

Guarantee, according to applicable law, take place or be arranged so

that such documents take effect, either immediately prior to or

simultaneously with the satisfaction or waiver of all of the other




conditions which are to be satisfied in order for Stuntbrand Limited or
its subsidiary to acquire Air Holdings Limited; and
(E) this resolution shall have effect notwithstanding any provision of the

Company's Articles of Association.®

{signed).. R. D, Thurston,...

Chairman

A7332930.DCT
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Association of the above company. We should be obliged if you substitute this
for the copy sent to you on 23rd January which unfortunately contained a

typographical error,
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ELECTIVE RESCLUTION

OF

AIRWORK LIMITED

PASSED ON 19 OCTOBER 1990

hd ¥
AT the ANNUAL GENERAL MEETING of shareholders of the Company
held on 19 October 1990 at Bournemouth International Airport,
Christchurch, Dorset BH23 GEB the following Elective
Resolution was duly passed:

A

1) THAT in accordance with Section 386 (1) Companies Act
1985 the Company hereby elects to dispense with the
appointment of auditors annually.

2) THAT in accordance with Section 252 (1) Companies Act
1985 the Company hereby elects to dispense with the
laying of accounts and reports before a general meeting.

3) THAT in accordance with section 366A (1) Companies Act
1985 the Company hereby elects to dispense with the
‘holding of annual general meetings.

I hereby certify that the foregoing represents a true copy of
the said Elective Resolution.

Signed: . oo, S, S?:M—R

D J Bolton
Chairman of the Meeting

1 November 1990

o ey

COMPANIES HOUSE
3 NOV 1990
[ 74




AIRWORX LIMITED

CERTIFIED ELECTIVE RESOLUTION

At an Extraordinary General Meeting of the Company held at
Bournzmouth International Airport, Christchurch, Dorset on
7 June 1991, it was unanimously resolved:

THAT, in accordance with the Companies Act,
1985, the Company hereby elects:

(i) pursuant to Section 252 of the Act,
to dispense with the laying of accounts
before the company in general meeting:
(ii) pursuant to Section 366A of the Act, to
dispense with the holding of annual
general meetings;

(iii) pursuant to Section 386 of the Act, to
dispense with the obligation to appoint
auditors annually; and

(iv) pursuant to Sections 369(4) and 378(3) of
the Act, that the provisions of those
Sections shall have effect in relation to
the company as if for the references to
95 per cent in those provisions there
were substituted references to 90 per
cent.

I hereby certify that the above is a true copy of an Elective
Resolution passed at .a Extraordinary General Meeting of
Airwork Limited on 7 June 1991.

P N A Mosely
Secretary

14.6.91
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COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Companles Act 1989

To the Registrar of Companies

Company number
{Address overieaf]

3222 4%

Nome of company

F- AR QORI Lerf 1 TED

The directors of this company give hotice that the company is carrying on business, or has interests,
outside the United Kingdom, the Changel Islands and the iste of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in refation
financial year of the cornpany {endingj{which ended on]t

Day Month Year

3:/5/22_1119

I*?:/

Signed

Pate 5 /0. 92

U -

Rallo J Designationt D Reeial

’ /
Notes
1. A company which carries on business or has Interests outside the United Kingdom, the Channet
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3} of the Act, claim an extension of three months to the Heriod which
otherwise would be allowed for the laying and delivery of accounts under section 244\1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244(1).

3. A saparate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner iltustrated betow.

0:5!0:411:9}815

Presentor’s name address For official use )
telephone number and reference (if any): § D.ES. }_Pgst room
COI‘M PANIES HOQUSE
3 19067 1892
M 3
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COMPANIES FORM No. 225(2)

Notice of new accounting

reference date given after the

end of an accounting reference
period by a parent or subsidiary
undertaking or by a company subject
to an administration order

Pursuant to section 225{2) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overieaf - Note 7)

Name of company

22502

Company number

322249

* AIRWORK LIMITED

L]

gives niotice that the company’s new accounting reference

date on which the previous accounting reference period Day Month
and each subsequent accounting reference period of " y ' ' "
the company is to be treated as coming, or as having l 31110 | 1-l
come, to an end is ' e
Day Month Year
The previous accounting reference period of the company , o ,
is to be treated as [sbootenedijextended]t and st | 37101119 19 ta
treatentesshevmenemeteaaand ] [will come to an end]t on ! I y 1 1

If this notice is given by a company which is a subsidiary or parent undertaking but which is not subject

to an administration order, the fellowing stztement should bs sornpleted:
The company is a [subsidiary]ipavest]t undertaking of SHORT BROTHERS PIC

tho accounting reference date of which is 31 01

.
, company number

F 4598

"

should be completed:

An administration order was made in relation to the company on

o

P

e 1)
Yty S il

. If this notice is given by a company which is subject to an administration order, the following statement

and it is still in force.

. Signed” T~ TSI Ee00 Designationy DIRECTOR

Date 27/01/94

For official uss
D.E.B.

Presentor's name address
telephone number and reference (if any):

J DAVIES

AIRWORK LIMITED
BOURNEMOUTH INTERNATIONAL
AIRPORT

CHRISTCHURCH

DORSET  BH23 6EB

TEL 0202 572271

Y il
s TR,

Post Toom
L
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