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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2336166

| heraby certify that

VOGUESKAW LIMITED

having by special resolution changed its name,

is now incorporated under the name of

VIRGIN ATLANTIC ENGINEERING LIMITZD

Given under my hand at the Companies Registration Office,

Cardiff the 7 MARCH 1989

5 M, P\,.,&S.gea

. M, PHILLIPS

an authorised officer
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES.

Memorandum of Association

(altered by Special Resolutions passed 24th February 1989
and 22nd May 1989) OF

VIRGIN ATLANTIC ENGINEERING LIMITED

T+ The name of the Company is VIRGIN ATLANTIC ENGINEERING LIMITED.
2. The registered office of the Company will be situate in England.
3. The objects far which the Company is established are :-

(A) (1) To carrv on the business or businesses of alreraft, aeronautical,
electrical, general and mechanical engineers in all their branches;
manufacturers, exporters, importers and wholesale and retail dealers of and in,
and proprietors for, the hire of aeroplanes, seaplanes, helicopters,
hovercraft, flying boats, airships, belloons, parachutes, gliding machines and
other machines or apparatus designed for aerial transport; motar cars, motor
cycles, and vehicles generally; launches, boats and vessels of all kinds and
other conveyances and vehicles; all kinds of spare parts, accessories and
componenta for any purpose; wireless and transmission sets and selentific
instruments and apparatus of every deseription, whether ussd in oomection with
wireless, television, telegraph, telephorie commumications o otherwise.

(2) To carry on business as aircraft, helicopter and hovercraft
proprietors and cperators and to establish and operate Air Transport and
anecillary services fa the carriage of passengers, livestock, goods and freight
of all kinds (including mail) and to enter into arrangements with any
Government, Company, Authority, Firm or person for the interchange of traffic
or otherwise as the Company may think fit or expedient; to charter, take and
let on hire, cperate, design, manufacture, construet, purchase or otherwise
acquire, sell, deal in, maintain and repair alrcraft and aircraft components
and acceasories of every deseription; to acquire, construct, manage and carry
on aercdromes, hangers, sheds, landing places, wharves, quays, garages and
accommodation and communication of all kinds for aerial, sea and land traffic.

(3) To give instructions in the flying/driving and using of any of the
l;lachint egiaforesaid and to provide appropriate buildings and apparatus far
nstructions.




(B) To carry on any other business or trade which in the
opinion of the directors of the Company may be conveniently
carried on in connection with or as ancillary to any of the
above businesses or be caleculated directly or indirectly to
enhance the value of or render profitable any of the property
of the Company or to further any of its objects,

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or immovable property, whether tangible or intangible
and wheresoever situate, which the Company may think necessary
or convenlent for the purposes of its business and to sell,
lease, hire out, grant rights in or over, ilmprcve, manage or
develop all or any part of such property or otherwise turn the
Same or any part thereof to the advantage of the Company.

(D) To build, construct, raintain, alter, enlarge, pull down,
remove or replace any bulildings', works, plant and machinery
necessary or convenient for the business of the Company and to
Join with any person, firm or cempany in doing any of the
things aforesaid.

{E) To borrow or raise money upon such terms and on such
Security as may be considered expedient and in particular by
the issue of debentures or debenture stoeck and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future,
ineluding its uncalled capital, and alsc by any similar
mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person, firm or
company of any obligation undertaken by the Company or any
other person, firm or company as the case may be; and to enter
into any guarantee, contract of indemnity 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 recelving any consideration therefor or
advantage therefrom, directly or indlirectly, 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
if any moneys (including but not limited to capltal or
principal, premiums, dividends or interest, coumissions, or
the subscription of shares or other securities, the purchase
of assets or services, or otherwise) for the satisfaction of',
or to indemnify against the consequences of defzult in, the
payment of or otherwige be responsible for any indebtedness of

any other company firm or person.

(F) To apply for and take out, purchase or otherwise acquire
any patents, licences and the like conferring an exclusive or
non-exclusive or limited right of user, or any secret or other
information as to any invention which may seem calculated
Airectly or indirectly to benefit the Company, and to use,
Jdevelop, grant licences in respect of, or otherwise turn to
account any rights or information so acquired.




(G) To purchase, subscribe fir or otherwise acquire and hold
and deal with any shares, stocks, debentures, debenture
stocks, bonds or securi.les of any other company or
corporation carrying on business in any part of the world.

(H) To issue, place, underwrite or guarantee the subseription
of, or concur or assist in the lissuing or placing,
underwriting or guaranteeing the subscription of shares,
debentures, debenture stock, bonds, stocks and securities of
any company, whether limited or unlimited or incorporated by
Act of Parliament or otherwise, at such times and upon such
terms and conditions as to remuneration and otherwise as may
be agreed upon.

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

) To lend money or give credit on such terms as may be
cunsidered expedient and receive money on deposit or loan from
and give guarantees or become security for any persons, firms
r comparies.

(K) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company i1s authorised to carry on or any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company.

(L) To acquire and undertake the whole or any part o’ the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing to ecarry
on any business which the Company is authorised to carry on,
or which c¢an be carried on in conjunction therewith or which
is capable of being conducted 30 as direectly or indirectly to

benefit the Company.

(M) To sell, exchange, lease, digpose of, turn to account or
otherwise deal with the whole or any part of the undertaking
of the Company for such conslderation as may be considered
expedient and in particular the shares, stock or securities of
any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist auy
other company for the purpose of acquiring all or any pari of
the property, rights and liabilities of the Company or for any
other purpose which may seem directly or Indirectly calculated

to benefit the Company.

(0) To pay for any rights or property acquired by the
Company, and to remunerate any perscn, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities of
the Company credited as pald up in full or in part or in any




other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company.

(P) To nscept stock or shares in, or the debentures, mortgage
debentures or other securities of any other company in paynent
or part payment for any services rendered or for any sale made
to or debt owing from any such company.

(Q) To draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip, warrants
and other transferable or negotiable instruments.

(R) To establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusta
and schemes calculated to benefit the directors, ex~-directors,
officers, ex-officers, employees or ex-employees of the
Company or the families, dependants or connections of such
persons, and to grant pensions, gratulties and allowances to
and to make payments towards insurance for the benefit of such
persons as aforenaid, their families, dep2ndants or
connections and to subscribe or contribuite to any charitable,
benevolent or useful object of a public character.

(8) To distribute among the members in specle any property of
the Company, or any proceeds of sale or disposal of uny
propszrty of the Company, and for such purpose to distinguish
and separate capital from profits, but so that no distribution
ameunting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

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

otherwise.

(U) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of

them.

i
It is hereby declared that the foregoing sub-clauses shall be
construed independently of each other and that none of the
objects mentioned in any sub-clause shall be deemed to be
merely subsidiary to the objects mentionc. in any other sub-

clausa,.
k, The liability of the members is limited.

5. The share capital of the Company is £100.00 divided into
100 shares of £1 each. The Company has power to inerease the
share capital and to divide the shares (whether original or
increased) into several classes and attach thereto any
preferred, deferred or other special rights, privileges or
conditions as regards dividends, repayment of capital, voting

or otherwise.
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WE, the subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant ¢o this
Memorandum, and we agree to take the number of shares
shown opposite our respective names.

Number of Shares
Names and Addressaes of Subscribers taken by each

Subsecriber

SUNDER MANSUKHANT " ONE
183-185 Bermondsey Street,
London, SE1 3UW.

LYNN HUGHES ONE
183-185 Bermondsey Street,
London, SE1 3UW.

DATED 25th November 1988
WITNESS to the abecve signatures :-

MANZCOR M. SHAIKH
183-185 Bermondsey Street,
London, SE1 3UW.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES,

Articles of Assoriation

OF

VIRGIN ATLANTIC ENGINEERING LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in Table A as prescribed pursuant to Section 8 of
the Companies Aect 1985 and as in force at the date of
incorporation of the Company (hereinafter called "Table an)

shall apply to the Company. )

Regulations 8, 24, 64, 94, 95 and 96 of Table A shall
not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table A, subject
to the modifications hereinafter contained, shai. constitute
the regulations of the Company. Unless the context
otherwise requires words or expressions contained {in these
Articles bear the same mey: Ing as in the Act but excluding
any statutory modification thereof not in force at the date

of incorporation of the Company,
SHARES

3. The Company is a private company limited by shares and,

accordingly,

(a) any offer to the public (whether for cash or otherwise)
of any shares in or debeatures of the Company and

(b) any allotment of, or agreement to allot, (whether for
cash or otherwise) any shares in or debentures of the
Company with a visw to all or any of thosge shares or
debentures being offered for sale to the publie

are prohivited.
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4. The directors of the Company are authorisegd during the
period of ftive years from the date of incorporation of the
Company allot, grant options over or otherwise
dispose of the original shares in the capital of the Company
to suech persons at such times and on such conditions as they
think fit subject to the provisions of Article 3 hereof and
provided that no shares shall be issued at a discount.

5. Section 89¢1) of the Act shall not apply to the
allotment by the Company of equity securities.

LIEN

6. The Company shall have a first and paramount lien on
every share fc¢r all monies (whether presently payable or
not) called or payable at

share

wholly or in part
exempt from the provisicns of this Article. The Company's
lien, 1f any, on a share shall extend to all dividends
payable thereon.

TRANSFEP AND TRANSMISSION

T« 8ave in the circumstances et out in the next sucoeeding
Article the directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid
share.

8. Subject as hereinafter provided

(2) any share may be transferred to a persun who is
already a member of the Company;

(b) any shave may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and
any share of a deceased member may be
transferred by his personal representatives to
any child or remoter issue, parent, brother,
sister, widow, or widower of such deceased member
and shares standing in the name of a deceased
member or his personal representatives may be
transferred to the trustees of his will; and

any share standing in the names of the trustees of
the will of any deceased member or of a settlement
oreated by a member or a deceasad member may be




transferred upon any change of trustees to the
trustces for the time being of such will or
settlement or to a person to whom such member or
deceased member would have been cntitled to
transfer the same.

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
register a transfer of a share (i) on which the Company has
ailéen or (ii) to any infant, bankrupt or person of unsound
mind,

GENERA'T. MEETING

9. Every notice convening a general meeting shall comply
with the provisions of Section 372(3) of the Act as to
giving information to members in regard to their rizht to
appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled
to receive shall be sent to the auditors for the time being

of the Company.
DIRECTORS

10. Unless and until the Company in general meeting shall
otherwise determine, the number of directors shall be not
less than one nor more than seven. If and so long as there
is a sole director, such director may zct alone in
exercising all the powers and authorities vested in the
directors. A director shall not require any share

qualification.

11. The first director or directors of the Company shall be
the person or persons named as the first director or
directors of the Company in the statement delivered under
Section 10(2) of the Act.

RGTATION OF DIRECTORS

12. The directors shall not be required to retire by
rotation and regulations 73 to 80 (inclusive) of Table A
shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

13. A director may vote in regard to any coniraet or
arrangement in which he 1s interested or upon any matter
arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the quorum
present at any meeting at whieh any sueh contract or

arrangement is considered.

altered oy Special Resolution passsed 24th February 1989,
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SECRETARY

14. The first secretary of the Company shall be the person
named as the ./irst secretary of the Company in the statement
delivered under Section 10(2) of the Act.

INDEMNITY

15. In addition to the indemnity contained in regulativ.a
118 of Table A and subject to the provisions of section 310
of the Act every director, managing director, agent,
auditor, secretary and cther officer of the Company shall be
entitled to be indemnified ou: of th2 assets of the Company
against all losses or liabilities incurred by him in or
about the execution and discharge of the duties of his
Officeo '
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