Plaa=e do not
write i s
binding margin

Y
Ploase complete

legibly, preferably
in black type, or

bold block
lattaring

*Insert full

name of company

1Please indicate
whaether you are
a Solicitor of
the Suprems
Cour {orin
Scotland ‘a
Solicitor')
engaged in the
{ormation of the
company, of
a person named
as director of
sectutary of the
corpany in the
statement
delivered under
section 21 of the
Companies Act
1976

THE COMPANIES ACTS 1948 TO 1981

Neclaration of compliance with the
requiremesits on application for
registration of a company

Pursuant to section 3(5) of the Companies Act 1980

For official use
ol indet shater’

1 i : 1
be—dundd

Company number

- .y et

7/({

Name of company

| i -

| URBELL LIMLTED o .
HOWARD THOMAS,
70/74 CITY ROAD, LONDON, EC1Y 2DQ. "

A PERSON NAMED IN THE

STATEMENT —

4o solemnly and sincerely declare that | amt

DELIVERED UNDER SECTION 21 OF THE COMPANIES AC

——

T 1976 AS SECRETARY —

URBELL LIMITED —

of*

and that all the requirements of the Companies Acts 1948 to 1981
in respect of the registration of the said company and of matters
precedent and incidental thereto have been complied with.

And | make this solen:n Declaration conscientiously believing the
same to be true and by virtue of the provisions of the Statutory
Declarations Act 1835

11 sreams Buildings

Signature of Declarant

Declared : .
eclared at in the City of London EC4

12th JUNE
the day of

One thousand nine hundredand A Bighty-£five.

A Sl
before me

A Commissioner for Oaths or Notary Public or Justice of the Peace
or Solicitor having the powers conferred on a Commissioner for Qaths

o
Far official use
New companies section

Presentor's name, acidress and
reference (if any) :

Oyez The Solicitars' Law Stationory Soclety plc, Oyez Houte, 237 Long Lane, London SE14PU
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The Conij.+nies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

—— ey p—— 2 Y 30 T

MEMORANDUM OF ASSOCIATION

of ) '_: ' N ,t’j‘:} LN
i - KQ’QJ
T
URBELL LIMITED i et F,E
/ v - "-’ Ry _:_‘f'
1. The name of the Company is "URBLLI, LIMITED". e
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 all or any of the businesses of general

merchants and traders, manufacturers, assemblers, distri-

butors, importers, exporters, merchants, factors and shippers

c¢f and wholesale and retail dealers in goods, wares, produce,
products, commodities, fancy goods, handicrafts, and mer-

chandise of every description, to act as agents for and to

enter into agreements and arrangements of all kinds on behalf

of such persons, firms or companies as may be thought exped-

ient, and to negotiate, assign and mortgage or pledge for

cash or otherwise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry

on all or any of the businesses of mail order specialists,

credit and discount traders, cash and carry traders, manu-
facturers' agents, commission and general agents, brokers,
factors, warehousemen, and agents in respect of raw and
manufactured goods, of all kinds, and general railway,

shipping and forwarding agents and transport contractors;

to create, establish, build up, and maintain an organisation

for the marketing, selling, retailing, servicing, advertise-

ment, distribution or introduction of the products, merchan-

dise, goods, wares, and commodities dealt in or services

rendered by any persons, firms or companies, and to partici-

pate in, undertake, perform, and carry out all kinds of
commercial, trading and financial operations and all or any

of the operations ordinarily performed by import, export

and gencral merchants, factors, shippers, agents, traders, g
distributors, capitalists, and financiers, either on the ///
Company's own account or otherwise; and to open and
establish shops, stalls, stores, markets and depots for
the sale, collection and distribution of the goods dealt
in by the Company.
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(B) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection

with or as ancillary to any of the above businesses or

the general business of the Company, or further any of

its objects.

(¢} To purchase, take on lease or in exchange, hire or
¢therwise acgquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such
terms as may be considered expedient.

(D) "To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrawing or raising of money by the Company to become
a member of any building society.

(F} To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium
or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurance.

{(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts or
obligations of the Company or of its customers or other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obligations
and contracts of any person or corporation.

(I} To make advances to custcmers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankers for any person
or corporation.



(J) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex—employees of the
Company or its predecessors in business or the dependants
or connections of such persons, to establish and maintain
or concur in establishing and maintaining trusts, funds cr
schemes (whether contributory or non-contributory) with a
view to providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions,
the support of which may, in the opinion of the Directors,
be calculated directly or indirectly to benefit the Company
or its employees, and to institute and maintain any club or
other establishment or profit-gharing scheme calculated to
advance the interests of the Company or its officers or
enmployeec. ‘

(K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.

(I.) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such manner
as may from time to time be determined.

(M) To pay for any property or rights acquired by the
Company, eithexr in cash or fully ox partly paid-up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or othexwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine.

(N} To accept payment for any property orx rights sold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or with-
out deferred or preferred or special rights or restrictions
in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or deben-
ture stock, mortgages or other securities of any company

or corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine,
and to hold, dispcse of or otherwise deal with any shares,
stock or securities so acquired.

(0) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of
this Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist
any such company.



(P) To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acguisition and taking over of all or any of ihe assets and
liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to acquire

and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital
of any shares, stock or securities issued by or any other
obligations of any such company.

(@) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carxying on any
business which this Company is authorised to carry on.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits, or other-
wise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of the under-
taking and all or any of the property and assets for the
time being of the Company for such consideration as the
Company may think fit.

(5} To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase, (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities

of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or
partly paid-up shares or othexrwise) of all or a controlling
interest in the shares or stock of this or any such other
company as aforesaid, or by partnership, or any arrangement
of the nature of partnership, or in any other manner.

{T) To distribute among the members in specie any property
of the Company, Or any proceeds of sale or disposal of

any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with

the sanction (if any) for the time being required by law.

(u} To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(V) To do all such other things as are incidental or
conducive to the above objects or any of them.

And it is hereby declared that in the construction of this
clause the word "company" except where used in reference to the
Conpany shall be deemed to include any person or partnership or
other body of persons, whether incorporated or not incorporated,
and whether domiciled in Great Britain or elsewhere, and that
the objects specified in the diffexent paragraphs of this clause
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shall, except where otherwise expressed therein, be in nowise
limited by referencre to any other paragraph or the name of the

Company, but r carried out in as full and ample a manner
and shall be ...i_.u " in as wide a sense as if each of the said
paragraphs o . objects of a separate, distinct and
independent :

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into 100
shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and there nmay be
attached thereto respectively any preferential, deferred or
other special rights, privileges, conditions or restrictions

as to dividend, capital, voting or otherwise.



WE, the several persons whose names and addresses are subscribed,
are desirous 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 opposite our
regpective names.

NAMES, ADDRESSES AND Number of Shares
DESCRIPTIONS OF taken by each
SUBSCRIBERS y/ Subscriber

H. THOMAS, ONE

70/74, City Road, a///

London, EClY 2DQ.

Company Fegistration Agent.

C. MILFORD~COTTANM,
70/74, City Road,
London, EC1lY 2D0Q.

i
Company Registration Agent.

Dated this 12th day of June, 1985.

s to the above Signatures:-

.R. PAYNE,
70/74, City| Road,
London, EC1 DR.

Compzny Registration Agent.



The Companies Acts 1948 to 1981

¢t
COMPANY LIMITED BY SHARES !‘5279“)
e
ARTICLES OF ASSOCIATION
of
URBELL LIMITED ,///
PRELIMINARY
1. (a) sukject as hereinafter provided, the regulations
contained in Part I of Table A in the First Schedule to the
Companies Act 1948 (hereinafier referred to as "Table A") as
modified by the Companies Acts 1948 to 1981 (as defined by
Section 119 (2) of the Companies Act 1981) shall apply to the
Company.
{b) Regqulations 3, 10, 11, 24, 75, 79, 88, 96 and 97 of
Table A shall not apply to the Company.
{¢) In these Articles the following definition shall be
added to the definitions set out in regulation 1 of Table A:~
"the Statutes” means the Companies Acts 1948 to 1981 as
defined in Section 119 (2) of the Companies Act 1981 and
every statutory modification and re—enactment thereof
and every other Act for the time being in force concern-
ing companies and affecting the Company.
2. The company is a private company and accordingly no ///

invitation or offer shall be made to the public (whether for
cash or otherwise) to subscribe for any shares in or debentures
of the Company, nor shall the Company allot or agree to allot
{(whether for cash or otherwise)} any shares in or debentures of
the Company with a view to all or any of these shares or
debentures being offered for sale to the public.

SHARES

3. (a) The Directors may subject to Article 4 hereof allot,
grant options over, or otherwise deal with or dispose of any
relevant securities (as defined by Section 14 (10) of the
Companies Act 1980) of the Company to such persons and generally
on such terms and conditions as the Directors think proper.



(b) The general authority conferred by paragraph (a) of
this Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to all relevant securities
of the Company {rom time to time unissued during the period of
such authcrity. The said authority will expire on the 31st day
of May, 1990 unless renewed, varied or revoked by the Company
in general meeting.

(c) The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to make
at any time before the expiry of such authority any offer or
agreement which will or might require relevant securities of
the Company to be allotted after the expiry of such authority.

4. (a) Subject to any direction to the contrary that may be
given by the Company in general meeting all shares authorised
pursuant to Article 3 her=of to be allotted shall be offered to
the members in proportion to the existing shares held by them
and such offer shall be made by notice in writing specifying

the number of the shares to which the member is entitled and
limiting a time (being not less than 21 days) within which

the offer if not accepted will be deemed@ to have been declined,
and after the expiry of such time or upon receipt of an intima-
tion from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may, sub-
ject to these Articles, allot or otherwise dispose of the same
to such persons and upon such terms as they think most beneficial
to the Company. The Directors may in like manner dispose of any
such shares as aforesaid which, by reason of the proportion borne
by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently
offered in manner herxeinbefore provided.

(b) Section 17 (1) of the Companies Act 1980 shall not
apply to any allctment of shares in the Company.

5. Subject to the provisions of the Statutes, any Shares may
with the sanction of a Spucial Resoclution be issued upon the
terms that they are or at the option of the Company are liable
to be redeemed.

LA1EN

6. The Company shall have a first and paramount lien on every
share (whether or not it iz a fully paid share) for all moneys
{wvhether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have

a first and paramcunt lien on all shares (whether fully paid

or not) standing registered in the name of any member whether
solely or one of two oi more joint holders for all moneys pre~
sently payable by him or his estate to the Company; but the
Directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's
lien (if any) on a share shall extend to all dividends payable

thereon.



TRANSFER OF SHARES

7. ~The ins;rument o transfer of a fully paid share need not
be executed by or on bchalf of the transferce and regulation 22
of Table 2 shall be modifieqd accordingly.

8. Save as other.ine provided in these Articles, the Directors
may, in their abso.ute discretion and without assigning any
reason therefor, wecline t¢ register any transfer of any share,
whether or not it is a fully paid share.

DIRECTORS

9. Unless and until otherwise determined by the Company in
Geraral Meeting and subiject to Article 10 hereof the number of
the Directors shall not be less than two nox more than five.

The first Directors of the Company will be the person or persons
named in the Statement delivered to the Registrar of Companies
in acccrdance with Section 21 of the Companies Act 1976.

10. If and so long as there shall be one Director only he shall
be entitled to exercise all the powers and shall carry out all
the duties assigned to Directors and the provisions of these
Articles and the requlations of Table A shall be construed
accordingly.

1ll. The words "in General Meeting" shall be inserted after the
words "unless the Company" in regulation 78 of Table A.

BORROWING PQWERS

12. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge it: undertaking, property
and uncalled capital, or any part thereof, and, subject to
Section 14 of the Companies Act 19280 and Article 3 hereof, to
issue dehentures, debenture stock, and othexr securities whether
outright or as security for any debt, liability or obligation

of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

12. (a) Subject to the next following sub-paragraph a Director
may vote in respect of any contract or arrangement in which he
is interested and be counted in the quorum present of any meet~
ing at which any such contract or arrangement is proposed or
considered, and if he shall so vote his vote shall be counted.
This Article shall have effect in substitution for paragraphs
(2) and (4) of regulation 84 of Table A, which paragraphs shall

not apply to the Company.

(b) The Company shall in all respects duly comply with
the provisions of Part IV of the Companies Act 1980. .



DISQUALIFICATION OF DIRECTORS

l4. The office of a NDirector shall be vacated-

(1) 1f by notice in writing to the Company he
resigns the office of birector.

(2) If he ceases to be a Director by virtue of
section 182 of the Act.

(3) ;f he becomes bankrupt or insolvent, or enters
into any arrangement with his creditors.

(4) If he is prohibited from being a Director Dby
an order made under any of the provisions of
the Statutes.

{(5) If he becomes of unsound mind.

(6) If he is removed from office by 2 resolutinn
duly passed under section 184 of the Act.

15. Any person may ke appointed or electad as a Director, what-
cyver may be his age, ard no Director shall be required to vacate
his office by reason of his attaining or having attained the age
of seventy years or any other age.

REMOVAL OF DIRECTORS

i6. Ir addition and without prejudice to the provisions of
section 184 of the Act, the Conpany may by Extraordinary Reso-
lution remove any Director before the expiration of his period
of office, and may by Oxdinary Resolution appoint another
Director in his stead.

PROCEEDINGS OF DIRECTORS

17. A Director may from time to time by notice in writing to

the Company appoint any person approved by his co-Directors to
act as an alternate Dircctor at any meeting of the Boaxrd from

whrich he is himself absent, and may in like mannexr remove any

person so appointed from office. An alternate Director so

appointed may also be removed from his office by notice in writl-

ing to the Company given by the co-Directors of the Director by
whom he was appointed. An aiternate Director appointed under
this Article shall not be required to hold any qualification or
Lhe entitled to any cemuneration from the Company., but he shall
be entitled, while holding office as such, O receive notice of
meetings of Directors and to attend and vote thereat in place
of and in the absence of the Director appointing him.

SECRETARY

18. The first Secretary of the Company shall be Howard Thomas.

10



\z0%.§ , ADDRESSES AND DESCRIPTIONS OF SUZSCRIBLRS

samna

}1 . 'PHOI‘IAS !
70/74, City Road,
London, EClY 200Q.

Company Registration Agent. . ~
C. MILFORD-COTTAM, A ~ '

70/74, City Road. ) -

London, ECLlY 2DQ. | , '
Company Registration Agent. ////

pated this 12th day of June, 1985.

Company Registration Agent.

1l
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THE COMPANIES ACTS 1948 TO 1981 P

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

To the Registrar of Companies For official use )%

1827ylb z/

Name of Company

URBELL el Limited:]

The intended situation of the registered office of the company
on incorporation is as stated below

70/74 CITY ROAD,
LONDON EC1lY 2DQ. —

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X’ in the box opposite and insert the
agent’'s name and address below === =" "°™
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Presentor's name, address and § For official use
reference {if any): Genaral section Post room
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The namels) and particulars of the person who is,

or the persons who are,

1o be the first director or directors of the company (note 2) are as follows:

Name {note 3)

Business occupation =

HOWARD THOMAS REGLSTRATION AGENT
Previous name(s) (note 3 Nationality e
Address inote 4) 70/74 CITY ROAD, BRITISH

LONDON EClY 2DQ. Date of birth (where applicable)

{noto 6)
Other directorships?
NONE
. e i

L

| hereby consent toAcLas 'd‘}é tor of the company named on page -
Signature P Bate 12.6.85

T

/4,
1 Name (note 3) v

Business occupation —

CATHERINE MILFORD-COTTAM

REGISTRATION AGENT

Previous name(s) (note 3) Nationality -
Address (note 4) 70/74 CITY ROAD, BRITILSH
LONDON EC1Y 2DQ. Date of birth {where applicable)
{note €

Other directorshipst

NONE

LY
| hereby ¢ n3§
Signature

£
s |directgl of named on page 1
Date

12.6.85

Name (note 3}

N

Business occupation

Previous name(s) (note 3)

Nationality

Address (note 4)

Date of birth {where applicable)

{note 6)

Other directorshipst

| hereby consent to act as director of the compa
Signature

ny named on page 1
Date

oS

page 2

Please do not
write in this
binding margin
N

Important

The particulars to
be given are
those referred to
In section 21{2}{a)
of the Companies
Act 1976 and
section 200{2) of
the Companies
Act 1948 as
amended by
section 95 of the
Companies Act
1981, Please
read the notes on
page 4 before
completing this
part of the form,

tEnter particulars

of other
directorships held
or previously held
{see note B). If
this space is
insufficient use a
continuation
sheet.



Please do not
writa in this
binding margin

Y
important
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referred to In

1) saction 21(2)(b) of

5 the Companies Act
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3 page 4 bafore
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tdelete as
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The name(s) and particulars of tue person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the cormpany are as follows:

MName tnotes 3 & 7)

HOWARD THOMAS

Previous namels) (note 3}

Address inotes 4 & 7)

70/74 CITY ROAD,

LONDON ECLlY 2DQ.

| hereby consent to act as sgcretary of the company named on page 1

Signature
L

—

12.6.85

L~ U

Name (notes 3 & 7)

Previous name(s) {note 3)

Address (notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum®

/

1

L Chyen SOy VeSS ot

Signature \J\QQM () [Seseesiser [Agent]t Date |2 L85

_—

PP

'y b
Signature =i 74 Cipy Do ~) | [Suixvewiber] [Agent]i Date V2685

page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1927016

| hereby certify that

URBELL LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28TH JUNE 1985

fo. doasl

[RS.C.ISRAEL
an authorised officer

C173
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Ne. 1927016

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

URBELI: LIMITED

Passed 8th October, 1285

At the EXTRAORDINARY GENERAL MEETING of the above named Company,
duly convened, and held at 70/74 City Road, London ECLY 2DQ

on the 8th day of October, 1985 the following Special Resolution
was duly passed as a Special Resolution of the Company:-

That the name of the Company be changed to

RESOLUTION

'"VIRGIN AVIATION SERVICES LIMITED' j O‘L‘

NG &P .
'Qé&“ REGiSr/fﬂ,%
é?‘ 1. C £

/

2 R 54
K %‘qob{-
e O

AL
Mok i



- FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1AL

| hereby certify that fé

AR Y B N

having by special resolution changed its name, is how

incorporated under the name of

G, AVI AR LON CrRgTans LTe TN

Given under my hand at the Companies Registration Office,

Cardiff the O LT SO EASTR 1377

St e Shoryc

D.G.BlACKsTOCK

an authorised officer

C.172
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The Companies Act 1985 R

COMPANY LIMITED BY SHARES %Hiuv/f /4?{1‘
‘ ) 2 ' P‘L\.ﬁ“ Ry
v ‘ ‘,; 3‘f§\ @QJJF‘ rd
SPECIAL RESOLUTION T e gt
\:‘\;, X Y " ‘s‘«\;}
of “'\7=¥w¥t§§$3
S Y

URBELL LIMITED PR

Passed 26th September, 1985

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at 70/74 City Road, London EClY 2DQ,

on the 26th day of September, 1985 the following Resolution
was duly passed as a SPECIAL RESOLUTION:-

RESOLUT.LON

That the Company's Memorandum of Association be altered
with respect to its objects by deleting clause 3 (A) and
substituting the following clause 3 (A):-

To carry on business as airline operators, to establish,
manage and operate air transport services and ancillary
and cognate services in any part of the world for the
carriage of passengers, livestock, goods and freight of
all kinds (including mail), to acquire, charter, take
or let on hire, operate, design, manufacturers, convert
and repair aircraft, aircraft components and accessories
of any description, to be engineers, electrical engineers
and specialists in telecommunications, to be travel agents,
to arrange and operate tours and holidays, to be bankers,
insurance, advertising and telegraph company agents, general
carriers, valuers, forwarding agents, warehousemen, hotel
and club proprietors, caterers, printers, garage owners,
and providers of services and amenities for all kinds
of tourists and travellers and persons wishing to forward
freight in any part of the worid. 3

. /
';
"
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URBELL LIMITED

1. The name of the Company is "URBELL LIMITED".

2. The registered office of the Company will be situate iy
Ep9land.

3. The objects for which the Company is established areg~

(A) To carrxy on business as airline operators, to
establish, manage and operate air transport services ang
ancillary and cognate services in any part of the world
for the carriage of passengers, livestock, goods and freight
of all kinds (including mail), to acquire, charter, taka
or let on hire, operate, design, manufacturers, convert
and repair aircraft, aircraft components and accessories
of any description, to be engineers, electrical engineers
and specialists in telecommunications, to be travel agents,
to arrange and operate tours and holidays, to be bankers,
insurance, advertising and telegraph company agents, general
carriers, valuers, forwarding agents, warehousemen, hotal
and club proprietors, caterers, printers, garage owners,
and providers of services and amenities for all kindg
of tourists and travellers and persons wishing to forward
freight in any part of the world.

(B) To carry on any other trade or business whatsoevey
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or
the general business of the Company, or further any of
its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest:
any lands, Dbuildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind for such consideration
and on such terms as may be considered expedient.

{D) To erect, construct, 1lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the

Company's business, and to contribute to or subsidisewﬁga\
&
s

. . . i
the erection, construction and maintenance of any of +hHa!

above. . wti%ﬁévp
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4 @ v,
new WG



(E) To borrow or raise or secure the payment cf money
for the purposes of or in connection with the Cempany's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to become
a member of any building society.

(F) To mortgage and charge the undertaking and all or
any of the real and pexrsonal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and
with and subject tc such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any Ssum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers oOr other
persons or corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obli-
gations and contracts of any person or corporation.

{(I) To make advances to customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankers for any person
or corpcration.

(J) To grant pensions, allowances, gratuites and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents oxr connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory ox non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dents or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated directly
or indirectly to benefit the Company or its employees,
and to institute and maintain any club or other
establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.



(L} To invest and deal with the moneys of the Company
not immediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

(M) To pay for any property or rights acguired by the
Company, either in cash or fully partly paid-up shaxes,
with or without preferred or deferred or special xrights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which
the Company has power to issue, ox partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

(N) To accept payment for any property or xights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid—-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or dJdebenture stock, mortgages or other secu-
rities of any company or corporation, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine, and to hold, dispose of
or otherise deal with any shares, stock or securities

so acguired.

{({0) %o enter into any partnership or Jjoint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

(P} To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking ovexr of all or any of the assets
and liabilities of this Company or the promotion of which
shall be in any manner calculated +to advance directly
or indirectly the objects or interests of this Company,
and to acguire and hold or dispose of shares, stock or
securities ¢f and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

(0) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets, liabi-
lities and transactions of any persor, £firm or company
carrying on any business which this Company is authorised
to carry on.



(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits ox
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets fox the time being of the Company for such conside-
raticn as the Company may think fit.

(8) To amalgamate with any other company whose objects
are or include objects similar to those of +this Conpany,
whether by sale or purchase (for fully ox partly paid-
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
{for fully or partly paid-up shares or otherwise) of
all or a controlling interest in the shares or stock of
this or any such other company asg aforesaid, or by
partnership, or any arrangement of the nature of partner-
ship, or in any other manner.

(T) To distribute among the members in specie any pro-
perty of the Company, or any proceeds of sale or dispecsal
of any property of the Company, but so that no distribu-~
tion amounting to a reduction of capital be made except
with the sanction (if any) for the time being required
by law.

(U) To do all or any of the above things in any part
of the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(V) To do all such other things as are incidental or
conducive to the above objects or any of them.

And it is hereby declared that in the construction of
this clause the word ‘'company' except where used in reference
to the Company shall be deemed to include any perxrson or
partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expres-
sed therein, be in nowise limited by reference to any other
paragraph oxr the name of the Company, but may be carried out
in as full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company.

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares
of £l each. The shares in the original or any increased capital
may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as to dividend,
capital, voting or otherwise.



WE, the several persons whose names and addresses are subscribed,
~are desirous 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
opposite our respective names.

NAMES, ADDRESSES AND Number of Shares
DESCRIPTIONS OF taken by each
SUBSCRIBERS Subscriber

H. THOMAS ONE

70/74 City Road,
London EC1Y 2DQ

Company Registration Agent.

C. MILFORD-COTTAM ONE
t0/74 City Road,
London EC1lY 2DQ

Company Registration Agent.

Dated this 12th day of June, 1985

Witness to the above Signatures:-

W.R. PAYNE
70/74 City Road,
London EBEClY 2Db0Q

Company Registration Agent.
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THE COMPANIES ACTS 1948 TO 1976
Notice of accounting reference dute

Pursuant to section 2(1) of the Companies Act 1976

Piease do not
write Inthig

bindingmargln  To the Registrar of Companijas For official use Com pany number

FoTTTg
{Qilig}’ 1927016

Y
Name of company
Pleasa complele
legibly, pratarably
In birck type, or
bald block lattering

ARy

leitecT:J

hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act

VIRGIN AVIATION SERVICES

*dolatalf
inappropriate

1976 that the accounting reference date on which the company’s accounting reference period

is to be treaed as coming to an end in each successive year is as shown below:
important
The accounling
ralarence date
to be entered
alongside
should oe

Please mark X in the box below if a public company

complsted as
Inthe following
axamplas:

31 March

Day

Month

0}

JLITITR

LN

Day Month

L

SApril .
Day Month

31 Dacember
Day Menth

[3§1§1§2|

B\Q&\L&AQ—:._ NN [Bkeetor]{Secretary}t Date.....27.11,85

rsm——r—————

Signed

Presenter's name, address and For official use

reference (if any):

L % POST

N
3

VoOING

C ¥ L’-ﬁ‘ﬁ' B

¥

X
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L(.FHL}{)N W v
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COMPANIES FORM No. 225(2}

Notice by a holding or subsidiary
company of new accounting
reference date given after the end
of an accounting reference period

Please do not Pursuant to section 225(2) of the Companies Act 1985 % p ﬁ
write in '
this margin

To the Kegistrar of Companies For cf-ﬁcia[ use Company number
Please complete r- 'I‘
legibly, prefarably I l_ 7 ) 1927016
in biack type, or b
bold block lettering  Name of company
*Insert full name l * VIRGIN AVIATION SERVICES LTMITED
of ceimpany l

gives notice that the company’s new accounting reference date on which the previous accounting

reference period and each subsequent accounting reference reriod of the company is to be treated as
Note . : . .
Plogsa read notes  COTINGy or as having come, to an end is as shown below:
1 to 4 overleaf
before complating
this form Day Month

-
30 1 G ‘ 7
[l .

The previous accounting reference period of the company is 10 be treated as |$PFPISHEN [extended]t
and {isxumacxnawdsaxmm:um}mwmu] [will come to an end]t on

Day Month  Yeai

o alsis s
' VIRGIN GROUP LIMITED
1Delets as The company is a [subsidiary] [boldanparapany]t of -
appropriate
, COmpany number. 1568894
the accounting reference date of which is 31 JULY
f
{
signed__  Alabuce \ 1) (DireotorHiSacretarylf Date - & JUL 1986
I
Presentor's name, address and rFor ofiicial use . I
reforence (if any): Genera! Section Post room

L. E. POST

VIRGIN GROUP LIMITED
95-95 LADBROKE GROVE
LONDON W11 1PG

/

>
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Company No.: 1927016
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARELS
SPECIAL RESCLUTICN
- 0f —
VIRGIN AVIATION SERVICES LIMITED
(Passed on 17th March 1389)
At an Extraordinary General Meeting of the Company duly

convened and held on 17th March 1989 the following resolution was
duly passed as a Special Resolution:

RESOLUTION

THAT the Articles of Assoclation of the Company be and they are
hereby amended in the following manner, that is to say:-

(i) by inserting the figures "“39 -~ 93" afrer "88" in
Article 1(b),

(ii) by inserting immediately following Axticle 11 the
following new Article 12: "In regulation 95 of Table A
the words from "Any Director" to the end of the
regulation shall be deemed to be deleted.

{ii1) by re~designating original Articles 12 te¢ 18 as
Articles 13 to 19 respectively, /4

(iv) Dby deleting the words ''nor more than five" in ,

Chairman of ‘the Meeting

,

- \.\\
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Numberof | 1927016 .
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

————

Sypecial Resolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF

VIRGIN AVIATION SERVICES LIMITED

Passed 17th March , 19 89

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

" Ashdown House, High Street, Crawley, West Sussex, RHLC 1DQ

onthe 17th dayof  March , 1989 the subjoined
SPECIAL RESOLUTION was duly passed, viz..—
RESOLUTION

THAT the Articles of Association of the Company be and they are hereby
amended in the following manner, that is to say:~

(1 by inserting the Eigures “89 - 93" after "88" in Article
1(b)
(i4) by inserting immediately following Article 11 th following

ney Article 12: "I regulation 95 of Table A the words
from "Any Directoxr" to, the end of the regulation shall be
deemed be deletdd.

(141) by refdesfignating [qriginal Articles 12 to 18 as Articles
13 td 19 [/respectivyeily.

(iv) by, deleting \the woxfls "nor more than five' in Article 9

\

To be signed by
the Chairman, a
Director, or the
Secretary  of  the

Company.
[P.T.O.
@@ The Soficitors' Law Stationery Seciely ple, Qyez House, 27 Crimscoit Strect, London SEI 18 1985 Editlon
1.86 5902
]5017:!08]
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The Companies Acts 1943 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION =
of
VIRGIN AVIATION SERVICES LIMITED =%

——

PRELIMINARY

Subject as hereinafter provided, the regulations
contained in Part 1 of Table A in the First Schedule to
the Companies Act 1948 (hereinafter referred to as "Table
A") as modified by the Companies Acts 1948 to 1981 (as
defined by Section 119 (2) of the Companies Act 1981)
shall apply to the Company.

{b) Regulations 3, 10, 11, 24, 75, 79, 88, 89-93, 96 and 97
of Table A shall not apply to the Company.

{c) In these Articles the following definition shall be added
to the definitions set out in regulation 1 of Table A:-

"the Statutes® means the Companies Acts 1948 to 1981 as
defined in Section 119(2) of the GCompanies Act 1981 and
every statutory modification and re~enactment thereof and
every other Act for the time being in force concerning
companies and affecting the Company.

2. The Company is a private company and accordingly no invitation
or offer shall be made to the public (whether for cash or
athervise) to subscribe for any shares in or debentures of the
Company, nor shall the Company allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the
Company with a view to all or any of these shares or debentures
being offered for sale to the publie.

SHARES

3. {a) The Directors may subject to Article 4 hereof allot,
grant options over, or otherwise deal with or dispouse of
any relevent securities (as defined by Section 14(10) of
the Companies Act 1980) of the Company to such persons
and generally on such terms and conditiong as the
Directors think proper.

* As amended by special resclution dated 21st October 1985
*% Ag amended by special resolutinn dated 17th HMarch 1989 . R

95 APRISEO
73

8B
&’*&Eﬁd#\'ﬂ'&%’?—&ﬁ&:ﬂﬁm

R ad

Ry

CEI T

e, Tl

P Wi A




() The general authority conferred by paragraph (a) of
this Article shall be conditional upon due compliance
with Acticle 4 hereof and shall extend to all relevant
gecurities of the Company from time to time unissued
during the period of such authority. The said
authority will expire on the 31st day of May, 1990
unless renewed, varied or revoked by the Company in
general meeting.,

() The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to
make at any time before the explry of such authority
any offer or agreement which will or might require
relevant securities of the Company to be allotted after
the expiry of such authority.

(a) Subject to any direction to the contrary that may be
given by the Company in general meeting all shares
authorised pursuant to Article 3 hereof te be allotted
shall be offered to the members in proportion to the
existing chares held by them and such offer shall be
made by notice in writing specifying the number of the
shares to which the member is entitled and limiting a
time (being not less than 21 days) within which the
offer if not accepted will be deemed to have been
declined, and after the expiry of such time or upon
receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares
offered, the Directors may, subject to these Artieles,
allot or otherewise dispose of the game to auch persons
and upon such terms as they think most beneflcial to
the Company. The Directosr may in like manner dispose
of any such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons
entitled to any such offer as aforesald or by reason of
any other difficulty in apportioning the sanme, cannot
in the opinion of the Directors be conveniently offered
in manner hereinbefore provided,

(b) Section 17(1) of the Companies Act 1980 shall not apply
to any allotment of shares in the Cempany.

Subject to the provisiocns of the Statutes, any Shares may with
the sanction of & Special Resolution bde igsued upon the terms
that they are or at the option of the Company are liable to be
redeemed.

LIZN

The Company shall have a first and paramount lien on every
share (whether or not it 1s a fully paid share) for all moneys
{whether presently payable or not) called or payable at a
fixed time in reapect of that share and the Company shall also
have a first and paramount lien on 211 shares (whether fully
psid or not) standing registered in the name of any member
whether solely or one of two or more joint holders for all
moneys presently payable by him or his estate to the Company;




10.

11.

12.

13.

14.

but the Directors may at any time declars any share to be
wholly or in part exempt from the provisions of this Article,
The Company's lien (if any) on a share shall extend to all
dividends payable thereon.

IRANSFER OF SHARES

The instrument of tramafer of a fully paid share need not be
eXxecuted by or on hehalf of the transferee and regulation 22
of Table A shall be modifled accordingly.

Save as otherwlse provided in these Articles, the Directors
may, in their absolute discretion and without assigning any
reason therefor, decline o reglster any transfer of any
ghare, whether or not it is a fully paid share.

DIRECTORS

Unless and until otherwise determined by the Company in
General Meeting and subject to Article 10 hereof the number of
the Directors shall not be less than two. The first Directors
of the Company will be the person or persons named in the
Statement delivered to the Registrar of Companies in
accordance with Section 21 of the Gompanies Act 1976,

If and so long 28 there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all
the duties assigned to Directors and the provisions of these
Articles and the regulations of Table A shall bhe construed
accordingly.

The worda "in General Meeting® shall be inserted after the
words ™mless the Company" in regulation 78 of Table A.

In regulation 95 of Table A the words from "Any Director" to
the end of the regulation shall be daemed to be deleted.

BORROWING POWERS

The Drectors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and,
subject to Section 14 of the Companies Act 1980 and Article 3
hereof, to issue debentures, debenture stock, and other
securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

OWERS OF_DIRECTO

(a)} Subject to the next following sub-paragraph a Director
may vote in respect of any contract or arrangeuent in
which he 1s interested and be counted in the quorum
present of any meeting at which any such contract or
arrangement is proposed or considered, and if he shall
80 vote his vote ghall be counted. This Article ghall
have effect in substitution for paragraphs (2) and (4)
of regulation 84 of Table A, which paragraphs shall not
apply to the Compsany.

(b) The Company shall in all respects duly comply with the



15.

16,

17.

18.

19.

provisions of Part IV of the Companies Act 1980.
DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he resigns the
office of Plrector.

(2) If he ceases to be s Director by virtue of sectlon 182
of the Act,
{3) If he becomes bankrupt or insolvent, or enters lnto any

arrangement with his creditors,

(4) If he is prohibited from being a Director by an order
made under any of the provisions of the Statutes,

{5) If he becomes of unsound mind.

(6) If he i3 renoved from office by a resclution duly
passed under section 184 of the Act,

Any person may be appointed or elected as a Director, vhatever
may be his age, and no Director shall be required to vacate
his office by reason of his attaining or having attained the
age of seventy years or any other age.

EMOVAY, OF DIRECTORS

In addition and without prejudice to the provislons of section
184 of the Act, the Company may by Bxtracrdinary Resolution
remove any Director before the expiration of his perlod cf
office, and may by Ordinary Resolution appoint another
Director in his stead.

PROCEEDINGS OF DIREGTORS

A Director may from time to timz by notice in writing to the
Company appoint any person approved by his co-Directors to act
as an alternate Director at any meeting of the Board from
which he i3 himself absent, and may in like manmer remove any
person so appointed from office., An alternate Director so
appointed may also be removed from his office by notice in
writing to the Company given by the co-Directors of the
Director by whom he waa appointed. An alternate Director
appointed under this Article shall not be required to hold any
qualification or be entitled to any remuneration from the
Company, but he shall be entitled, while holding office as
such, to recaive notice of meetings of Directors and to attend
and vote thereat in place of and in the absence of the
Director appeinting him.

SECRETARY

The first Secretary of the Company shall be Howard Thomes,

- 10 -




NAMES, ADDRESSES AND DESCRIPTIONS OF

SUBSCRIBERS

H. THOMAS,
70/74, City Road,
London, EClY 2DQ.

Company Registration Agent.

C. MILFORD-COTTAM,
70/74, City Road,
London, EC1Y 2DQ.

Company Registration Agent.

Dated this 12th day of June, 1985.

Witness to the above Signatures:-

W.R. PAYNE,
70/74, City Road,
London, EClY 2DQ.

Company Registration Agent.




Number of 1927016
Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

—————

Special Regulrution

(Pursuant to s. 378 (2) of the Companies Act 1985)

OF

VIRGIN AVIATION SERVICES LIMITED

Passed ,;;Z?/ﬂ, Maxa , 1989

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and heldat  Ashdown House, High Street,
_Crawley, West Sussex, RHIO 1IQ

onthe 7Y dayof Moy , 1989, the subjoined
SPECIAL RESOLUTION Was duly passed, viz..—
RESOLUTION

THAT the Memorandum of Association of the Company be amended in the
following amnner:—~
by inserting the following words at the end of sub-clause 3 (E):-

". andto enter into any guarantee, contract of indemnity or suretyship and in
particular (wihtout prejudice to the generality of the foregoing) to guarantee
or otherwise provide security icr with or without the Comapny receiving any
consideration therefor or advantage therefrom, directly or indirectly, by
personal covenant or by mortgage, charge or lien over all or any part of the
undertaking, property and assets present and future and uncalled capital of the
Company or by any other means whatsoever, the performance of the obligations
and the payment of any moneys (including but not limited to capital or principa
premiums, dividends or interest, commissions, or the subscription of shares
or other securities, the purchase of assets or services, or otherwise) for the

To ULe signed by
the Chairman, a
Director, or the

Secretary of the . »—:\
Company. .k
. Lo
" ) A 68D 2
Note~To be filed within {5 days afier the passing of the Resclution(s). o, W g%}

B

¥ =" IPT.O,

M The Solicitors' Law Stationery Society plc, Cyez House, 27 Crimscott Sweet, London SEi STS 1983 Edition
1,86 F5%02
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Companigs Acts 1348 ¢ 1961

Company limited by shares
MEMORANDUM
AND ARTICLES OF
ASSOCIATION

VIRGIN AVIATION SERYICES LIMITED _

No. 1927016
incorporated on the 28th day of June 1985

oMY e, e "“E“ér‘h"‘l-1':','::3"’:"“:.' "'.fll Y
P I hereby certify that this is G
g @ trne coﬁfﬁE the lytzrﬂé dum and - ,
Rl Articles of Association «f the Company 7;"'
B as amepded-by speci?] resolution dated [

COMPANIES HOUSE
{ 30 JUN1989
M 75




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1927016

! hereby certify that

URBELL LIMITED

having by special resolution changed its name, is now
incorporated under the name of

VIRGIN AVIATION SBRVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21ST OCTOBER 1985

o oM

D.G. BLACKSTOCK
an authorised officer




3227F
The Companies Acts 1948 to 1921

COMPANY LIMITED BY SHARES

MEMORANDIM OF ASSOCIATION
of

VIRGIN AVIATION SERVICES LIMITED

1. The name of the Company is "VIRGIN AVIATION SERVICES LIMITED".

2. The registered office of the Company will be gituvate in
England,

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

(A) To carry ou all or any of the businesses of general
merchants and tradera, manufacturers, assemblers,
distributurs, importers, exporters, merchants, factors
and suippers of and wholesale and retail dealers in
goods, wares, produce, products, comnodities, fancy
goods, handicrafts, and merchandise of every
deseription, to act as agents for and to enter into
agreements and arrangements of all kinds on behalf of
such persons, firms or companies as may be thought
expedient, and to negotiate, assign and mortgage or ‘
pledge for cash or otherwise, any such agreements and \
the payments due thereunder and any property the .
stbject thereof, to carry om all or any of the '
businesses of msil erder speclelists, credit and ]
discount traders, cash and carry traders,
manufacturers’ agents, ccmmission and geaeral agents,
brokers, factors, warehousemen, and agents in respect
of raw and mauufactured goods, of all kinds, and
general railway, shipping and forwarding agents and |
transport contr&ctors; to create, establish, build up,
end malntain an organisationm for the marketing,
selling, retailing, suvrvicing, advertisement, i
distribution or intrsduction of the products, |
merchandise, goods, wares, and commodities dealt in or
services rendered by any persons, firms or companies, ‘
and to participate in, undertake, perform, and carry
out all kinds of commercial, trading and financial
operations and all or any of the operationa ordinarily
performed by import, export and general merchants,
factors, shippers, agents, traders, distributors,
capitalists, and finsnciers, either on the Company's
own account or otherwise; and to open and establish
shops, stalls, stores, markets and depots for the sale,
coLlection and distribution of the goods dealt in by
+he Company. )

(B) To carry on any other trade or business whatsoever
which ean, in the opinion of the Board of Directors, be
advantageously carried on by the feompary in connection




(G)

(D)

(E)

(F)

with or as ancillary to any of the above businesses or
the general business of the Company, or further any of
its objects,

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or Interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-~trade, and any
real or perscnal property of any kind for such
consideration and on such terms as may be considered
expedient.

To erect, construct, lay down, enlarge, alter and
maintain any roads, rallways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and to
contribute to or subsidise the erection, construction
and maintenance of any of the above.

To bosrow or raise or secure the payment of money for
the purposes of or in connaction with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society; and to enter
into any guarantee, contract of indemmity or suretyship
and in particular (without prejudice to the generality
of the foregoing) to guarantee or otherwise provide
security for with or without the Company receiving any
consideration therefor or advantage therefrom, directly
or indirectly, by peracnal covenant or LYy mortgage,
charze or lien over all or any part of the undertaking,
property and assets present and future and uncalled
capital of the Company or by any other means
whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to
capital ovr principal premiums, dividends or interest,
commissiona, or the subscription of shares or other
securities, the purchase of assets or services, or
otherwise) for the satisfaction of, or to indemnify
againat the conseguences of default in. the payment of
or otherwise be responsible for any indebtedneas of any
other company firm or person.

To mortgage and charge the *mndertaking and any or any
of the real and personal property and assets, present
or future, and all or any of the uncalled capital for
the time belng of the Company, and to issue at par or
at a premium or discount, and for such consideration
and with and subject to such righta, powers, privileges
and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trus: deed or other
agsurance,

As amended by Special Resclution passed 22nd May 1989
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(G)

(H)

(I

(37

(X}

(L)

an

To iamsue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and
alsc by way of security for the performance of any
contracts or obligations of the Company or of 1ts
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether
directly or indirectly.

To receive money on depogit or loan upcn such terms as
the Company may approve, and to guarantee the
obligations and contracts of any perscn or corporatiom.

To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and generally to act as bankers for any
person or corporation.

To grant pensions, allowances, gratuitlies and bonuses
to officers, ex-officers, employees or ex-~employees of
the Company or its predecessors in business or the
dependants or connection sof such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributoery or
non—contributory) with a view to providing pensions or
other benefits for any such persons as aforesald, their
dependents or conmections, and to support or subscribe
to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be
calculated directly or indirectly to bhenefit the
Company or its employees, and to institute and maintain
any club or other establishment or profit-sharing
acheme calculated to advance the interests of the
Company or its offlcers or employees.

To draw, make, accept, endoerse, negotlate, discount and
execute pr-rissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business
in or upon such investmants or securities and in such
manner as may from time to time be determined.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any
securities which the Company has power to isgue, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine,




(W)

()

(P)

(@

(R)

(8)

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalmenta or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
s ecial rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or
corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To enter into any partnership or Joint-purse
arrangements or arrangement for sharing profits, union
of interests or co-operation with any company, firm or
person carrying on or proposing to carry on any
business within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to
guarantee the contracts or llabilitles of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
otherwise assist any such company.

?o establish or promote ¢r concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares,
stock or securities of any guarantee the payment of the
dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any
such company.

To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabllitles
and transactions of any person, flrm or company
carrying on any business which this Company is
authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits, or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit,

To amalgamate with any other company whose ohjects are
or include objects similar to those of this Company,
whether by sale or purchase, (for fully or partly




paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other
company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly pald-up shares or
otherwise) of all or a controlling interest in the
shares or atock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

{T) To distribute among the members in specile any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that mo
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by law.

() To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwlse, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(V) Ta do all such other things as are incidental or
conducive to the above abjects or any of them,

And it 1s hereby declared that in the construction of this
clause the word "company" except where used in reference to
the Company shall be deemed to include any person or
partnership or other boedy of persons, whether incorporated or
not incorporated, and whether domiciled in Great Britainm or
elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise
expressed therein, be in no way limited by reference to any
other paragraph or the name of the Company, but may be carried
out in ag full and ample a manner and shall be comstrued in as
wide a sense as i1f each of the sald paragraphs defined the
objects of a separate, distinct and independent company.

The liability of the members 1s limited.

The share capital of the Company is £100, divided into 100
shares of £l each. The shares in the original or any
increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.




WE, the several persons vhose namee and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Assoclation, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF

Number of Shares
taken by each

SUBSCRIBERS Subscriber
H. THOMAS, ONE

70/74 City Road,

London, EG1Y 2DQ.

Company Registration Agent.

GC. MILFORD-GOTTAM, CNE

70/74 City Reoad,
London, EC1Y 2DQ.

Company Registration Agent.

Dated thils 12th day of June, 1985.

Witness to the above Signatures:-

W. R. PAYNE,
70/74 City Road,
London, EC1Y 2DQ.

Company Registration Agent.
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1. {a)
(b)
(e)

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION **
of
VIRGIN AVIATION SERVICES LIMITED *

PRELIMINARY

Subject as hereinafter provided, the regulatioms
contained in Part 1 of Table A in the First Schedule to
the Companies Act 1948 (hereinafter referred to as "Table
A") as modified by the Companies Acts 1948 to 1981 {as
defined by Section 119 (2) of the Companies Act 1981)
shall apply to the Company.

Regulations 3, 10, 11, 24, 75, 79, 88, 89-93, 96 and 97
of Table A shall not apply to the Company.

In these Articles the following definition shall be added
to the definitions set out in regulation 1 of Table A:-

“rhe Statutes™ means the Companies Acts 1948 to 1981 as
defined in Section 119(2) of the Companies Act 1981 and
every statutory modification and re-enactment thereof and
every other Act for the time being in force concerning
companies and affecting the Company.

2. The Company is a private company and accordingly no invitation
or offer shall be made to the public (whether for cash or
otherwise) tz subscribe for any shares in or debentures of the
Company, her shall the Company allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the
Compauy with a view to all or any of these shares or debentures
being offered for sale to the publie.

3. {a)

SHARES

The Directors may subject to Article 4 hereof allot,
grant options over, or othervise deal with or dispose of
any relevent securities (as defined by Section 14(10) of
the Companies Act 1980) of the Company to such persons
and generally on such terms and conditions as the
Directors think proper,

* As amended by special resolution dated 21st October 1985
%% Ag amended by special resolution dated 17th March 1989
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{b) The general authority conferred by paragraph (a) of
thias Article shall be conditional upon due compliance
with Article 4 herecf and shall extend to all relevant
gsecurities of the Company from time to time uniasued
during the period of such authority. The sald
authority will expire on the 3lst day of May, 1250
unless renewed, varied or revoked by the Company in
general meeting.

{c) The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to
make at any time before the expiry of such authority
any offer or agreement which will or might require
relevant securities of the Company to be allotted after
the expiry of such authority.

{a) Subject to any direction to the contrary that may be
given by the Company in general meeting all shares
authorised pursuant to Article 3 hereof to be alletted
shall be offered to the members in proportion to the
existing shares held by them and such offer shall be
pade by notice in writing specifying the number of the
shares to which the member is entitled and limiting e
time (being not less than 21 days) within which the
offer if not accepted will be deemed to have been
declined, and after the expiry of such time or upon
receipt of an intimation from the member to whom such
notice is given that he declines to accept the shares
offered, the Directors may, subject to these Articles,
allot or otherewise dispose of the same to such persons
and upon such terms as they think most beneficial to
the Company. The Directosr may in like manner dispose
of any such shares as aforesald which, by reason of the
proportion borne by them to the number of persons
entitled to any such offer as aforesald or by reason of
any other difficulty in apportioning the same, camnot
in the opinion of the Directors be convenlently offered
in manner hereinbefore provided.

(b) Section 17¢1) of the GCompanies Act 1980 shall not apply
to any allotment of shares in the Company.

Subject to the provisions of the Statutes, any Shares may with
the sanction of a Special Resolution be issued upon the terms
that they are or at the optlon of the Company are liable to be
redeemed,

LIER

The Company shall have a first and paramount lien on every
share (vhether or not it is a fully paid share) for all moneys
(whether pregsently payable or not) called or payable at a
fixed time in respect of that share and the Company shall also
have a first and paramount lien on all shares (whether fully
paid or not) standing registered in the name of any member
whether solely or one of two or more Joint holders for all
moneys presently payable by him or his estate to the Company;

-8 -



10.

11.

12.

13.

14.

but the Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this Article.
The Company’'s lien (1f any) on a share shall extend to all
dividends payable thereon.

RANSFER _OF SHARES

The instrument of transfer of a fully pald share need not be
executed by or on behalf of the transferee and regulation 22
of Table A shall be modified accordingly,

Save as otherwise provided in these Articles, the Directors
may, in their absolute discretion and without assigning any
reascen therefor, decline to reglster any tranafer of any
share, whether or not it is a fully paid share.

DIRECTORS

Unless and unti] othervise determined by the Company in
General Meeting and subject to Article 10 hereof the number of
the Directers shall not be less than two., The first Directors
of the Company will be the person or persons named in the
Statement delivered to the Registrar of Companies in
accordancs with Section 21 of the Companies Act 1976.

If and soc long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all
the duties assigned to Directors and the provisions of these
Articles and the regulations of Table A shall be construed
accordingly.

The words "in Geperal Meeting" shall be inserted after the
vords "unless the Company"™ in regulation 78 of Table A.

In regulation 95 of Table A the words from "Any Director" to
the end of the regulation shall be deemed to be deleted,

BORROVINRG POWERS

The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and,
subject to Section 14 of the Companies Act 1980 and Article 3
hereof, to issue debentures, debenture stock, and other
securities whether outright or as security for any debt,
1iability or obligation of the Company or of any third party.

OWERS IES OF DIRECTORS

(a) Subject to the next following sub-paragraph a Director
nay vote in respect of any contract or arrangement in
vhich he is interested and be counted in the quorum
present of any meeting at which any such contract or
arrvangement i3 proposed or considered, and If he shall
so vote his vote shsll be counted. This Article shsll
have effect in substitution for paragraphs (2) and (4)
of regulation 84 of Table A, which paragraphs shall not
apply to the Company.

(b) The Company shall in all respects duly comply with the
ﬂg-



15.

is6.

17.

i3.

19.

provisions of Part IV of the Companies Act 1980.

CATIO GT0

The office of & Director shall be vacated:-

(1)

(2)

(3)

(4)

(5)
(6

If by notice in writing to the Company he resigns the
office of Director.

If he ceases to he & Director by virtue of section 182
of the Act.

If he becomes bankrupt or insolvent, or enters into any
arrangement with his creditors,

If he is prohibited from heing a Director by an order
made under any of the provisions of the Statutes,

If he becomes of unsound mind.

If he is removed from office by a resolution duly
passed under section 184 of the Act,

Any person may be appointed or elected as a Director, whatever
may be his age, and no Director shall be required to vacate
his office by reason of his attaining or having attained the
age of seventy vears or any other age.

REMOVAL OF DIREGTORS

In sddition and without prejudice to the provisions of section
184 of the Act, the Company may by Extraocrdinary Resclution
remove any Director before the expiration of his period of
office, and may by Ordinary Resolution appoint another
Director in his stead.

PROCEEDINGS OF DIREGTORS

A Director mway from time to time by notice in writing to the
Company appoint any person approvad by his co-Directors to act
as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice in
writiang to the Company given by the co-Directors of the
Director by whom he was appointed. An alternate Director
appointed under this Article shall not be required to hold any
qualification or be entitled to any remuneration from the
Company, but he shall be entitled, while holding cffice aa
such, to receive notice of meetings of Directors and to attend
and vote thereat in place of and in the absence of the
Director appointing him,

SECRETA

The first Secretary of the Company shall be Howard Thomas.

- 10 -
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

, H. THOMAS,
. 70/74, City Road,
: London, EClY 2DQ.

Company Registration Agent.

C. MILFORD~COTTAM,
70/74, City Road,
London, EC1Y 2DQ.

Company Registration Agent.

v e e m ———— .

pated this 12th day of June, 1985.

Wwitness to the above Signatures:-

W.R. PAYNE,
70/74, City Road,
London, EClY 2DQ.

Company Registration Agent.
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COMPANIES FORM No 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference pariod

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use Company Number
Name of Company S T 1927016
VIRGIN AVIATION SERVICES LIMITED
gives notice that the company’s new accounting
reference date on which the current
accounting reference period and each Day Month
subsequent accounting reference period of am—
the company is to be treated as coming, or 3: 1: 1: G
as having come, to an end is : :
Day Month VYear

The current accounting reference period of A A
the company is to be treated as EXTENDED 3:1: 1: 0: 1: 8
and will come to an end on EE—— s

W
-

If this notice states that the current accounting reference period is to
be extended, and reliance is being placed on section 225(6)(c) of the
Companies Act 1985, the following statement should be completed:

The ccmpany is a subsidiary of VOYAGER TRAVEL (HOLDINGS) LIMITED
company number 2274332
the accounting reference date of which is 31 October

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference pericd of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on section 225(6) of the
Companies Act 1985, the following statement should be completed:

An administration order was made in relation to ‘he company on
and it is still in force.

Signed /Z/O/%,Aéff DCSignatio%@Maﬁxy&?}te ?:5/?/’/51(

4 - d il (ﬁ’
Presen S name, address For official use

and reference (if any): General section Post room

N.J. BAKER

ASHDOUN HOUSE

HIGH STREET

CRAYLEY

WEST SUSSEX RH10 1DQ

CHAPP



Please do not
write in this
margin

Pleass tomplate
legibly, preferably
i hluck typs, or
bald block lettering

* insert {ull nama
of company

t delete as
appropriata

$ Insert
Director,
Sacratary,
Administrator,
Administeativa
Recalver o
Reaceiver
(Scotland) as
appropriate

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 17 of the Companies Act 1938

To the Registrar of Companies Company number

{Address overleaf)

1927016

Name of company

TVIRGIN AVIATION SERVICES LIMITED

The directors of this company giva notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company [eadivd][which ended on]t

Month

Day Year

Tk

2.

TR

9

L o e

]

v 1
]

AV :
SignJ/ \\5—»’-’ \\l\‘ . Designation¥ \\uﬁ% Date ';),(] 2’43

Notes

1. A company which carries on business or has interests ouiside the United Kingdom, the Channel
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 period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notica must bs given before the expiry of the pariod which would otherwise be allowed under
section 244(1).

3. A separate notico will be required for aach period for which the claim is made.

4. The date in tha box on the form should ba completed in the manner ilustrated below.

0:5!0!411:9!815

Presentor's name gddress For official uso

LN

telephone number and reference (if any): § D.E&. Post room AN
MK. &. AVANN e
VIRGIN ATLANTIC AKWAYS v
ASUBOWN HOUsE, L weR
HIGH STREET CRAWLEY

WesT SusseX RHIO 1D& i

L (02.93) Fy7029 Rt




Numbexr of Company:(iéi?OlG

THE COMPANIES ACT 1985
ELECTIVE RESOLUTIONS
OF
VIRGIN AVIATION SERVICES LIMITED
Passed on the l%gaay of SgrremseR 1993.

We, the undersigned, being all the Members for time being of the
above~named Company entitled to receive notice and to attend and
vote at general meetings hereby pass the following resolutions as
Elective Resolutions and agree that the said resolutions shall
pursuant to regulation 53 of Table A (which c¢lause is included in
the Company’s Articles of Association) for all purposes be as
valid and effective as if the same had been passed at a genera
meeting of the Company duly convened and held:

IT WAS RESOLVED THAT in accordance with Section 379A of
The Companies Act 1985 ("the Act") the Company hereby
elects pursuant to Section 252 of the Act, to dispense
with the laying of Accounts and Reports hefore the
Company in General meeting.

IT WAS RESOLVED THAT in accordance with Section 379A of
the Companies Act 1985 ("the Act") The Company hereby
elects pursuant to Section 366A of the Act, to dispense
with the holding of Annual General Meetings.

IT WAS RESOLVED THAT in accordance with Section 386 of ‘
the Companies Act 1985 ("the Act") the Company hereby ‘
elects pursuant to Section 386 of the Act, to dispense

with the obligation to appoint auditors annually. |

"".'u‘ . ““‘ ....—— _________________
VIRGIN TRAVEL GROUP A.d= BERS __

LIMITED s




