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THE COMPANIES ACT 1985
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COMPANY LIMITED BY SHABES

B e L T S —

RESOLUTIONS
of
BERVISAIR (GATWICK) LIMITED

(passed on bHA July, 1988)

At an EXTRAORDIMARY GENERAL MEETING of the Company duly convened and
BRI TR T &
. LS | 2t
held at V4G, a Heudh Howwe J;I)cf!uﬂ:j WL ey onLJuly. 1988 the
followir s Renolutiens were duly passed as Special Resolutions of the
Gompany: -
RESOLUTIONS
1 That the objects of the Company set owi in Glause 3 of the
Company's Memorandum of Associistion are hieroby altered Ly the
deletion im their entirety of sub~clauses 7 tn 31 thereto snd the
follewing paragraph thereot and the sabstitution therefor of the
provisions of the new sub-cladses 7 Lo 35 sob out in the Notics of

Heetrug and wmarked A",




2.

That the regulatiors set out in the Notice of Meeting ard marked
"B are hereby spproved and adopted as the Articles of Associatien
of the Compiny in substitution for all existing Articles of the
Company and all regrlataions incorpurated therein.

Wiy I‘Ja%w

Chairmen
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No. 509585

THE COMPANIES ACT 1948

COATANY LINITED RY SHARES

BEN_OBJECTS OF SERVISAIR (GATWIGK) LIMITED

(7) To acquire and hold any kind of incterest in, or provide any
form ot ecapital for, any enterprise, concern or person, to
carry on buaniness as g holding and investment company, and,
zenerally and in addition, to carry out, or cthrough
subsidiaries or otherwise be interested or participate in, alil
kinds of finaneial, commercial, transpory, industrial,
technological and other transaesions and activities,

{81 To acquire, dispose of, deal! in and enter inte every other
kind of transactien in relation to land, buildings, plant,
machinery, fquipment, velicles, ships, rigs, aireraft,
merchandise, goods and other assotg,

(") To undertake any mammfacturin
similar business.

& processing, assembly or

(10% To earry out, coemmission or co-ordinate any zon

struction or
engincoering works or projects on 1

and or otlryise.

f11) To acquire, dispose of. make a market or deal in, insue,
borroew, lend and enter inte every other kind of transaction in
relation to shares, debentures, securities and investrorts of
every k.ad (including, but without Iimitation. Lhose issued by
the government of any country or territory, any public
anthorits or any internttionar orgdanisation) and to carry out,
manage, underwrite or arrange any isswe, offering or
distribution o any securities ar investments of any kind,

(12) To receive meney on depesit or otherwise, to provide or
arrange advanees or any other [oym of eredit or finance, to
enter futo or arrungs transactions ot every Rind ir relation

{7.{ QQ
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te forwim exchange, bul wr2di res, futusos, options
and sfei.+s insStrumenss ¢ - o engage Le all forms of
arkic: 13

(133 To carcy on o011 kinds of insuramce business and all kinds of

business connected with inswrance.

(143 To act as trustee, persondl representative, director or agent

(15) To provide management , Qiprind DS
p &
1

of any kind asrd for any purpeses, and to establish, operate or
otherwise act in relation to anv umit trust, investment trust
or collective investment scheme.

sue, advisory, professional

5
and technical services of any kind and in any manpey.,

(16) To undertake any kind of secientific or technical research and

development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventious,
processes and intelleetual, tochnical und similar rights and
all forms of know-how.

(17) To undertake any business or transact ion whieh the directors

consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposcd Lo be undertaken by the Company,
and to turn to acceunt any of the Company's assets in any
manuer which the direcctors consider expedient.

{18) To enter into all forms of distribatorship, {ranchisse,

licensing and agepey transactions.,

(19 To enter into any partnership, joint venture, co-operation and

similar transaetions, to carry out any form ¢! toke-over,
acquisition, merger, amalgamation, demrrger or reorganisation,
to acquire or assume all or any part of the undertaking,
assetn, liabilities and obligatrons ot any person, and te
sell, transier or otherwise dispose of all er any part of the
undertaking, avsets, liabilities and obligations of the
Gompany,

201 To borrow and raise money in any masgier on any terms and for

any purposes whatsoever, whether atone or joiutly and/or
severally with any other person er persons and to secure any
debt, obligation or liability whatsoever by mortgages of or
charpes upon or by pledges. lier s or othor security of any
kind over all or any part of the urdertaking, real and
personal property, assets, richts and revennes tpresent and




(21)

(23

future) and vncalled capital ef the Company or bv the creation
and issue on any terms (ineliding the giving of security) of
debentures, debenture stock or other seourities of any
descriptron,

To lend and advance money or give wredit or Cinancial
accommodation im any manner on any terms and for any DPUTPOSSS
whatsoever, whether with or s.thout interest whether or not
supported by guarantec and/or security, to any person, whether
such person is connected (by way of shareholaing, as on

ssociated Company, by trading relatiens or otheryase) or is
entirely unconnected, with the Corpany.

To enter into any guarantee, boud, contract of ircewnity,
suretyship or joint obligation and etherwise give socurity or
become responsible for the performance of any obligations of
or the discharge of any liabilities by any persom, whother
such person is conmected tby way of sharcheiding, as an
Associated Company, by trading relations or otherwised oy is
entirely unconnected, with the Company, in any nanuer on any
terms and for any purposes whatsoever, whether alone or
jointly and severally with any other person or versons and
whether with or without the Company receiving any
consideration or advantage and whether or not in furthorance
of the attainment of any otlier ebject of the Company and to
seture any such obligatiou of the Company by mortgages of or
charges upon or by pledges, liensz, or other security of any
kind over all eor any part of the utdertakang, real and
persoual property, assets, rights and revenues ipresent or
future) amd uncalled capital of the Company.

Except insotar as prohibited by Seetion 151 of the sompanies
Act 1985, to give, directly or indirectly, whether with or
witheut the Company receiving any consideration or advantage
and whether or not in furtherance of the attainment ol any
other object of the Company, financial assistonce ef any kind
{including but not limited to financial assistance within L
meaning ol Section 152(1% of the Companies Act 19857 to any
person or company in any mauner on any terms and for any
purposes whatsoever and in particnlar twithout derogation frem
the generality of the for-soing) te give financial assistance
for the purpose of or in connectjou with the mirchase of or
subseription for securitzes Iu any Associated Company to be
made by any person or compony.




(24}

(279

(48

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind ond, for that or any
similar purpose, to create any EOrtgage, charge, pledge., lien
or other security of any kind over the whole or any part of
the undertakirg apd assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise.
negotiate dnd deal with instruments and securities of every
kind, vhether or not negotiable or iransferablo.

Te employ, accept on secondwent, retain and appoint managers,
emzloyees, professional and technical staff and personnel and
advisers of cvery kind, and to enter ints any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persons,

Tu provide or arrange for pensions, lump sum payments,
grocuities, Life, health, accident and other insurances and
otuer henefits (pecuniary 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 Lo or for, thoe Company or any eompany 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 te 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 sueh individoals any relationship of sueh a kind as the
direstors 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 intoe any other arranpements
of any kind which the directors Ml approve,

To cstablish, maintain aud participate in profit sharing,
share holding, share option, incentive or similar schemes for
the benefit of auy of the directors or emplovees of the
Company o~ of any such subsidaiary, helding or fellow
subsidiary or conuvcted company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employeos or persons or to
truswres on their behalf to enable any such schemes to be
established or maintained.




(293 To support and sebscribe te any charitable or public object
whatscever and to any institution or assceiation 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,

(3Ci To distribute among the members of the Company in kind any
assets of the Company.

(31) To pay any expenses conneceted with the promotion, formation
and iacorporation of the Company, to contract with any persen
to pay the same, and to pay commissicns, fees and expenses or
issiue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of tramsaction
in relation to, any sccurities of the Company.

(32) To exercise any power of the Company in any country or
territory and by or through agents, trustees, sub-c¢.ntraectors
or otherwise and elther alone or in conjunction with others,

{33) To do all other things twhether similar to any of the
foregoing or not) which may be considered incidental or
conducive to the attainment of the Company's ohbjects or any of
thom,

And it is hereby declared -

{a)  that this elause shall be interpreted im the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive prineiple of interpretation;

(by  that each of the subclauses of this elanse shall, unless it
express’; provides t: the contrary, be deemed to set out a
separate, distinet and independent object of tne Company and
not a power ar:illary or incidental teo the objects set out in
any other subclauscy

(> that each of those subelauses shall be wichout prejudice to,
or to the generality of , anv other subelanse and shall be in
no way lwmited or restrieted by reference to or inference yrom
any other suhclause

ey that in this elouse:-

(i1 "agsets” jncludes property, rights ang interests of
cvery deseription, whether present or future, actual or
contivgents




(v

(vi)

is

"Associated Company” shall m~an damny cozpany which is

for the time being:

{aa) a Holding Company {as defined by Section 736 of
the Comparies Act 19857 of the Company: or

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

(~£) a company which lelds or beneficially owns not
less than 30% of the issued share capital of the
Company or of any Holding Company of the Company
(whether directly or threogh another company or
companies or partly by onz methed and partly by
another}: or

(dd) « company controlled cither by the same pCrssns as
control the Company tor any Holding Gompany of the
Company) or by conunected persons;

"company” (excopt where used in reforence to this
Company) shall be deemed to inelude any government or
any statuvory, menicipal or publie body, partnership,
asgociation, syndicate or other body or persons ,
whether incorporated or unincerporatea and s)ethor
incorporated, domieiled or . sident in the biitew
Kingdom or eclsewhore;

"comected porsons” and “"control” have the Teagsrelive
meanings attributed to those expressions by S ations
839 and 840 of the Income and Corporation Taxes Aet
19881

"dispose of", in relation to an assot, ireludes
surrendering or extinguishing it, and atso creating or
granting it or any interest or right out of or in
respoct of ity

"liabilities" lncludes debts and obligatiens of every
desceription, whether wresent or {future, actua?l or
contingent;

"person” shall be deemed Lo inelnde any legal or
natural person, Gompant, sovernaent, statutory,
municipal or pnblic body, partnersuip, association,
syndicate or other body of parsons, whethey
incorporated o v unincorporated and whether incorporate,
domiciled or resident in the United Kingdom or
claowheres




16

(viii} "seeuricies” means aed ; tiudes any {fuliv, partly or
nil paid shire, stock, usepenture or loan stock, bhill,
note, warrant, coupon, deposit receipt or certifiente,
fund or other obligation, intercst or pasticipatory
right of any kind whatsoever;

(ix)  transactien” includes any scheme, arrangement and
project;

(x) "and" and "or™ shall mean "andfor" where the context 80
admits and the expressions “other™ and "otherwise®
shall not be construed ejusdem generis where a widoer
construction is possible,
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THE COMPANIES ACT 198%

COMPANY LIMITED BY SHARES

e

NEW
ARTICLES OF ASSOCIATION

OF
SERVISAIR (GATKICK) LIMITED

(Adopted by Special Resolution
passed on Qi,\e July, 1988)

PRILIMINARY

1. fubjeet as heroinafter provided, the regulations contained or
incorperated in Table A in the Schedule to The Companies (Tables A
to F1 Kegulations 1985, as amended by The Companies (Tahles A to 3
lAmendment ) kegulations 1985, shall apply to the Company.
Reterences herein to Table & are references te the said Table A.
None of the regulations referred to i Seclion 3108V (by of the
»mpanies Consolidation (Consequential Provisionsi Act 1985 shall
axly to the Gompany.

2. These Artleles and those regalations incorporated herein shall take
e“fect subject Lo the requirements of the Act and of eviry othey
Act tor the time being in torce aftecting the Gompany (hereinaftey
referred Lo as "the Statutes™)
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SHARE_CAPITAL

3. The share capital of the Company as at the date of adopticn of
these Articles is £10,000 divided into 10,000 Ordinary Shares of £1
each.

4. (A) Save as provided by contract or these Articles to the contrary
and if and io 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 ontions over or otlerwise
deal with or dispose of the same to such persons, at cuch
times and generally on such terms as they think propex.

{B) The Directors are generally and unconditionally autherised
(for the purposes of Section 80 of the Aet) at any time or
times during a period of five years frem the date of the
adoption of these Articles tn allot, or to 3rant any right wo
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 dote.

(CY At the expiry of such period of five years, the authoritcy
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 subueribe for or to
convert dany socurity inte 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 hud not expired.

{01 Section 89(1; of the Act (which regulates the power to allot
equity seecurities, as defined in Section 94 of the Act) is
exc luded.

VARIATION OF RIGHTS

5. (A 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 varied oy abrogated,
eifhes withb the consent in writing of holders of three-fourths
it nominal value of the issued shaves of that elass or with
the sauetion of an Extraordinary Kkesolution passed at a
Separate Genoral Heeting of the holders of the shares of that
¢lass fbut not otherwise), aud may be so varied or abrogated




either whilst the Company is a going coneorn or during or in
contemplation of a winding up. To every such Separate General
Hesting all the provirions of these Articles relating 1o
General Meetings of the Company or to the proceedings thercat
shall, mutatis mutandss, apply, except that:-

47 the necessary quorum at any such mecting {otker thaw an
adjcurned meetingy shall be two poerseons holding or
representing by proxy not less than one-third in
nominal amount of the issued shares of ths class;

(ii)  at an adjourned mecting the noLe.sary quorun: shail he
one person holding sbore, of the class or his proxy;

(112i1 the holders of sharew of Lhe cluss shall, on a pell,
have one vote in res?rcut of every share of the class
held by them respecrively; and

(ivi  a poll may be demanded by uny one holder of shares of
the class whether present in person or by prouy.

For the purposes of :his provision any partienlar issue of
shares not eareyi:, he 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 constitute a separate
ciass of shags,

{B) Uuless otheswise expressly provided by the terms of issue -
therecl, thw special rights or privileges attached to any
¢lass ol shares shall not be deemed te be varied or abregated
by the creation or issue of furthor shares ranking pari nassu
therewith,

SHARENOLDERS ' RESOLUTIONS

t, A resolntion in writing signed or approved by letter, tolex,
faesimile transmission or cable by all the membors 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 members of the
Gompany, or by their duly appointed attorneys, shall be as wvalid
and ¢tfectual as if it bad been passed at g general meeting or at
such wlass meecting of the Company itas the case may be) duly
convenad and held.  Any such reselution may consist of several
dosuments in the like form cach signed by ore or more of the
members or their sttorneys {or, in the case of o member which is a
body corporate, by g Director 1liereat or by a duly asppointed
représentative’.  Kegnlation 53 of Table A shall not apply.
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SSHBESS
Any proxy appointsd by & mewuor o the Company in accordance with
Section 372 of the Act shall be entitlsd to vote on a shoy of hands
as well as on a poll, provided thuas no person present shall be
entitled to move Lhan one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Tabie A shall ho
deemed to be modified alcordingly.

DIRLCTORS

(A) The holders for the time being of a majority o7 the Ordinary
Shares of the Company for the time Leding in issve may from
time to time appoint any person or persons as a Diroetor or
Directors of the Cempany and may remove any or all of the
Directors for the time being. Any such appeintment or remov:
shall be made in writing signed by the helder ov holders for
the time being of the majority of the Ordinaxy Share< of the
Company for the time being in issue and, in the casc of a Lady
corporate holding any such shares, the signaturc of any one of
its Directoss or its duly appointed representative shall
suffice. Any such appointment or removal shall take effoct on
and from the time at which it is lodged at the Office or with
the Secretary or when produced at a meating of the Dincotors.

(#) 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.

(Cy The Directors shall have power at any time and from time to
time to appoint any person who is willing to act to be g
Direetor, either to fill a casual vacancy or as an addition to
the existing Directers,

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

No Director shall vacate his office or be ineli:‘iie for
re-appotntment as a Director, ner shall any pexuu be ineligible
ior appeintment as a Direeror by reason only of jiar having attained
any particular age nor shull special notice be regrritvdd of any
resolution appointing or approving the dppointment of such a
Birector or any notice be reguired Lo state the dAge of the person
to whom suech resolution relates,
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STIERNATE PIRICTORS

e

(4) In addition to {he persons ment icted :n Regulation 65 of
Table A, any arycctor may appoint @ & rootor of any Lolding
cozy any of the Company or of ang nrue: sutsidiary of any such
holding compary or any person approved By a miority of the
otier [livectors to act as alternate Director.

(B} Any such person appointed as an alternate Divector shall
vacate his office as an alteraate Dircctor:-

(i) if and whon the Director by whom he has been appoinued
vacates ofElve as a Director; or

—
pie
[

T

if the Director by whom he has been sprointed romaves
him by written wtice to the Company; or

"idl)  in the event of any clircumstances whick, +f he were a
Direcror, wonld cause Lim to vacaie his office as su:h,

wauli” ion 67 of Table A shall not apply.
POWERS OF DIRECTORS

(A} The powers of the Direetosrs mentioned ia Fegulaton 87 of
Table & sholl be exercisable as if the word "exeeut ive" (whish
appears before the word “office’) were deleted.

(8 Withemt prejudice to any other of their pawers, the Dircclors
may execrcise apy of the powers conierred ny Seetion T1Y of the
Act to make, for the benefit of persons employed or formerly
empioyed by the Gompany or any of its subsidiaries, provision
in comtection with the cessation or the transcer to Buy 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.

FROCEEDINGS OF DIRECTCKS

A Mrector who i e any woy directly or indireetly interestoed in
doy corilract, transaction or arrangement or propesed coutract,
transaction or arrangement witk the Company shall declare the
nature of his interest at a meeving of the Dircctors in Q8o dunse
with Section 317 of the Act., Subingt to suel disclosure, o

Do netor may vote as o uirestor on any resolution concerning any
matter in wiich he has, directiy or indireetly, an interest or duty
and, if he shall <o vote, his vete shall be counted and he shall be




ik,

15.

16,

L
i

reckoned in estimating a quorum ghen any such resolution or mattexr
is under consideration; and Regulations 9% to 96 of Table 4 shall
net agply.

Notices of meotings of the Direcyers shall be given to all
Direetors and to any alternate Dircetors appeinted by them.
Kegulations 66 and 88 of Table & shall ke decried to be amended
cecordingly,

Regulation 93 of Table A furitten resolutiens of Directors) shall
apply as if the word "sigred” included "approved by letter. telex,
facsimile tronsmission or cable".

NOTICES

Regnlatron 112 of Table A shall apply as if the last sentence
thereof were deleted end Regulatior 116 shall apply as if the vords
"within the United Kingdom” did not appear therein.

Proof thai:

fa} an envelope containing a notice was properly addressed,
prepaid and posted (by £irst class post, where availibled; or

(b) a telex or faesimile transmission setting out the torms of the
notiee was properly despatched

shall be conclusive evidense that the notice was ziven. A neiice
shall be deemed Lo be given at the expiration of 24 hours after the
envelepe containing it was so posted or, in the case of teley or
tacsimile transmission, whent so despatehiod.  Regulation 115 of
Table A shall not apply.

¥ i
y ik e SRl
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76710003/7
No. 509585

THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

SERVISAIR (GATYICK) LIMITED

- 1. ‘The name of the Company is "SERVISAIR (GATWICK) LIMITED."
2, The Ragistered Qffice of the Company will be situate in England.
3. The objects for which the Company is established are:-

(1) (a) To warsy on the busimess of servicing, cleaning,
repairing, and freling seroplanes and hovercraft and
machines of all kinds capable of being flown in the air,
including the cabins or storage compartments thereof,
regariless of whether such machines are adapted for the
carriage of goods or passengers or both, and regardless
of whataever means by which such machines are powered.

o The naw of the Company was changed from “SERVISAIR EQUIPMENT
LIMITED on 30th September, 1237,

The name of the Company was changed from "AIRWORK (OVERSEAS)
LIMITED on 27th April, 1%76.

The name of the Company was changed from "DISHLEY ENGINEZRING
LIMITED" on lst December, 1967.




(b)

(2)

(3

(&)

(5}

(8)

(9

(12)

In furtherance of the foregoing, to buy and sell petrol or
gdascline. oil and petroleum products, new and used parvs for
aeroplanas and hovereraft, incleding all kinds of machinery,
rubber goods, and electrical goods.

To deal in, hire, store and warehouse, 2ll machi yry,

implements, apparatus, lubricanxzs, other solutions, and all
things capable of being used in connection with the foregoing
machines whether in connection with the repair, maintenance,
or werking thereof,

To carxy on the business of xemoving, storing, reloading, and
carrying between aeroplanes and hovercraft cargoes, luggage,
and r~ersonal property of every description.

To carry orn the business of purchasing, hiring, marketing, and
discributing to aeroplanes amd hovercraft every form of
pictorial and sound-recording, including cinematographic
films, records, tapes and all other devices of visual or audio
recordation and reproduction, and o provide apparatus for
exhibiting the sana.

To carry on the business of refreshment contractors and
suppliers of foods, food products, wines, spirits, other
alcohols, and tobacecoes, including prepared or ceooked meals,
to aeroplanes and hovercraft or otherwise at aixports and to

buy, sell, and deal in refresiments and consumable stores of
all kinds.

To provide services and facilities of all kinds in relation to
areoplanes hovercraft and airports.

To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or personm, to
carry on business as a holding and investment company, and,
generally and in addicion, to sarry out, or through
subsidiaries ox otherwise be incterested or participate in, all
kinds of financial, commercial, trangporst, industrial,
technological and other tramsactions and activicies.

To acquire, dispose of, deal in and enter into every other
kind of transaction in relation to land, buildings, planc,
machinery, equipment, vehicles, ships, rigs, aircrafz,
merchandise, goods and other assecs.

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

To caczy out, commission or co-ordinate any censtruction or
engineciing works or projects en land or otherwise,




(11)

(12)

(13}

(14)

(15)

(16}

(17}

(18)

(19)

To acquire, dispose of, make a2 market or deal in, issue,
borrow, lend and enter into every other kind of transaction in
relation to shares, debentures, securities 4nd investments of
every kind (including, but without limitation, those issued by
the government of any country or texrritory, any publiec
guthority or any international organisaticn) and to caxrry out,
manage, underwrite or arrange any issus, offering or
distribution of any securities or investments of any kind.

To receive money uvr deposit or stherwise, to provide or
arrange advaaces or any other furm of credit or finance, to
enter into or arrange transactions of every kird in relation
to foreign exchange, bullion, commodities, futures, options
and similar instzuments and to engage in all forms of
arbicrage. ——

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

To act as trustee, personsl representative, director or agent

of any kind and for any purposes, and to establish, operate or
otherwise act in relatien to any unit trust, investment trust

or collective investment scheme,

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

Te undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrighus, designs, inventions,
processes and intellectnal, technical and similar rights and
all forms of know-hew.

To undertake any business or transéction which the directors
consider can be proficably or advantageously undertaken in
conjunction or concurzently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to accoupt ary of the Company's assets in any
manner which the directers consider expedient.

To enter inte all forms of distributorship, franchise,
lizensing and agency transactions,

To enter inco any partnership, jeint vencure, co-operation and
similar transactions, to carry out any form of take-over,
acquisition, merger, amalgamition, demerger or reorganisation,
to acquire or assume all or any part of the undertaking,
assets, liabilicies and obligations of any person, and t»
sell, transfer or otherwise dispose of all or any part of the
undertaking assets, liabilities and obligations of the




(20}

(21)

(22)

(23)

”

Company.

To borrow and raise money in any mamnner on any terms and for
any purposes whatsoever, whether alone or jointly and/er
saverally with any other person or persoui and to secure any
debt, obliy ._.on 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 undercaking, real and
personal property, assets, rights and revenues (present and
future) and uncalled capical of the Company or by the creation
and issue ¢n any terms (includiag the giving of security) of
debentures, debaenture stock or other securities of any
description.

To lend and advanee money or givercredit or financial
accommodation in any manner on any terms and for any purposes
whatsoever, whether with or wichour 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 relatiofis or otherwise} or is
entirely unconnected, with the Company.

To enter into any guarantee, bond, contracy «f indemnity,
suratyship 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 sharesholding, as an
Associated Company, by trading relations or otherwise) or is
entirely unconnect'd, with the Company, in any manner on any
terms and for any poarposes whacscever, whether alone or
jointly and severally with any other person or perdons and
whether with or withoutthe 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 ox by pledges, liens, or other securisy 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.

Excost insofar as prohibited by Section 131 of tha Companies
At 1985, to give, directly or indireatly, whether with or
without the Company receiving any consideration or advantage
and whether or not in furtherance of the actainment cof any
aother object of the Company, financial assistance of any kind
(including but not limited to f£inancial assistance within the
meaning of Section 152(1) of the Companies act 1983) to any
person or sompany in any manner on any terms and for any
purpeses whatsoavaer and in particular (without derogaticn froaw
the gemerality of the foregoing) to give financial assistance
for the purpose of or in connection with the purchase of or




(24)

{26}

(28)

subscclstion for securities in any Associated Company %o be
made by any person or company.

To exntyr inte 21l forms of indemnity in relation to claims,
logses <nd contingencies of every kind and, for thav or any
simiiz. purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the wholes or ary part of
the undertaking and assets of the Cempany, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instrumencs and securities of every
kind, whether or not negotiable or transferable.

To employ, accejpt on secondment,.retain and appoint managers,
empicyees, profevsional asnd technical staff and personnel and
aavisess of every kind, and to enter into any arrangemsnt for
payment orx other remuneration (including all forms of
benefits) in respect of the services of such persens.

To r.covide or arrange for pensions, lump sum payments,
gracuicies, 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 or have been
directors of, or employed by, or who provide or have provided
personal services to or for, the Company or any comnpany which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise conmected 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 purpeoses 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 directers may approve.

To establish, maintain and participate in profir sharing,
share holding, share option, incentive or similar =zchemes for
the benefit of any of the directors or employses of the
Company or of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any categery approvad by the directors, and to
lend monew to any such directors, employees or persens or to
trustees on their behalf to enable any such schemes to be
established or maintained.

k2




(29)

(30)

(31)

(33)

To support and subscribzs to any charitable or publis object
whatsoever and to any institution 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 car:iliss
on business.

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

Teo pay any expenses connected with the promotion, formation
and incorparation 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.

To exerciss 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 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
them.

And it is hereby declared -

(a)

(b)

(c)

(d)

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

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 withowut prejudice to,
or to the generality of, any other subelause and shall be in
no way limsted or rescricted by reference to or infercnce from
any other subclause;

tiiat in this clause:-

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




(1)

(iv)

()

"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 tie Company; or

(bb) a Subsidiary (as defined by Section 736 of the
Companies 4ct 1985) of the Company or of any
Holding Company of the Company; ox

(ce) a company which holds or beneficially owns not
less than 30% of the issued share capital of the
Company or of any Holding Company of the Company
{vhether directly or through another company ox
companies or partly Uy one method and partly by
anothar); 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;

"eompany" {except where used in reference to this
Company) shall be deemed to include any government or
any statutory, municipal or public bedy, parztnership,
association, syndicacte or other body or persons,
whether inceorporated or unincorporated and whether
incorporated, domiciled or resident in the United
Kingdom or elsetthere;

"connected persons” and "control" have the respective
meanings attributed to those expressions by Sections
839 and B840 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 )
deseription, whether present or fucure, actual or
contingent;

"person” shall be deemed to include any legal or
natural persen, company, government, Statutory,
municipal or public body, partnership, association,
syndicate or other body of persons, whether
incorporated or unincerporated and whether incorporate,
domiciled or resident in the Unived Kingdom or
elsewhere;




L]

(viii) "securities" means and includes any fully, partly or
nil paid share, stock, debenturs or lean stock, bill,
note, warrant, coupon, deposit receipt or certificate,
fund or other osbligation, interssc or participatory
right of any kind whatsoever;

(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 "otherwisa"
shall not be construed ejusdem generis where a wider
construction is possible.

4. The liability of the members is limited.

5. 7*The share ecapital of the Company is £10,000, divided inte 10,000
shares of £1 each. Upon any inecrease of Capital the Company is to
be at liberty, by Extraordinary Resolution, to divide ths shares in
the capital for the time being into several classes, and to attach
theteto respectively any prefexential, deferred, qualified or
special rights, privileges or conditions,

T T e -




*The share capital of the Company was increased from £200 divided
into 209 shares of £1 each by Special Recolution passed on 13th
December, 1955.
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THE COMEANIES ACT 1985 .

COMPANY LIMITED BY SHARES

NEY
ARTICLES OF ASSOCIATION

oF

SERYISAIR (GAFWICK) LIMITED

(Adopted by Special Resolution :
passed on 26th July, 1988)

.

PRELIMINARY

Subject as hereinafver provided, the regulations contained or
inconporated in Table & in the Schedule :o The Companies (Tables A
to F. Pigulations 1985, as amended by The Companies (Tables A4 to T)
{Am:nement) 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.

Thase Articles and thosg regulatlons incorporaved herein shall take
effect subject to the requirements of the Act . of every other
Act for the time beinz in forece affeccting the Compauny (hereinafter
referred to as "the Scatuctas').
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SHARE CAPITAL

3. The share capital of the Ccapany as at the date uf adoption of
these Articles is £10,000 divided into 10,000 Ordinaxy Shares of £1
edach.

4, (A) Save as provided by contract or these Articles to the contrary
and if and to the extent permitted by or pursuant to the
Scatutes (including, wicthout limicing the faregaing, by any
authority of the Company for the purpeses of Section 80 of the
4ct), all unissued shares shall be at the disposal ¢f the
Directors aond they may allot, grant options over or otherwise
deal with or dispose of the same to such persons, ar such
times and generally on such termg.as they think prorper.

The Directors are generally and unconditionally auchorised
(for the purposes of Sarntion B0 of the Act) at any time or
times during a period of five years from the date of the
adoption of these Articles to allet, or to grant any right to
subscribe for or to convert any security inte, all or any of
the unissued shares in the authorised share capital of the
Company at such darte.

At the expiry of 3uch period of five years, the auwthority
contained in pararraph (B) shall expire but such authority
ahall allow the {ompany to make an effer or agreement before
the expiry of such authoricy which would or might reguire
shares to be allocted, or rights to subscribe for or te
sanvert any security into shares tu be graated, aftver the
exniry of such authority and shall allow the Directors to
allot shares and grant rights pursuant to any such offnr or
agreement 435 if such autharity had no= expized.

Section 89(1l) of the Act (which regulates the pawer to allot
equity securities, as defaned in Section 94 of the Ack) is
excluded,

VARTATION ©F RIGHTS

Whepever the capital of the Company is divided into different
classes of shaves, all ov any of the special righes or
privileges actached to any class may be varied or abrogoted,
aither with the consent in writing of holdars of three-fourths
ir nominal value of the issued shares of that class or with
the sanction of an Excrasydinary Raesolution pasged ar a
Separate Gencral Meeting of the holders «% the thares cf thit
clasz {bun not otherwise), ~nd wmay ba so varied ox abrogaced




either whilst the Company is a going coacern or during or im
contemplation of a2 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, muratis mutandis, apply, except that:-

(L) the necessary queruxz at any such meeting {other than sa
adjourned meeting) shall be two persons holding or
representing by proxy not less than one-third in
nominal amouns of the issued shares of the eclass;

(ii] 2t en adjourned mexting the necessary quorum shall be
one perscen holding shares of the class oi his proxy;

{iii) the holdexs of shares of the class shall, on a poll,
have one vote in respect of every share of the class
hald by them respectively; and

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

For the purposiés of this provision any particular issue of
shares not carrying the same rights (whether as to vate of
dividend, redemption or otherwise) as any othar shares for the
time being in issue, shall be deemed to constitute a2 separate
class of share.

(B) Unless ecctherwise expgessly provided by the terms of issue -
thaereof, the special rights or privileges attached to any
class of ghares shall net be deemed to be varied or ahrogated

by the creation or issue of furthey shares ranking parj passu
therewith.

SHAREHOLDERS' RESOLUTTIONS

6 A resolurion in writing signed or approved by lectern, telex,
facsimile nransmission or cable by all the members of tha Company
who would be enticled te vore upon it if it had been duly proposed
at a general measting or av a mesting of any class of wembers of the
tempunty, or by theis duly appointed attorneys, shall be as walid
and =ffe~tuil as if it had been passed at a general meeting or at
such ¢lass meeting of the Company (as the case may be) duly
convened and held.  Any such resclution may conmsist of several
documents in the liko form each zigned by onn or more of the
members or their attorneys (or, in the case of a member which is a
body corporate, by a Direcvor thercef or by a daly appointud
Tapresantative). Regulation 53 of Tanple 4 shall nnv apply.
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VOTIE OF MEMBERS

Any prory appointed by 2 member of the Cowmpany in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands
2s well as on & poll, provided thact no person present shall be
enticled to more than one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Tabls A shall be
deemed tc be modified accordingly.

DIRECTORS

{4) 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 time appoint apy person ©r persons as a2 Director or
Diractors of the Company and may remove any or 41l of the
Bicectors for the time beinz. Any such appeintment 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 beinz in issue and, in the case of a hody
corporate holding any such shares, the signacure 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) 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 appeint any person who is willing to act to be a
Director, either to £ill a casual vacancy or as an addicion to
the existing Directors,

{D) The Directors shall not be subject to ratirement 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 his office or be ineligible fer
re-appointment as a Direzcter, neor 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
rasoluction appointing or approving the appointment of such a
Dirsctor or any notice be required wo state the age of the person
to whom such resolution relates.
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1a.

11.

1

ALTERMATE DIRECTORS

(A} In addicion to zhe perscns mentioned in Regulation 65 of )
Tahle A, any director may appoint a director of any holding
company of rthe Company or of zany other subsidiary «. any such
holding company or any person aporoved by a ma ariry ... the
gther Pirecroxs to act as alternate Directeorz.

(BY Any such person appointed as an alcerrate Director shall .
vacate his office as an alternate {irector:-~

(i) if and when the Director by whom he has been appointed
vacates office as a Direcror; or

(ii) if the Director by whom he has been appointed removes
him by written notice zo the Company; or

{iii) in the event of any circumstances which, if he were &
Director, would cause h'ts %o vacate his office as such.

Regulation 67 of Table A shall not apply.

POWERS QF DIRECTORS

(A) The powers of the Directors mentioned in Regulauibn 87 of
Table A shall be exercisable as if the word "executive" (which
appeaxs before the word "office') were deleted.

(R) Withour prejudice to any other of their pewers, the Directors
may exarcise any ~ the powers conferred by Section 719 of the
Act to make, for v - wwnefit of persons eanploved or formerly
employed by the Cowu.any or any of its subsidiaries, provision
in connection with the ces. tient or the transfer to any persen
of the whole or part of the underwaking 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 Dirsctor who is ‘In any way directly or indirectly interested an -
4any contpact, transachion or arrangement or proposed contract,
cransaction or arrangement with the Company shall deeclare the

naturs of his interest at a meeting of the Directors in accordance

with Secction 317 of the Adct. Subject to such disclusure, a

Direccor may vote as a Dirsctor on any resclution concerning any

matter in which he has, directly or indirectly, an interest or duty

and, if he shall so vote, his vote shall be counted and he shall be




13.

i4,

15.

16.

reckoned iz estimating a quorum when any such resolution oy mazzer
is under c¢onsideration; and Regulitions 94 te 56 of Table A chall
not apply.

Motices of ueetings af che Directors shall be given to zll
Dizvectors and to any alternace Directors appointed by thea.
Fegulations 66 and 38 of Table A shall be deemad to be anended
accordingly.

Regulation 93 of Table A (wricrten resolutions of Directors) shall
apply as if the word "signed" Included "approved by lettez, telex,
facsimile transmission or cabla”.

NOTICES

Regulation 112 of Table & shall apply 4s if the last sentence
thereof were deleted and Regulation 116 shall apply as if the words
"within the United Kingdom" did not appear therein.

Proof thac:

(a) an envelope cencaining a notice was properly addreszed,
prepaid and posted (by first class post, where availahle}; ox

{b) a telex or facsimile transmission senting out the terms of the
notice was properly daspatched

shall be conclusive avidence that the notice was ziven. & notien

shall be deemed fto be given at the expiration af %4 houzs ifues the

envelope containing it was so posted or, in the case of telex or

facgimile transmission, when so despatched. Regulation 115 of

Table A shall not apply.
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