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AND FINANCE ACTS 1896 & 1933

COMPANY LIMITED BY SHARES.

Statement of PNominal Capital

or

Lo kz:f.f-\ PR RS TS S RO
Limited.

Pursuant to Section 112 of the Stamp Act, 1891, Section 12
Finance Act, 1896, and Section 41 Finance Act, 1933.

every £100 or fraciion of £100—see last page of Ihis form.

i

This Statement is to be filed with a Memorandum of Association, or other

Documents, when a Company is vegistered,

NOTE.—The Stamp Duly on the Nominal Capital is Ten Shillings for
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H. T. WOODROW & CO., LIMITED,

Gompany Registration Fgents, Drinters,
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COMPANY LIMITED BY SHARES

—

Yemorandum of Ussociation

QO

Panorama Tours Limited.

1.- The name’ of the Company is “Paworama Touns
Lmvren.”? ‘ :

2. The Rc;gistered Office of the Company will be situate
in England. : ) :

3. The ‘objects for which the Company is established

are ;— . :
{@} To organise and conduct tours, trips and excursions
of all kinds by land, sea smEf air, in any part of
the world ; and to carry on business as Caterers,
Refreshment Room Proprietors, Licensed Victual-
lers, Hotel and Inn Proprietors ; Providers of public
enterfainments and public exhibitions ; Proprietors
and Managers of cinemas, theatres, concert halls

and dance halls.

(b) To_ carry on travel agencies and Booking offices,
and to act as’ Customs Clearing Agents ; to act as
Agents for theatre, hotel, concert and other tickets ;
Booksellers, Musical Instrament Dealers, Music
and Gramophone Record Dealers.

(c) To establish or acquire and carry om, either in
¢ommection with the businesses aforesaid or as
distinet or separate trades or businesses, all or
any one or more of the following trades or
businesses in all or any of the branches thereof,
that is to say: Haulage Contractors, Shipping,
Iforwarding, Baggage and Insurance Agents and
Warchousemen ; General Carriers by land, water
and air ; Chartering, Transport and Railway Agents ;
Lightermen, Wharfingers, Stevedores, Master-Porters,
Carmen, Carting and Freight Contractors and Agents;
Cargo Superintendents, Packers, Hauliers, Store-
Keepers; Coal and other Storage Proprietors,
Repository Proprietors ; “Furniture Removers and
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‘Storers ;.Frnorpl and Wedding Carriage Proprietors,
" Undertakers, Funcral Directors and Furnishers ;
Undlerwhiters and « Insurers of ships, goods and
other “property ; Ipfurance Agents and 151‘01{01_‘3;
Shipowners® and #Brokers; Charterers of ships
and othet vessels; Ship Repairers, Sail Makers,
Ship Chandlers, Marine Store Dealers, Automobile
and Garage Proprietors ; Aeronautical Experts and
(tonsultants ; Automobile, Mechanical, Blectrical,
Consulting, Expert and Gemeral Engincers,
Electricians, Smiths, Metal Founders, Millwrights,
Boilermakers, Builders and Confractors; Timber
Morchants, Woodworkers ; Slate, Sand and Gravel
Merchants ; Brick and Tile Makers; Ballast and
Tunnage Dealers; Farmers, Graziers and Cattle
Dealers, Manure Merchants; Hay, Straw and
Provender Dealers, Corn and Provision Merchants,
« /7 Dealers in game and live and dead stock ; Commission -
“""Merchants, Bankers, Bill Brokers, Bill Discounters,
Dealers in foreign .exchange, Financiers, Financial-
Agents ; Pstate axid Land Agents; General Pro-
o viders in all ‘branches; Proprietors or Owners,
i Suppliers, Hirers and Manufacturers, Builders and
Repairers of and Merchants and Dealers in and
Agents” fov: the sale and purchase of motor and
other vehitles of every description, whether for
the purpose of transporting goods, produce, live
and ddad stock or passengers or otherwise,
omnibuses, chars-a-banc, coaches, cars, carriages, s .
vans, wagons, tramways, carts, aeroplanes, flying
machines, cycles, barges, flats, canal and other -
. boats, lighters, launches, vessels and other public
- and private conveyances of all descriptions, whether
” propelled or hauled by petrol, steam, electricity,
gas, oil, vapour, animal traction or other motive
= “ power, and -plant, machinery, engines, apparatus,
component parts, accessories, equipment, appliances,
substances, implements, tools, furnishings, fittings,
lubricants, oils, illuminants, spirits, petrol,
benzol, alecohol and all other fuels and all articles
and things used or capable of being used in the
building, manufacture, maintenance and working
thereof respectively. "

(d) To purchase, hire, maintain, work and carry on

" competitive flying, commercial flying and acrial

transport services of all kinds; and to provide

aireraft, for hire, charter, aerial survey work, aerial

» advertising, competitive flying ond commercial
flying of all deseriptions.

(e) To acquire, provide, equip and maintain aero-
dromes, mooring posts, hangars, garages, sheds,
landing grounds, racing and testing grounds and
waters, boats, houses, wharfs, quays, docks, offices,
slips and other accommodation for or in relation
to conveyances and vehicles of every kind.
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(f) Generally to carry on the husiness of General
Traders, Importers and Exporters, Buyers and Sellers
and Hirers of and Merchants, Yaetovs, Brokers,
Shippers, Manufacturers of and Dealers respeetively
(both wholesale and retail) in and to barter, exchange,
pledge and make advances upon all deseriptions of

plant, machinory and apporatus, and raw and
manufactured articles, materials, ingredients, goods,
products, merchandise, substances, stores, commo-
dities, chattels and effects of every description, and
whether solid, liguid or gaseous, which are or cun
be used in connection with any of the businesses
which the Company is authorised to carry on, or
‘operations connected . therewith, or in conmection
'with any other trade or business, whether analogous
or not fo any of those specifically mentioned in this
(ause, which it may be considered advaniageous
%0 earry on,or which may bo requived by customers

enterprises, undertakings, operations and transactions
(whether manufacturing, commercial, agency or
otherwise) which may sé¢em to the Company
advanitageous to carry on, or capable of being
conveniently carried on in connection with or by
way of extension of or as ancillary to any of the

Company's objects, or which may seem calculated, .

divectly or indirectly, to emhance the-value of or

render. profitable or facilitate the realisation of any - ,

of the Company’s property or rights for the time

- being, or to advance the Company’s interests
. provided always’ that nothing’: herein contained
shiall empower the Company to carry on the business
of assurance, or to .grant arinuities 'within the
meaning of The Assurance Companies Act, 1909,
as extended and/or smended by . The Industrial
- Assurance Act, 1923, and The Road Traffic Acts,
1030 to 1934, and The Air Navigation Aoct, 1936,
or to reinsure any risks under any class of asswiance
business to which those Acts apply.

(9) Generally to purchase, take on lease or in exchange,
hire or by any other means acquire and to lease,
mortgage, exchange and deal in and turn to account
any freehold, leasehold or other property for any
estate or interest: whatever, and any rights,
" privileges or easements over or in respect of any
property and any buildings, factories, mills, works,
wharves, roads, railways, tramways, machinery,
engines, rolling stock, plant, live and dead stock,
barges, vessels or things, and any real or personal
“property - or rights whatsoever which may be
necessary for or may be conveniently used with,
or mav enhauce the value of any other property
of the Company or advance the Company’s interests.

(7} o build, construct, faintain, alter, enlarge, pull
" down and remove or replace any builditigs, factories,

of or persons having dealings with the Company ;.
-and to carry on any other trades, buginesses; '

i\
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mills, offices, works, wharves, roads,  railways,
tramways, machinery, engines, walls, fenees, banks,
dams, sluices or watereourses, and to clear sites
for the sane, or to join with auy person, firm or
Company in doing dny of the things aforesaid,
and to work, manage and control the same, or
join with others in sg doing, *

To apply for, purchase or by any other means
acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhers, any patents,
patent vights, brevets d'invention, licences, protections,
concessions, designs, registrations or other similar
privileges which may appear likely to be advan-
tageous or useful to the Company, and to use and
turn ‘to account and to manufacture wader or grant
licences or privileges in respect of the same, and
to expend money in experimenting upon. and testing
and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire
or propose to acquire.

To borrow or raise or secure the payment of money

_for the purposes of or in connection with the

Company's business.

To mortgage and charge the undertaking and all or
any of the real and personal propetty and assets,
present and future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or ab a premium or discount and for

guch consideration and with such rights, powers

and priviléges as may be thought fit, debentures,
mortgage debentures or debenture stock, payable
to beaver or otherwise, and either permanent or
redeemable or repayable, and collaterally or further
to secyre any securities of the Company by a trust
deed or other assurance. :

To issue and deposit any securities which the
‘ompany has power to issue by way of mortgage to
secure any sum less then the nominal amount of
such securities, and also by way of secwity for
the performance of any contracts or obligations of
the Company, oy of its cugfomers or other persons
or corporations having dealings with the Company
sor in whose busineses or ungdertakings the Company
is_interested, whether directly or indirectly.

To receive money on deposit or loan upon such
terms as the Company may approve, and to
guarantee the obligations and ed¥tracts of customers
and others.

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 enstomers and others.




R S

PR PR,

;E@‘

()

(2)

-or partly in one mode and partly in another, and
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To grant peusions, allowanees, wrat uitios and hoxuses
to emplovees or ex-employees of the Company or
its predecossors in bhusiness, or ine dependents of
sach persons, and to estahlish and support or to
support or subscribe to any chasitable funds ‘or
institutions, the support of which may, i the
opinion of the Micsctors, be caleulated (directly or
indirectly) to benefit the Courpany or its smployees,
snd to institute and maintain any club o othor
establishment scr profit-sharing sehieme  calouintod
to advance the. interests of the Company or ifs
employees.

Mo dreaw, mako, accept, endoree, nogntiate, digeount
and execute promissory notes, hills of exchange
and other negotiable instruments. :

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

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
Company either in cash: by instatments or otherwise,
or in fully or partly paid up shares ofzany company

or corporation, with or without deferred or preferred. .
or guaranteed. rights in respoot i of, dividend or ¢

repayment of dapital or otherwise, or in debentures

or mortgage debentures or debenture stock, morfgages

or other securitiesof -any company or-corporation,

- generally on such terms as the Company may

()

determine, and to hold, dispose of or otherwise deal
with sny shares, stock or securit’i?s so acquired.
il

To enter into any pa.rtnership‘ or joint-purse
arrangement or arrangement for sharing -profits,

nion of intevests 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 0 acquire and hold, sell, deal with or dispose
of shaves, stock or securities of any such company,
and to guarentee the contracts ov labilities of, or
the payment of the dividends, interest or capital
of any share, stock or securities of, and to subsidise
or otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the sequisition 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
caleulated to advance, directly or indirectly, the
objects or inferests of this Company, and to acquire
and hold or dispose of shaves, stock or securities of
and guarantes the payment of the dividends, interest
or capital of any shares, stock or securities jssued
by or any other obligations of any such company.
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To purchass or otherwise acquire and undertake all
or any part of the huginess, preperty, Habilitics and
transactions of any person, firm or eommany Carsyving
on any husiuess which this Company is authorised
to ecarry ow'or the carrying on of which is calenlated
to henefit this Company or to advance its interests,
or possessed of property suitable for the purposes
of the Company. :

To sell, exchange, mortgege (with or without a
power of sale), assign, lease, sub-let, lat. on rent,

-royalty, share of profits or otherwise, grant licences,

ensements and other rights of or over or otherwise
dispose of or deal with tho whole or any part of
the property, rights or undertakings of this Company

a§ a going concern or otherwise, to any person,

firm, corporation or company, or otherwise, for such

. consideration and wpon such terms and conditions
" as this Company may think fit, and either wholly

(w)

or partly for cash or for shares, stock, debentuves,
debenture stock or securities of any other company
or corporation, and to sell or hold ox distribute among
the members in specie the whole or any part of”
the consideration for such sale. .

To amealgamate with any other company whose
objects are or include objects. similar to those of
this Company, whether by sale ur purchase (for fully
or partly paid up shares or otherwvise) of the under-

“taking, subject to the labilities of this or-any such

other company as aforvesaid, 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 shaves or stock of this of any. such other =

.company as. aforesaid, or by partnerslip or any

arrangement in the nature.of a partnership, or in any
other manner. : : &

(x) 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.

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

(2} To do all'st ch other things as are or may be deemed”

incidental or conducive to the attainment of the
above objects or any of them,

And it iy hereby declared that the word “‘company’ in this
Clause, except where used as in th¢ context shown in reference
to this Company only, shall be deemed to include any partner-
ship, firm, association or any other body of persons, public
or otherwise, whether incorporated or not incorporated, and




W

R

7

whether domiciled i the United Wingdom ov in any British
colony andfor dominion and/oc Gependency, or in any foreign
country or place, and the intenticn ig that ‘the objects specified
in each paragraph of this Clause shall, oxcept wher: otherwise

- expressed in such paragragh, be regarded as independent

objects, and accordingly shall be in no wise limited or vestricted
by reference to or inference from the terms of the objects
indicated in or the numerical position of any other paragraph,
or the name of the Company, but may be carried out in as fll

and complote a manner and construed ix as wide & sense as if |

. each of the said paragrephs defined the objects of a sepaate,

distinet and indopendent company, excepb when. otherwise
expressed in such paragraphs. «

)

‘4. - The lisbility of the members is limited. .-

v
i

. B. The Share Ca.pital of .the Company is £1.00, divided

into 100 shares of £1 each. o

N i * RS - "
A o .. . ‘ oo
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WIS, the soveral persons whose names, addresses ?nd
descriptions are subscribed ave desivous oi hieing formed into
a Company in pursuapce of this Memorandum of Assocgation,
and we respecttully agree to take the aumber of shaves in the
E . capitel of the Company set opposite our respective oames.

A - .

.
Y
., v r

- A
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | Shaiwey taken by
vach Subm'ibgL

s P iy -2

| bte & 'gadwmaé P oD L

1] ";.';:« ‘ . ‘ ] . L o,
f V. ] . Dé E‘M“%‘ . i i

£ . : .

A .. ‘ . . . . . . . 3 . -
, fl ' N IJ 1

B

3

Dated the 19'% day of (Detitur , 1047,

o

R e e e g et
b4 A o

Witness to the above signatures— _
: , G0 t R,
. o Cendes Desomtand”

E o Luelet. 2,
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| Articles of A ssociation | |
~ Panorama, Tours Limited. B

PRELIMINARY.

1. The Regulations contained in Table A in the First b

Schedule 0 The Companies Act, 1929 (such Table being
hereinafter called © Table A™), shall apply to the Company
save in so far as they are excluded or varied hereby : that

" is to say, the Clauses of Table A numbered 39, 40, 64, 66, 69, ‘ "
73178, 79, 82, 101, 104 and 107 shall not apply o this Company; R
but in liew thereof, and in addition to the remaining Clauses of - k
Table A, the following shall be the Regulations of the Company. -

9. The Company may pay a commission to any person in
congideration of his subseribing or agreeing to gubscribe, whather
absolutely or conditionally, for any shares in the Company, or
procuring or agreeing 0 procure subscriptions, whether absolute
or conditional, for any shares in the Company at any vate

D not exceeding ten per cent. of the price at- which the said .
shares are issued. ' : En

3, The Company shall be a Private Company, and
accordingly the following provisions shall have effect:— /

.(4) The Company shall not offer any- of its shares or
debentures to the public for snbscription. ,

(3) The number of the members of the Company
{not including persons who are in the employment
of the Company and persons who, having been
formerly in the employment of tho Company, were
. while in that employment and have continued
‘* after the determination of that employment to be
members of the Company) shall not at any time
exceed fifty.

(¢) The right to transfer shares in the Compauy shall
ho restricted in the manner hereinafter appearing.

| W}(

e - A ya——"
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4. The Company shall he entitled to treat the persan whose
name gppears upon the Register, of Members in respect of any
share as the abgolute owner thereof, aud shall not be under
aiy obligation to.recognise any trust or equity or equitable
claim to or partial interest in such share, whether or not it
shall have oxpress orother notico thereof,

- SHARE APITAL AND SHARES.

5. The original Share Capital of the Company is £100,
divided into 100 shares of £1 each.

6. Subject to the provisions of (lause 35 of Table A, the
shares shall be vnder the control of the Directors, who may
allot and dispose of or grant options over the same to such
persons, on. such terms, and in such maoner as they think fit.

7. A call shall be deemed to have been ma_d@g at the
time when the resolution of the Directors authorising such -
- . call was passed. . '

8. If by the terms of the issue of any sharves or otherwise
any amount is payable in respect: of any share by instalments
at fixed times, every such instalment shall be payable as if it
were a call duly made by the Directors of which due mnotice
‘had been. given.

9. 'The lien conferred by Clause 7 of Table A shall
attach to fully paid up shares; and to all shares registeved in : .
the name of any person indebted or under liahility to the -
~ Company, whether he shall be the sole registered holder

. [ thereof or shall be one of two. or more joint holders. -

10. The Directors may at any time in their absolute and
uncontrolled disetetion refuse to xegister any transfer of shaves ;
~and Clause 19 of Table A'shall be modified accordingly.

BORROWING POWERS.

11. The Directors may raise or borrow’for the puiposes
of the Company’s business such sum or sums of money as they
think fit. The Directors may secure the repsyment of or raise
any such sum or sums as aforesaid by mortgage or charge
upon the whole or any part of the property and assets of the
Company, present-and future, including its wncalled capital,
or by the issue, at such price as théy may think fit, of bonds,
debentures or debenture stock either charged upon the whole
or any part of the property and easscts of the Company or
not so charged, or in such other way as the Directors may
think expedient.

GENERAL MEETINGS.

12. A General Meeting of the Company shall be held
once in each calendar year at such time and place as the
Directors shall appoint. In default of a General Meeting being
so held, a General Meeting may be convened by any #wo
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;nombc_rs in the same manner as neavly as posdble as that
in which Gengral Meetings ave to Iy convened by the
‘[G){I'r;-:f_r;m's. The aforesaid Cteneral Mectings shall be ealled
Ovdinary General Meetings” ¢ all other General Meetings
shall be called “Extraordinary (eneral Meetings,”

13. The quornm for the transagtion. of business at any

C-fenerml Meeting shall b two members pevsonally prosent and
(lavse 45 of Tabla A shall be modified accordingly.

VOTES OF MEMBERS.

14. No pe-rEon shall be appointed a proxy who is not a
memher of the Company and qualified to vote ; and Clause 59
of Table A shall be modified accordingly.

DIRECTORS. °

15. Unless and until the Company in General Meeting

shall otherwise determine, the number of Directors may be - .

two but not mare than five.

16, The first Divectors of the Company shall bo appointed
in writing by the subscribers to the Memorandum of Association.

17. The Directors shall have power at any time and from

time to time to appoint any gther person to be a Director -

of the Company, eithér to fill a’ casual, vacancy or as an

. addition to the Board, but so that'the total number of Directors
S shall not at any tinie exceed the meximum number dixeldsas . -

hereinbefore mentionod. ‘Any Director ‘so appointed shall old &
office only until the next following Ordinary General Meeting, . .

when he shall retire, but shall be eligible for re-election.

18. The qualification of every Director shall be the holding

in his own right and as8ulo holder of one ordinary share of
the Company. A Director may act before acquiring his

qualification, bub shall acquire his qualification within one -

calendar month of being appointed a Director.

19. A memorandum in writing signed Ly all the Directors
for the time being and annexed or attached to the Directors’
Minute Book shall be as effective for all purposes as a resolution.

of tho Directors passed at a meeting duly convened,. held and

constituted.

20. The quorum necessary for the transaction of the-
business of the Directors may be fixed by the Directors and,.

unless so fixed, shall be two.

DISQUALIFICATION OF DIRECTORS.

91, The office of a Director shall be vacated-—

(A) If he become hankrupb or insolvent or compound
with his creditors;

Fbr e
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(v} 1t he become of nunsanud mind;

(¢ If he be convicted of an indietabie oitence, not
beine an offence under The Read Traffic Acts,
1030 to 1931, or any statutory provision m lien or
maodification thereots

(D) If he cense to hold the necessary shave qualification.
or do not obtain the same within one calendar
month from the date of his app Jafment;

() If he absent himself from the meetings of Directors
for a poriod of six calendar months without special
leave of absenve from the other Directors;

(¥) If he bocome prohibited from being a Director by
reason of any order made under Section 217 or
275 of The Companios Act, 1920;

(&) If ho give the Company one coalendar month’s
notice in writing that he resigns his office.

But eny act done in good faith by a Director whose oflice

is vacated as afovesaid shall be valid unless, prior to the doing
of such act, written notice shall have been served upor the
Company or an entry shall have heen made in the Directors’

Minute Book stating that such Director has ceased to be a -

Director of the Company.

22, A Director may hold any office or place of profit. .

under the Company (other than that of Audivor) in conjunction
with the office of Director, and may enter into or be interested

in contracts or arrangements with the Company and miay
have or be interested in dealings with the Company, and .

shall not be disqualified from office thereby, nor shall he be

liable to account to thé Company for any profit arising’out of -
any such contract, arrangement or dealing to which he is a,

party or in which he is inferested by reason of his being at the
same time a Dirtetor of the Compeny, provided that such
Dirvector discloses to 'the meeting of the Dirvectors at which
such contract, arrangement or dealing is first taken info con-

sideration the nature of his interest therein, or, if such interest
is subsequently acquired, provided that he discloses the fact

that he has acquired such interest at the next meoting of the

Directors held after such interest was acquired. Bub, except in .

respect of any agreément or-arrangement to give any indemmnity

or security to any Director who has undertaken or is'about to '~

undertake any lability on behalf of the Company or to any other
person or company for any liability or obligation of the Company
tor which any Director shall be personally responsible whether by
way of gnarantee or otherwise, or in respect of a vesolution to
allot any shares or debentures to a Director, no Director shall

vote as & Director in regard to any contract, arrangement ov -

dealing in which he is interested or upon any matter arising

thereout, and if he shall so vote his vote shall not be counted, -

nor shall he be reckoned in estimating a quorum when any
such contract, arrangement or dealing is under consideration.
A general notice given to the Directors by a Director to the
effect that he is & member of a specified company or firm, and
is to ho regarded as interested in any contract, arrangement

e aad i e
-
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or dealing which oy, after the date of the notice, be enfered
Into or made with thut company or firm, shall, for the purpose
pi: this Arficle. be deemed to he a suftivient disclosure of
Interesi in relation to any eontyaet, arcangement or dealing 5o
entered jnto or made, " )

R
MANAGING DIRECTOR.

23. The Directors may from time to time entrust to and
confer upon the Managing Divector or Manager all or any of
the powers of the Directors {excepting the power to make
calls, forfeit shares, borrow money or issue debentures) that
they may think fit. But the exercise of all such powers by the
Managing Director or Manager shall be subject to such regu-
lations and restrictions as the Directors may from time to time
make and impose, and the said powers may at any time he
withdrawn, revoked or varied.

NOTICES.

24 A member who has 1o registered addvess in tho United
Kingdom, and has net supplied to the Company an address within

the United Kingdom for the giving of notices to him, shall not.

be entitled 1o rveceive any notices from the Company.

WINDING UP.

25. If the Cosapany sholl be wound up the assets remaining |

after payment of the debts and lirbilities of the Company and
the costs of the liquidation shall be applied : First, in repaying
to the members the amounts paid up or credited as paid up on

the shares held by them respectively ; and the balance (if any)

shall be distributed among the members in proportion to the
number of shares held by them respectively : Provided always
that the provisions hereof shall be subject to the rights of the
holders of shares (if any) issued .upon special conditions.

26. Ina winding up any part of the assets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the members of the Company in specie, or
may be vested in frustees for the benefit of such members,
and the liquidation of the Company may be closed and the
Company dissolved, but so that no member shall be compelled
to accept any shares whercon there is any liability.

SECRETARY.

2

97. The first Secrctary of the Company shall be I,»/A']ioert
Edward Preston. T

a
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NAMES, ADDRESSES AND TESCRIPTIONS OF SUBSCRIBRER

SR

Bthoe Ot A T

Ao Sicoecr g/é@.ﬁ%,

7 '

3, Nearheralote Roroet.,

' ' r . \ ) . v
Pt f . e ]
PO IV ' M;»

Datod the 1€8 day of (Petiber, 1947,

Witness to the above signatures—

oY . 'e&&? %‘ 8ol
“f Coutres (reoomdos
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_PANORAMA T:URS LIMITRD .

TR TE T

is this day Incorporated under the Companies Act, 1929, and ﬁhat the
Company is Limited, '
P

: P
Given under my hand at T.ondon this. Lodwenty-eighth . day of

_Qetoder | Ope Thousand Nine Hundred anaFor ty-seven,

7]

s s
recaived by “

Date . .. ...

- R T - -
e i 1 Y o b ek b e i o

e of Jncorporation |

i
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D THE COMPANIL) 07, 2045

‘\- CONPANY LIMITED ZY SHARES.

SPECIAL RESOLUTION \ | "*ﬁ
. . - of - A 5
Lot T : ~ ,‘
n PANORAMA TOURS LED- ”’f,,‘ &
| Passed the 13th day of Debembar 1961. B

S

:

/ Co

I} e ///// h |
A% an EXTRAORDINARY GENERAL MEETING of the Members of o,

4 . i

the above named Company duly convensd and held at 93,

S
)

Piccadilly, London, W. 1., on the 13th duy of December, 1961

5 )
4 at which all the Members of the "Company were present, the
3

Fxn,

s S
T TR ez
3,

i

“¥ollowing SPEGIAL RESOLUDION was unenimously duly passed := . - R

9;-,. B ,ﬁ_’\

T

N
e

RESOLVED 1~

LI

-l

"Thet the name #f the Company be changed to
BURAVIA ( LONDON ) LIMITED®,

Dated this 13th day of Decimber, 1961

'?%?Qé’z | . | \42§<:_,lwf~*u~h«ia/ |
,"‘; “ Chad Tman s~ ™’
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Company Number........ x4323

B

" Reference: C.R. 98/5550/61
COMPANIES ACT, 1948

. PANORAMA TOURS .. Limited

LT pursuant to the provisions of Sub-Section (1) of Section 18 of the

Companies Act, 1948, the Board of Trade hereby approve of the name
*fn of the above-named Company being changed to

EURAVIA (LOWDON) LIMITED

Signed on behalf of the Board of Trade .

§this  nineteenth day of December 19 61

%4

e
N

at behalf by the

R Ae“}\';i?
e o oard of Trade -
RN :.i:m.' ‘Ad""‘

No. C. 60,

W, 3§373/4312 3m. 6/6] B.L.&.Co.Ltd. Op.891/9803

e
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LUPLICATE FOR THE FILE.

7

F——v—_
e T —

Certificate of Eﬁnmrpnratiun oit Change of Pame |
Wihereas

i PARORANA TOURS LIMITED .
/-

was incorporated as a limited company under the .

Companies Act, 1929, ‘

on the 't;wem;y-aﬁgh*bn day of Qotober, 1914-'3’ - i

Andy mbﬁteaﬁ by special resolution of the Company and with the approva] )

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

Potn tbﬁrﬂfﬂtﬁ I hereby certify that the Company is a limited company

incorporated under the name of

.

P

EORAVIA (LORDOF) LIMITED

T . P

Given under my hand at London, this ningteanth day of

DocembeT (On. thousand nine hundred and sixty U

3

Certificate mcexved by - _
M” “//{/ ﬂﬁ% T’ 4” G NP

Asststant Registrar of Companies,

T T T —

A0 SD V4 NG
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T
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No: 444359 /30

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOQLUTICN
of

EURAVIA (LONDON) LIMITED

’ Eassed the 20th day of December 1961

At an Extraordinary General Meeting of the Hembers
of the above-named Company duly convened and held at

- 330 Southampton Row, London, W.C.1l. on the 20th day of
‘Bgpember, 1961 at which all the Members of- the Company
wate present, the following SFECIAL RESOLUTION was

- gagnimously duly pessed:-

RESOLVED:

"Phat the Articles of Association of
the Company be altered by omitting
Article 18,%

© Dsted this 20th day of December.

PERT il




Dated this agth

NO. 444359.

/

5] ?
B 51
‘" THE COMPANIES ACT, 1948 .

Ls )
r T

COMPANY LIMITED BY SHARES

EURAVIA (LONDON) LTD. ,

Formenty Phavazrn TorRS AT 1)
At an EX‘I‘RAORDINARY GENERAL MEETING of

the Members. of the above named Company duly convened as “‘}:hcld
N T

s

December 1961, at which all the Members of the Co;mapany were,

g . present, the following RESOLUTION was unanimously duly passed:-

RESOLVED :-
«That the Capital of the Company should be increased to

£25,000 by 2 farther 24,900 otdinary One Pound shates,

existing shal

13

. 1) '
at 150, Southampton Row, Londpn, W.C.1., ofl the ugh iy of .

”
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NO. OF COMPANY. 44350

Pursuant to Section 112 of the Stamp Act, 1891

(Note.~The stamp duty on an increase of Nominal Capital is Ten_shilling@

every £100 or fraction of £100--3ection 415;Fimmce Act, 1933.) \‘!,f."g ‘? i€
—— e Tk I
4 “‘-r‘" ol

0

B NAME OF _
% COMPANY. e A

o pomeE not by wiitten H5105

8 2
£ 1 % * 1
e« E B N e Tn vy gl e .
o e e T e 2 & 3 ; i - oy Be e ':. ,. N r
e — - ~:;'-,‘ R A 4 -+ _-A_-l':-'_ ‘:: ._‘1_4_ <.‘—::‘ )

= y

1 Thi statement is to be filed within 15 days atter ‘the pas§iifg of the ‘Resoliwiou" '
1« by which the Registered Capitel is increaged, and if not so filed Interest on the Duty
" at the rate of 5 per cont. per annum from the :pgssing of the Resolution is also payable

: i (s. B, Revenue Act, 1903).

.

i ) ils
;

,_,/
Norn.—Attention is drawn to Section 63 o ﬁ; @@R&Q 1948, relative to
the filing of a Notice of Increase and a printed oﬁrEJ e Resolg.ﬁion afihorising'thb

!
i
‘g,
iy

L,
- inocrease.

Lt okl
B ,35 s

e AT Y o . il PR oo
T TR AT

L

Satr. No. CA26.

-3 JORDAN & SONS, LEDFZ ;T
116, Chancery Lane, Adn} \‘X.G.zﬁ_f
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" boyond the Registered Capital of....om HBundred Founds

The Nominal Capital

ol

or

FANORAMSA TOURS

‘*l ~ vuog Lrnirom,
] o ,

has by a Resolution of the Company dated the FLER dey

Decembser

of , 19 61 .’ been increased by tha addition thereto of

.......... ' . pqumdﬂ; w‘h

n . -

divided into.. OTdinary s e Shoves ©

One Pound
of,

Date 14-‘ 12 19 6l

r »
it

*'.f'hiq Statoraent must be signed by an officer of tho Compuny.
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NO. 444359 /3 R
THD COMPANIES ACT 3948 ./

~ *

'Af’ ’w
GOMPANY LIMITED BY SHARES . . - e
A :\ N .
‘ ri f Nﬁr-,

VAR

Lo enr

\
EURAVIA (LONDON) LTD,

\\\;“N N

P 4t an EXTRAORDINARY GENERAT MPELING of the Members of the
¢ ., chbore named Company duly convened and held at 150 Southampion
;i Fow, liondon, W.C.l. on the 4th day of Cotoher, 1962, at which
- k) the Members of the Compauny were. present, the following
s W I PRUTAL RESOLUTION was upaniwously duly passed:-

= -

e RESOLYED: -
-, ,ﬁ .:(,

ﬁ? WThat the 7% Cumulative Preference Shares shall be issued as

3 $sdeemable Preference Shares and, subject to the provisions

S Hf Section 58 of the Companies Act, 1948 and of any gtatutory
RO - giodification or re-enactment thereof for the time being in

i O iyfbrce, redemption of such redeemable Preferance Shares shall

it .4t the option of the Company, be effected in manney”’and on

8 bhe terms following: : é?k\
Ch . {1} at any time after the expiration of 2 years from the

C T date: of the allotiment »f any such share (provided that
SRR o the same is fully paid) the Company may give notice to -

g o the registered holder thereof of its intention to redeem -
. PR the same at par, such notice shall be in writing and = -
oL - shall Tix the time (not being less than three months .from
3 I the date of such notice) and place for such redempilon.
vt At the time and place so fixed the registered holder of
Y B guch share shall be bound %o deliver up o the Company

a - the certificate thereof for camcellation and thersupon

afA ' the Company shall pay’to him the redemption moneys payable

in respect of such share.

{ii) as from the date fixed Por redemption of any of the said
. _Preference Shares, dividends shall cease Yo accrue on the
' Shares except on any share in respect of .which upon due:
presentation of the certificate relating thereto payment
of the money due at such redemption shall be refused."

s g 3 A D A e T
e e e e e

=
S

_ @.sad this 4th day of October, 1962.

- A K
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1
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COMPANY LUMITED BY SHARES

EURAVIA (LONDON) ITD.

At an EXTRAORDINARY GENERAL MEETING of the Members of the
26" named Company duly convened and held at 150 Southampton
#ow, London, W.C.l. on the 4th day of October, 1962 at- which
all the Members 6f the Company were present, the folldwing
D4PELTAT RESOLUTION was wnanimously duly passed i &

RESOLVED:~

- I
4
P

THE COMPANTES ACT, 1948

Iy
S

u .

3

‘\ 4
Fegz !

L
v
i

Ita
"That the Capital of the Company be increased from £25,000
divided into 25,000 Ordinary Shares of £1 each to £115,000
"~ iby the creation of 90,000 new shares of £1 each to be celled
“iCumulative Preference Shares to which shall be attached special
sl iy, T ‘rights, privileges and conditions following, that is to say:

(i)  the right to a fixed cumulative preferential dividend at
‘ the rate of seven per cent per annum on the capital for -
: the time being paid up thereon, provided that the Directors
may issue such shares on terms providing that they shall.
rank for dividend as from a particular date, ‘

L (41)  the rigﬁt in a winding up to have the capital paid up
o thereon, and all arrears of dividend up to the date of

the commencement of the winding up paid off in priority
to any paymeni off of capital on the Ordinary Shares, but .

T
P e
iid
i’

.

RN

with no further or other right to participate in the profite

or assets of the Company.

7 (441) the said Preference Shares shall not entitle the
o receive notice of-.or attend or vote at any Ge
‘ Meeting by viritue-of their holdings thereof;

(a) at the date of the notice conven

the dividend thereon is 2 years I

that for this purpese the dividzn

%{f to be payable half-yearly on the -3
A 3lst December in each year; or -

[t

-~ pdted this 4th day of October, 1962.

n’f

& .
| CHATREAN 15 OET962

1

N ‘;%fhe
’&ig§¥anaq§§§§

rrephend so -
shall® be dee
Yh June’ a ‘thqx

(b)  the business of the Meeting included the cbnsid§§§€75
of a resolution for reducing the Capital or for a |
- sale of the Undertaking of the Company or for winding .,
N up the Company or any resolution varying or a
iﬁ ‘ any of the special rights or privileges attached toy
the said Preference Shares in which case they shal
only be entitled to vote on any such Resolution.

RTINSt SN 3D
. ,-)_? i s s.\‘u\?!cw
%

N

(iv) the sald Preference Sharss shall be under the control of the:
Directors who may issue them to whomsacever thagmthinifdd,
i

Iy
n

brogating:

o)

!
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Number of | 444359[35
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‘ == amsert the BURAVIA (LONDON} o
. Name » v . i
of the T . v
Company ' SRR |
LIMITED
'.‘;::J - ' . B . L 5 L
r 'ﬁf\‘\‘ = ¢ ! !
f x;_r 5 - . - = . L ‘- ; A s i N : ‘,\,‘
ﬁ‘ U Nore.~This Notico a\\"‘«\d & -printed copy of the Reaolutior'i;;nuihorisip : iz § SUSES
S @ s filed within 16 dajs efter the passing of tho Resulation. 4JI' At is ﬁd the | - e
‘ I Company and hy,ary"ﬁiﬁcer inl:defanlt is liable to a default fino¥gso, 63 (3)% %ho Aot), L e
"‘i !‘ L34 o o . ) :‘: ' Ll. i . . -.’ " . - . ,',n
o 7 A filing.foo of Bs. is pa.y"‘ble on this Notico in additiox to tiy Board ofﬁt’t’ﬁl&
Lo S -  TRegistration Fecs {if any) ami)bhe Onpital Duty pagyable on the ino so"gfv‘ﬂupitnl.—‘ NS
B , © (See Trwelfth Schedule to thezAct). - co e o xl
! : A ‘ ;
s ; - ,
s A J 7
o /o |
- ;{ - l’, - ) .
) . Presented by |

a o Arthur Bass & €O\ *”‘% ‘

i’SO Southampton Row, ‘ 7

London, W.0.1.
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To THE REGISTRAR OF COMPANIES.

s
i T £ AN ST e T

EURAVIA (LONDON)

eaagemr -

—— L_mzted hereby gwes you notics, pursuant 10

gy, Soction 63 of the Companies Act, 1048 that by a % ..L._pﬁ.nial._,,.,_.,.__.._.'_

ardinar; ", or,

“Spealdl”. ' Resolution of the Company dated the....4Lh _day Of__...QL-.'h abex......108.2.

™ the Nominal Capitel o +he Oo mmy has heen mcreased by ‘bhe adc’htwn thereto of
the sum of £ 90,000 ) beyond the Registered Capital

of £ 25,000 \5 - ' : ‘

v

RO

. The addii;mna,l Oa,pmal is dnnded as follows -

A
.

»,* If any of tho new shares are Proforence Shaves stato whether they aro redeemable or not.

Signature PAL. Dt

State whelher Direclor
or Secretary

} Secretary

Dated vhe Ath day of Qctober 1962

d for binding and must not be wriiten

[

Note.—This xﬁr}gin iz reserve

’ /’r = S . . 4:“4 .
Numbor of Shares J , Glass of Shore ' Ngm:ﬁ g%’sr?t

S 90,000 ' 7% Cumulative Redeemable
RS J ) Preference , £1

‘ The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete,) 7]

E subjeet to which the new shares, hove beer, or are to be, issued are as follows :—

W ' -
SEE ATTACHED SCHEDUIE:
| )
(.A,

e o L

T

nef0Ss

3

Y

\.::{
Lo

A 7 s
M



the right to a fixed cumulative preferential livider
ine rate of seven per cenit per annum on 1he ciplital
+ne time being paid up thereon, provided that they e
“ank for dividend as from a particular date.

(it wae right in a winding up to have the capitalpaid
“aereon, and all arrears of dividend up to thtdste
L ime commencement of the winding up paid off irpriox
“9 any payment off of capital on the Ordinary Shares
with no further or other right to participate ln the
~ «r assets of the Company.
(431* %1e said Preference Shares shall not entitle 1te hol
#sceive notice of or attend or vote at any Genral
¥ s3eting by virtue of their heldings thereof uness e -

‘1)  at the date of the notice convening the petir - «
the dividend thereon is 2 years in arreajand -
that for this purpose the dividend shallje de. it .l ,
to be payable half-yearly on the 30%th Ju: and
31st December in each year; oxr .

“ ) the business of the Meeting included the -onsi:: o I
of a resolution for reducing the Capital r fc
sale of the Undertaking of the Company oxfor
up the Company or any resolution varying r ak:
any of the special rights or privileges abach.
the said Preference Shares in which case hey .
only be entitled to vote on any such Resoatio -
Tyt \e said Preference Shares shall be under the cutro
rectors who may issue them to whomsoever theyhin

.

.

.y ; Y v R _ - .
LT P W e e ey e I B - 2 VWil
' . . . L . S . ., s ) .
LY - PR N 1 * " . + . b, LR .
(e H B v e . . . tae e e .
st T et o . ‘ S AP P ¥
. ™ B -‘ o . N LN - . & H v . e e
: I - . - e -,
Jh ’ - ». r W
. . . - . . A .
N : . . - . AY K %
B R A N e, ¥ . . . N W . \
"y . .= N 4 . . 1 g
G . f A L . P -y .
R Rt e A AP i3
! ' ' S f . womE T
- S N R I = ? " ' et v cawd Y
. k PP L .. PR .
£ - R R b . ..

.
[ 3

3
.

LI ‘
N - . PRI . - I




H

1

:

|
W
A

b4

tescrosd for numding, vod must net be wntien BEXOSE.
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No, OF COMP}‘.NY.,....ﬁﬂ:ﬂ:ﬁﬁg.}[::??

Inland
Ravenus
Duty Stamp
ta Do

impressed

' NAME OF
| GOMPANY EURAVIA (LONDON)

...... i LIMITED,
S ’ ’ N
Statement of Increase of Nominal Capital
pursuant to Section 112 of the Stamp Act, 1891, - e  "~',
{Nore.—~The stamp dliby on an increase of Nominal Capilal is Ten shilling:s for S ) E
evory £100 or frnchion of £100—Soction 41, Finance Aot, 1038.) ' . , l ’
‘The Nominal Capital of the above-named Company has by a Resolution of the | e
1 Company dated 4th October, 1962 been increased by the addition |
f’thereto of the sum of £ 90,000 beyond the Registered Capital of £25,000 S

Signature .. VXN . ‘

«
ecretary

©

This statement is to be filed within 15 days after the passing of & solition
,y which the Registered Capital is increased, and if not so filed Inte E;ﬁivbhe Duty
b the rate of 5 per cent. per annum from the passing of the Resg @\s a.lao‘\fg&ld,ble
is. b, Revenue Act, 1908). U oo
Nore.—Attention is drawn to Section 63 of the CompaniesNAct, 1938, relative to

- ,he filing of & Notice of Increase and & printed copy of the Resolt ion authoriiipg"%he
‘nerease. A
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CAT. NO. CA26,

JORDAN & SONS, LTD., SHAW & SONS LTD,
116, Chancery Lane, London, w.C.2. 7,8 & 9, Fetter Lane, London, E.C4.

Law Stationers and Company Registration Agents. :
82041 (v)

’-

Pragented for registration by / G Eowtrti

Arthur Bass & Co.,

150 Southampton Row,

London, W.C.l.
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y*ﬁﬂﬁih‘all the Members of the Company were present, the
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; g ﬂ 2 . fv;U(? i:nﬁ‘l
: EURAVIA (LONDON) LeD | . =
‘ ‘| ' pagsed on the 19th day of Auguliﬁ 1964
{074 .0 At an EXTRAORDINARY GENERAL MEETING of the Members of -
iﬁxﬁinhﬁﬁabové nemed Company duly convened and held at Tuton
C 0% addport, Iuton, Beds, on the 19th day of Auguss, 1964,
ot ! . ll

o fbiiowing SPECTAL RESOLUTION was unanimously duly passed:— " ;
¥

'} RESOLVED:- ;

-

"That the name of the Compahy be changed to’
BRITANNIA AIRWAYS LIMITED" ' |
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named Company being changed to

2

TWENTY«FIRST DAY OF SEPTEMBER

C.6o

K7753 M137848/1621 10,000 4/64 KPIGO)

2

cwwe wT

COMPANIES ACT, 1048

BRITANNIA AIRWAYS LIMITED

— s cmi
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BOARD OF TRADE

B

EURAVIA (LONDON) LIM|TED

. Pursuant to the provisions of Sub-Section (x) of Section 18 of the Companies

Act, 1048, the Board of Trade hereby approve of the name of the above- ‘

REGISTETED

21 SEP1964

Signed on behalf of the Board of Trade

ONE THousanND NINE HUNDRED AND SIXTY FoOUuR.

Authorised in that behalf by the’

President of the Board of Trade

i
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DUPLICATE FOR THE FILE, A

No. 444358 ;lg

Certificate of Incorporation an Change of ﬁam

Whereas

%URAVIA {LONDON) LIMITED

was incorporated as a limited company under the
Commantes Aer, 1929,

on the TWENTY=E1 GHTH DAY OF 0CTOBZ®; 1947

iy %bereas by specxal resoluuon of the Company and with- the\
approval of the Board of Trade it ‘has changed its name. ’

o ﬂ)ﬂfﬁfﬂl’t I hereby certify that the Company is a limited
company incorporated under the name of ’

K

ERITANNIA ALRWAYS LIMITED

Given under my hand at London, this  TWENTYeFIRST DAY OF SEPTEMBIR

ONE THOUBAND NINE HuUNDRED AND SixTy FouR.

.

Cerificate received by /@ ;
& 'f"/¢ !5!' .

Registrar of Companies.
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Special Resolntion | / |

oF o
Britannia Airways Limited. . . 7y
- . .:} I‘{;:"S :
(Passed 26th April, 1965) | s
. AT an EXTRAORDINARY GENERAL MEET&NG of tnemmmmw“—w

gbove-named Company duly convened and held ai 9-12
Cheapside, London, E.C.2. on Monday, the 26th day
of April, 1965 the following Resvlutionwas passed \
as & SPECIAL RESOLUTION :- |
g RESOLUTTON

y |
THAT the Articles of Assoclation of the Company
be amended as follows :-

(a) by the deletion of Article 15 and the
substitution therefor of the following new
Article :-

"5, Unless and until otherwise determined

by the Company in General Meeting the nunber
. of Directors shall not be less than two nor
- more than six."

(b) by the deletion of Article 22 and the
substitution therefor of the following new
Article :-

"22. A Director may vote as a Director in
regard +to any contract or arrangement in
which he is interested or upon any matter
arising thereout, and if he shall so vote
his vote shall be counted and he shall be
counted in a quorum when any such confiract
or arrangement is under consideration; and
Regulation 84 of Part I of Table A shall be
deemed to be modified apcordingly."

(c) by the deletion of Article 18.

. ; Direptor.
; O aperan ‘i
il.Q&U&a“. ﬁ i - ng
.
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- Special Resolutions
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™ oF
gE Britannia Airways Limited.

(Passed 14th Jﬁne, 1965)

" AT an EXTRAORDINARY GENERAL MEETING of the
above-named Company duly convened and:held at Elm -
House, 10/16 Elm Street, London, W.C.l. on Monday
the 1Lth day of June, 1965 the following Resolutions
were passed as SPRCIAL RESOLUTIONS:- e
RESOLUTIONS . -

1. That /the provisions of the Membrgaaum of
. pAssociation of the Company with respect to
the ohjects of the Company dbe ‘altered | by
.deleting Clause 3 thereof and substituting the
following new Clause therefor :- . -
. I . :
3, The objects for which the Company 1Is
established are :- ' )

(1) To carry on all fkinds of air charter.
business and the bisiiess of air transport
conteactors, and .generally to undertake
the conveyance oOf passengers, goods, and -
freight by air, land and water. s

(2) To purchase, . charter, hire, take in
exchange or c¢therwise acquire, and to
operate, let out to hire or charter, or

T otherwise deal with and disposeof aircraft
of all types and engines, frames, machinery,
component parts, apparatus and equipment
for use in connection therewith. B

(3) To build, make, establish,acquire,provide,
maintain, develop, manage, let or sell
aerodromes, airports, landing grounds, sea~
plane bases, refuelling points,” repair
shops, hangars, sheds, accommodation,
lights, beacons, wireless installations
and other plant and equipment of every
kind for or in relation to < aircraft, to
provide, eguip and manage hotels,
restaurants, rest rooms, waiting roome,
lavatories, telephones and cther acepmmodation
and conveniences for the useof passengers,
crews, clients and others, to promote,
assist and encourage aerial navigation in

{he, 11 its forms, and lhe studyof aeronautics /
andjdevelopment of 2ll sciences connected \ ]
therewith, and the design and eonstruc?' n /i
of aircraft of every kind and deséript‘gg,
whether now known eafter to be
viged, to canpg ]

de~ ‘
and :

1
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(2)

research, to provide and carry Qn schools
or make other arrangements for the in-
‘struction ani training of pilots and crews,
to provide lectures and tultiom) in the
operation of aircraft and in all ‘“matters

~connected therewith, and to grant
certificates, dilplomas and degrees and to
establish competitions and to offer and
grant prizes, rewards and premiums of such
character and on such terms as may seéem
expedient.

(4) To carry on all or anyaf the businesses of

carriers by air, land or water,agents for,
or managers of, aircraft and air transport
services, shipowners,shﬁpubrokers,shipping
and other agents,forwarding agents,freight
contractors, warehousemen, wharfingers,
carmen, cargo contractors ~and agents,

packers, hauliers, importers, exporters, -

refrigerators, motor . car and omnibus

proprietors, garage proprigtors,dealers in - -

0il and petrol, tourists,travel and ticket
agents, theatre ticket agepts, insurance
-agents, general commission égents, brokers
and faetors, hotel and restaurant pro-

prietors, theatre and cinema proprietors, -

caterers, photographers, surveyors, film

producers, printers, publishers, book~’

sellers,newsagents and advertisingzqﬁﬁpts.
N )

(5) To carry on any other business (W ether
menufacturing or otherwise), which may
‘seem +to the Company capable of being
conveniently carried on in comnection with
the above, or which it may be advisable to
undertake with a wview +to  developing,

~ pendering valuable, prospecting or turning
to account, any property,real or personal,
belonging to the Company, or in which the
Company may be interested.

(6) To manufacture and deal in all kinds of
articles and things required "for the
purposes of any such business as aforesaid
or commonly dealt in by persons engaged in
any such business.

(7) "o buy, sell, let or otherwise dispose of,
ugse or deal - in anything authorised to be
produced or manufactured by the Company or
of a similar character, and any articles
generally used or capable of being used in
any such production or manufacture or any
materials or provisions required by work-
men or others employed by the Company.
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(8)

(2)

‘(10)

(1)

(12)

(3)

To purchase, take on rease or in exchange,
or otherwise acquire land, and to develop
and turn to account ths same ln any manner,
end in particular by laying out and pre-
paring the same for -building purposes,
building thereon, planting, pavingy
draining, sewering,farming and cultivating
the seme, letting on building, farming or
occupation lease or agreersnt; and by
advancing money to or enbering into
contracts and arrangements of ' all kinds
with builders, tenants and others.

To acquire, make, build, maintain, alter,
use, manage and work in any parts of the
world, offices, factories, mills, roads,
railways, tramways, telegraph  lines,
telephones,electric light and power works,
canals, .reservoirs, waterworks; . wells,
agueducts, watercourses,f furnaces, gas-
works, pilers, wharves,jfdobks, guarries,
mines, saw and other.~mills, warehouses,

steam and other shipg, -and other works and
. things which may be deemed expedient for .

the purposes of the Company .and to pay- or
contribute to the payment of cost of “making,
building, maintaining, using and working
the same. :

To sell, let, lease, grant licences, ease~
ments end other rights over and in any other

manner dispose of or deal with +the whole
or any part of the undertaking, property,

assets, rights, effects and businesses of
the Company for such consideration as may
be thought fit, and in  particular for.a
rent or rents or stocks,shares,depentures,
debenture stock or other obligations of
gny other company.

To acquire and undertake on any terms, and
subject to any conditions, the *whole or

- any part of +the business, - property and

1iabilities of any person or CcOompany
ecarrying on any business which the Company
is authorised to carry on or possessed of
property suitable for the purposes of the
Company, or which can be carried on in
conjunction therewith, or which is capable
of being conducted so as directly or In-
directly to benefit the Company.

To amalgemate with or enter into partncr-
ship or any joint purse oxr profit—-sharing
arrangement with or to co-operate in any

e A AT W ER
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way with, or assist or su?sidiﬂe, any
company, firm or person c¢arrying on, or
proposing to carry on, any business within
the objects of the Company. . .
(13) To purchase with a view tc ¢losing or re-

selling in whole or in part any business ..
or properties wiich may seem or be deemad

likely to injure by competition or other~- = M

wise any business or branch of .business _

which the Company-is authorised to carry on, . .= . L
. and to ¢losa, abandon, and give up any S
- works or businesses at any lime acquired- _*i ’

by the Company. - B

(14) To carry on ‘‘any business or branch.of a R
: business which this Company is  authorised = .° -
to carry on by means,or through the agency o
ofy, any -subsidiary company or companies,
and to enter into any arrangement with omy
such subbidiary company for,  taking the
profits and bearing the losses of any.
- business or branch so carried on, or for
financing any such subsidiary company or
o ‘guaranteeing its liabilities,:or to nake,
© any other arpangement which may seemy
desirable with reference to cny bueiness
or branch so carried on, including power
at any +time, and either temporarily or ‘
permenently, to close any such branch or
business. o

. @
v\ ‘ (15) To act as Directors or Managers of, or to,
- .- appoint Directors or Managers of = any

subsidiary company or of any other company
in which thig Company is or may be interested.

(16) To take part in the management, supervision
and control of the business or operations
or any company or undertaking and for that
purpose to appoint and remunerate any - -
Directors, trustees, sccountants.or other
experts or agents. :

{(17) To promote or concur in thz promotion of
any company, wnethep¢British or foreign,
the promotion of whith shall be considered

S

) A ‘ . ; : . =i

desirable, L
(18) To give all descriptions of guarantees and ii %ﬁ
indemnities, / LY
(19) To subscribe for, underwrite, purchase, or . Eﬁ
otherwise acquire and to hold, dispose of, iﬂ
and deal with the shares,stocks,securities -

and evidences of indebtedness or the right
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(20)

(21)

(22)

(

3)

(5)

to participate in profits or other similar
documents issued by any  government,
authority, corporation or body, or by any
company or body of persons,and -any options
or rights in respect thereof, and to buy
and sell foreign exchangs, Provided that
the Company shall in "no circumstances be
empowered to ecarry on bhusineas as or act
as stock and share brokers of -any kind.

To - apply for, ‘purchasa, or by other means.

acquire and protect, prolong and renew,
any  patents, patent rightg, Drevets
&'invention, licences, =  trade - marks,
protections and concessions or other rights
which may eppear likely to be advantageous
or useful to the Company. -

To receive money on deposit-or loan and to

borrow and raise money and secure or dis-
charge any debt or-obligation of of binding
on the Company in such manner as may be
thought £it, and in paerticular by mortgages

_of or charges upon the wndertaking and all
or any of the real and personal property

(present and future), and the uncealled
capital of the Company or by the creation
and issue of debentures,debenture stock or
other obligations or securities of any
description, and whether with or without
the Company recelving any consideration to
guarantee .or secure (with or without a
mortgage or charge on all or any ryart of
the undertaking and assets, present and
future, and the unctlled capital of the
Company )the performance of the nbligations,
arnd the payment of the prineipal of, and
dividends, interest and premiumns on, any
stocks, shares, debentures, = Gdebenture
atock or other securities of any company
which is for the time being the Company ' s
holding company (as defined by Section 154
of the Companies Act, t948).

7o make, draw, accept, endorse, discount,

negotiate, execute and 1issue and to buy,
gell and deal in premissory notes, bills
of exch-uge, chegues, bills of lading,
shipping documents, dock: and warehouse
waprents, and other instruments negotiable
or transferable or otherwise.

To lead money with or without securiiy and
to subsidise, wassist and guarantee the
payment of money by or the performance of

e
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(25)

, (26)

(27)

any contract, engagement or ohligation by
any persons or companies,

To undertake and transact all kinds of
trust and agency business. S

To grant donations, gratuities, pensions,
allowances, benefits or emoluments to any
persons (including Directors and other
officers)who are or shall have beenat any
time in the employment or service of the
Company or of any company which is a
suhsidiary of the Company or of the pre-
decessors in business of the Company or of
any such subsidiary company and the wives,
widows, families or dependants of any. such
persons and %o establish, subsidise,
subscribe to or . support - institutions,
associations, elubs, funds or trusts
calculated to be for the benefit of @ any
such Tpersons or otherwise advance the
interests and well-bheing of the Company or
of any such other company as aforesaid or
of its members, and to make . payments for
or . towards the insurance of any such
persons as aforesaid, and subscriptions or
guarantees of money for charitable .or
benevolent objects or for any exhibition
or for any publie, genersl .or useful

object, and to establish and contribute to .

any scheme for the purchase by trustees of
shares of the Company or its holding company
to be held for the benefit of the Company's
employees (including any Director holdil

. salaried employment or offlice in the Company

or to lend money to the Company!s employees
10 eneble them to purchase shares of the
Company or its holding company.

To pay all preliminary expenses of the
Company and any company promoted by the
Company or any company in which this
Company is or may contemplate being
interested, including in such preliminary
expenses all or any part of the costs and
expenses of owners of any business or
property acquired by the Company.

To enter into any arrangement with any
government or suthority, imperial,supreme,
municipal, local or otherwise, or company
that may seem conducive to the Company's
objects or any of them, and to obtain from
any such governmeni, authority, or company

=
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any charters, contracts, decrees, rights,
grents, loans, privileges, or concessions
which the Company maey think it desirable
to obtain, and to carry out, exercise and
comply with the same.

(28) To do anything by this Memorandum of
Association suthorised in any part of the
world andas principals,agents,eontractors,
trustees or otherwise, and by or through
trustees, agents or otherwise, and either
alone or in conjunction with others.

(29) To distribute among "the members of the

Company in speclie any property of the.

Company.

(30) To do all such other things as may be

considered to be incidental or conducive to
~the attainment of the above objects or any
of them. ‘ '

And it is hereby declared (a) that the word

“"oompany" in thie Clause, except where used in

reference to this Company, shall be déemed.to include
any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled
in ihe United Kingdom or elsewhere, and (b) that,

except where the context exprsssiy. so requires,

none of the several paragraphs of this Clause, oOr
the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of
this Clause, or the objects in such other paragraph
specified, or the powers thereby conferred. ‘

5. That the following words be added after Clause
5 of the Memorandum of ‘Association of ‘the
Company :-—

#henever the Share Capital of the Company is
divided into several classes of -shares, the
special rights or privileges attached to any
class may, at any time, as well T©Dbefore as
daring ligquidation, be varied in manner
provided by the Articles of Association of
the Company for the time being but not
otherwise.

3, That the regulations contained in the printed
document submitted to this Meeting and for the
purposes  of jdentification signed »py the
Chairman thereof be and the same arg hereby
approved and adopted as the Articles of
pssociation of +the Company in substituiion for
and to the exelusion of all existing Articles

thereof,
/

Director,

o]
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1

% 1, The name of +the Company is "PANORAMA TOURS * .
LIMITED. "

2, The Registered Office of the Company will be .-
situate in England. :

3. The objects for which the Company is established
are - 7 '

(1) To carry on all kinds of air charter
business and the business of air transport .
contractors, and generally to undertake . T
the conveyance of passengers, goods, and
_freight by air, land and water. —

(2) To purchase, charter, hire, take in
exchange or otherwise acguire, and to
operate, let out to hire or charter, or
otherwise deal with and dispose of aircraft
of all types and engines,frames,machinery,
component parts, apparatus’ and equipment
for use in connection therewith. —

(3)’/56,bui1d, make., establish,acquire,provide,
maintain, develop, manage, let or sell
aerodromes, airports, landing grounds,sea-
plane bases, refuelling points, repair
shops, hangars, sheds, accommodation,
lights, beacons, wireless installations
and other plant and equipment of every
kind for or in relation to aireraft, to
provide, equip and manage hotels, <
restaurants, rest rooms, waiting rooms,
lavatories, telephones and other accommodation i
and conveniences for the use of passengers, o
crewse, c¢lients and others, to promote,
. agsist and encourage aerial navigation in
thoa 211 its forms, and the study of aercnautics
and] development of all sciences comnected
therewith, and the design and constructi
of ai.eraft of =very kind and descript
whether now knovn or hereafter to be
vised, to carry out investigatio

e
* On 19th December, 19641 the name of the ompanyi"“‘ -
cha to EURAVIA (LONDON) LIMITER. On 21st et
Sep er, 1964 the nome was changgd to BRITANNIA )
" ATRWAYS LIMITED, L




(2)

research, to provide and carry on schools (8)
or make other arrangements for the in-
struction and training of pilots and Crews,
to provide lectures and tuition in the
operation of mircraft and in all matters
connected therewith, and to grant
certificates, diplomas and degrees and 1To 7
gstablish competitions ~and +to offer and . C s
grant prizes, rewards and premiums of such
character and on such terms as may seem ¢
expedient. 7 o S
(4) “To carry on all or anyof the businesses of 2, i ; : 4
carriers by air, land or water,agents forgf“\; o (9)
or managers of, aircraft and air transport ) A
gervices, shipowners,ship-brokers,shipping S
and other agents,forwarding agents,freight. -
contractors, warehousemen, -wharfingers, . B
carmen, -cargo contractors and  agents,. :
packers, hauliers, importers, exporters,
‘refrigerators,’. motor car and omnibus
proprietors, gerage proprietors,dealers in
" 0il and petrol, tourists,travel and ticket
agents, theatre ticket agents, insurance
agents, general commission agents, brokers
"and factors, hotel and restaurant pro-
prietors, theatre and cinema proprietors,
caterers, photographers, surveyors, film
producers, printers, publishers, book~ ;
sellers,newsagents and advertising agents. -

(5)'/bo carry on any other business (whether
menufacturing or otherwise), which may
seem to the Company capable of being
conveniently carried on in comnection with
the above,; or which it may be advisable to
undertake with a wview to developing,
rendering valuaeble, prospecting or turning L
to account, any property,real or personal, e T
belonging to the Company, or in which the : o (14)
Company may be interested. = @ \

(6)” To manufacture and deal in all kinds of il
articles and things required for the !
purposes of any such business as aforesaid ‘ ‘ R
or commonly dealt in by persons engaged in : '

.any such business., .

(7) To buy, sell, let or otherwise dispose of,
use or deal in anything authorised to be
produced or manufactured by the Company or
of a similar character, and any articles
generelly used or capable of being used in
any such production or manufacture or any .
materials or provisions reguired by work- i
men or others employed by the Company. )
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(9)

(10)

(11)

(3)

To purchase, take on lease or in exchange,
or otherwise acquire land, and to develop
and turn to account the same in any mannelr,
and in particular by laying out and pre-

vy

\\;4,-—:;)
r

paring . the same for bullding purposes, -

buildi:ug thereon, planting, paving,
draining, sewering,farming and cultivating
the same, letting on building, farming or
occupation lease or. agreement, and by
advencing money to or . entering into
contracts and arrangements of all. kinds
with builders, tenants and others.

e . . N
To acquire, meke, build, maintain, alter,

use, manage and work in any parts of . the

world, offices, <factories, mills, roads, .

railways, tramways, - btelegraph lines,

_telephones,electric light and power works,

canals, reservolirs, waterworks, . wells,
agueducts, watercourses, furnaces, gas-
works, piers, Wwharves, docks, quarries,
mines, saw and other mills, warehouses,
steam.and other ships, and other works and
things which may be deemed expedient for
the purposes of the Company and to pay or

-aontribute to the payment of cost of making, -

building, Tgintaining, using and working
e same. ‘ . o,

To sell, let, lease, grant licences, easer
ments end other rights over and in any other
manmer dispose of or deal with the whole
or any part of the undertaking, property,
asgsets, rights, effects and businesses of
the Company for such considération as -may
pe thought fit, and in particular for a
rent or rents or stocks,shares,debentures,
debenture stock or other obligations of
any other company. -~

-~
To acguire and undertake on any terms, and

subject to any conditions, the . whole or
any part of the Dbusiness, property and
liebilities of any person oOr company
carrying on any business which the Company
ig authorised to carry on or possessed of

property suitable for the purposes of the

Company, or which can be ecarried on in
conjunction therewith, or which is capable
of being conducied so as directly or in-
irectly to benefit the Company.

'* {42) To amalgamate with or enter into partner-

ship or any Jjoint purse or profit—-sharing
arrangement with or to co-operate in any

e
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(13)

(14) .

(4)

way with, or assist or subsidise, any.

company, firm or person c¢arrying on, or
proposing to carry on, any business within
the objects of the Company. .~

To purchase with a view to closing or re-
selling in whole or in part any business
or properties which may seem or be deemeq
likely to injure by competition or other-
wise any business or branch of business
which the Company is authorised to carry on,
and to close, abandon, and give up any
works or businesses at any time acquired
y the Company. .- -

To carry on any business or branch of a

business which this Company is authorised:

to carry on by means,or through the agency
of, any subsidiary company or companies,
and to enter into any arrangement with any

such subsidiary company Tor taking the.

profits ' and bearing the losses of any

" business or branch so carried on, or for

-~

. (15) -

financing any such subsidiary = company or
guaranteeing its 1liabilities, or to make
any other arrangement which may  seen

desirable with reference to any business.
or branch so carried on, including power

at any time, and either tempbrarily.or
permenently, to close any such -branch or
business. -~ ’

To act as Directors or Managers of or to‘

- appoint Directors or Managers of any

_in which this Company is or may be interested. ~

(16)

subsidiary company or of any other company

To take part in the management,supervision
and control of the business or operations
or any company or undertaking and for that
purpose to appoint and remunerate any
Directors, trustees, accountants or other

e experts or agents.,

(17)

To promete or concur in the promotion of
any company, whether British or foreign,
the promotion of which shall be considered

,ﬂesirable. Ve

(18)/’T0 give all dsscriptions of guarantees and

indemnities. _

e
(19) To subscribe for, underwrite, purchase, or

otherwise acquire and to hold, dispose of,
end deal with the shares,stocks, securities
and evidences of indebtedness or the right

Py
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(5) | v

to participate in profits or other gimilar
documenite  issued by any  gOVermmens,
authority, corporation or body, or by any
company or body of persons,and any cptions
or rights in respect thereof, and to huy
end sell foreign exchange. Provided that
the Company shall in no circumstances be
empowered. to carry on business as or act

s stock and share brokers of any kind.

(20} -

To - apply for, purchase; or by other means
scquire and protect, prolong and renew,
any Dpatents, patent rights, brevets
dtinvention, licences,  trade. marks,
protections and concessions or other rights
which may appear likely to be advantageous

,,or useful to the Company.- o)

(21)

To receive money on deposit or loan alid to
borrow and raise money and secure-~or :fdls-

charge any debt or obligation of or binding:

on the Compsny in such manner as may be
thought £it, and in particular by mortgpges
of or charges upon the undertaking and all
or any of the real and personal property
(present and future), and the uncalled
capital of the Company oY by the c¢reation
and issue of debentures,debenture stock o
other obligations or securities of any
description, and whether with or withouty

the Company recelving any consideration to\

guarantee or secure (with or without & *

mortgage or charge on all or any part of

+he undertaking and assets, present and -

future, and the uncalled capital of the
Company )the performance of the obligations,
and the payment of the principal of, and
dividends, interest and premiums on, any
stocks, shares, debenturss, debenture
stock or other securities of any company
which is for the time being the Company 's
holding company (as defined by Section 150

_of the Companies Act, 19L48). ~

(22)

.
(23)

To make, draw, accept, endorse, discount,
negotiate, execute and issue and to buy,
gell and deal in promissory notes, bills
of exchange, chegues, bills of lading,
shipping documents, dock and warehouse
waprrants, and other instruments negotiable

_or iransferable or otherwise.

To lend money with or without security and
+o subsidise, assist and guarantee the
payment of money by or the performance of

. R W
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(€)

any contract, engagement or obligation by
any persons or companies. ~~

(21) To undertake and ‘transact all kinds of
:?trust and agency business.

(25) To grant donations, gratulties, pensgicns,

allowances, benefits or emoluments to any
persons (including Dirsctors and other
officers)who are or shall have been at any
time in the employment or service of the
Gompany or of '~ any company which 1is &

. gubsidiary of the Company or of the pre-

decessors in business of the Compéany or of
any such subsidiary company gnd the wives,

widows, Ffamilies or dependants of any such

persons and to establish, - subsidise,
subscribe . to or . suppord institutions,
asscciations, clubs, funds  or trusts
ecalculated to be for the benefit of any

such persons or otherwise advance the

interests -and well-being of the Company or
of any such other company as aforesaid or

of its members, and to make payments for

or towards the insurance of -any such
persons as aforesaid, and subgscriptions or
guarantees of money for charitable or
penevolent objects or for any exhibition
or for any public, general ,or useful
object, and 1o estaeblish and contribute to
any scheme for the purchase by trustees of
shares of the Company or its holding company
to be held for the benefit of the Company's
employees (including any Director nolding
salilaried employment ar office in the Gompan;%
or to lend money to the Company's employees
to enable them to purchase shares of the
Company or its holding company. -~

_(26)//To pay all preliminary expenses of the

Company and any company promoted by the
Company or any company in which this

Company is or may contemplate ©being:

interested, .ncluding in such prelininary
expenses all or any part of the costs and
expenses of owners of any business or
property acgquired by the Company. -~

(27) To enter into any arrangement with any -

government or authority, imperial, supreme,
municipal, local or otherwise, or company
that may seem conducive to the Compeny's
objects or any of them, and to obtain from
any such government, authority, or company
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(7)

any charters, contracts, dscrees, rights,
grants, loans, privileges, or concessions
which the Company may think 1t desirable
to obtain, end to carrmy out, exercise ard
comply with the same. - B

'

(p8) To do anything by  this Memorandum of
Association authorised in any part of the
world andaﬁjprincipals,agents,contractors,
trustees or otherwise, and by oF through
tyustees, agents or otherwise, and either
alone or in conjunction with others. -

/
(p9)” To distribute among the members of the
Company in gpecie any property ~of ‘the

Company -

- o

(30) “To do -all such other things as nmay be

considered to be incidental or conducive to
o the‘attainment of the above objects or any

of them.

Apd it is hereby declared (a) that the word
"oompany! in this Clause, except where uged in
peference 10O this,GompanygshalJ.be deemed to include
any partnership“or other body of persons, whether
gorporate Or unincorporate and whether domiciled
in the United Xingdow ‘of elsewhere, and {p) that,
except where the :context expressly S0 requires,
none of the several paragraphs of this Clauseé, or
the objects therein specified,oriﬂnapowers thereby
conferred gshall be 1imited by, oF be deemed merely
gubaidiary or auxiliary to any other paragraph of
this Clause, OT the objectsin.such other paragraph
specified, or the powers thereby conferred.

). The 1lisbility of tpe members 1is 1imited.

. The Share Capital of the
divided into 100 shares of &1 each.

.~ Whenever the Share Cepital of the - Compaly is
divided into geveral classes of shares,the special
vights or privileges attached o any class may, 8t
any time, a8 well before as during 1iguidation, be
varied in manner provided by the Articles of
Assocliation of the Compary for the time peing but

not otherwise. .~

-

on lyth Jane , 1965, 1€ Share Capitalof the Company
atood ab £115,000 divided inte 25,000 Ordinary
ghares of &1 each &nd 90, 000 7% scumulative

preference shares of £+ eacho

-

Company 1S £100, 7
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WE, the several.persons whose names, addresses
and descriptions are subscribed are desivous of
being formed into a Company in pursuanceﬂ oft +this
Memorandum of Association, and we respectively
agree to take the number of shares in the cepitel
of +the Company set opposits our respective names,

i Number of
NAMES,ADDRESSES AND DESCRIPTIONS Shares taken
OF SUBSCRIBERS - by each Sub-
e scriber
ALBERT EDWARD PRESTON; . .
461 Prescot Road, g One-
Liverpool 13, - N
Accountants Clerk
NORA FRANCES BOWMAN, K
36, Heatherdale Road, S ne .
. Liverpool 18, ' L
Audit Clerk - g
>
DATED the 48th day of October, 1947.
WITNESS to the above Signatures :- - | .

CHARLES J. BARLOW,
31 Dale Sireet,
Liverpool 2,

Chertered Accountant.

u";ﬂw MEREAY CRRTIFL T THAT
I COPY YIAD BRINTIS
TN 3 c’.ucacwn‘z. . =B

(RS PR Al des o B N

: uqomuuuuﬂﬂl.
. Ji & 4 T s earaamn g
- sl PR e

I A g ]
st~ e ey T
T T T ety T

- EL T *P;m

-

LN

e s e Ve el - <

G

e

A PR

* g s

e

o,

R
| LT 15 T e TN T

=5
P

T R AL




M 4 ﬁijhﬁ'@?@ . THE COMPANIES ACT. 1948
P P

- e Tl s

COMPANY LIMITED BY SHARES

LT e 2 Sy

Substituted .
Articles of Association

OF

Britannia Airways Limitee!.

(Adopted by Special Resolution passed
lith June, 1965) ,

o™

PRELIMINARY

1« The Regulations contained in Table A in the -
First Schedule to the Companies Act 1929 shall not'.
_apply to BRITANNIA AIRWAYS LIMITED - (hereinafter
called "the Company") but subject as hereinafter
prov1ded'MEaRegulatlons containad 1n<n=1ncorporaadf
in Part II of Table A in the First Schedule to the
-Companies Act, 1948 (hereinaftayw called "Table A")
shall apply to the Company.

2. Regulation 1 of Part IT ?oﬂ‘TﬁblenA siall he

deleted and the following suovtituted therefor :--

"{. Regulations 24, 53, paragraphs (o} and (f) .
N of 88, 89 to 92 inclusive and 1060f Part .
4$\ T of Table A shall not apply to the Company,
R but the remaining Regulations of Part T
he of Table A, as altered or modified by tnre-
Avticles of Association of the Company,
shall apply to the Company."

3., (A) There shall be deemed to be deleted from
the following Regulations in Part I of Table A the
words respectively below quoted :-—

No. of Regulation Words to he deleted
3 "yith +the sanction of an
Ordinary Resolution
11 "(not bein fully-paid
share )" other than fully-
paid shares)"
15 "provided +that mno call shall =

exceed one-fourth of the
nominal value of +the share
or he payable at less than
one month from the date fixed
for payment of the Jlast pre-
ceding call™ R
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(10)

No. of Regulation Words to be deleted

79 From "provided that" to the
end thereof

86 From "and every dipector
‘ present to the end thereof

93 "other than a director re- .

tiring at the meeting'-

‘ ol From "and msy also determine"
i to the end thereof

 95 | From "Any director so !
appointed" to the end thereof

- 97 | From "A person appointed in
place of" to the end thereof

(B): Regulation G4 of Part I of TableMA"
shall be read and consirued as if the words '"meeting
shall be dissolved' were substituted for the words
"Members present shall be a guorum'",.

4. In these articles,words importing the singular
number only shall, where the context so permits,

-include. the plural number, and vice versa. Words
. importing the masculine geunder only shall include
" the feminine gender. Words imperting persons

‘shall include corporations. The expressiontpaid~
up" includes credited as paid up.. :

SHARE CAPITAL

5. The Share Capital of the Company at the date
of the adoption of these Articles is £115,000
divided into 25,000 Crdinary Shares of £1 each and
90,000 7% Cumulative Preference Shares of £ esch,

6., Subject to¢ any direction of the Company by
Ordinary Resolution all unissued shares shall be
at the disposal of the Directors and they moy offer,
allot, grant options over,or otherwise deal with
or dispose of the same %o such persons at such
times and generally on such terms as they +think
proper but so that no shares shall be issued at a
%lilscgux;t except in acecardance with Section 57 of
e [ ¢] o

DIRECTORS

7« The Directors shall not, unless otherwise
determined by an Ordinary Resolution of the Company,
be less than 2 or more than 6 in number.

:
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(11)

8, The holder or holders for the time belng of
not less then 75 per cent. in nominal value of the
issued shares of the Company m&y appeoint any person
or persons Lo be Director or Directors of the
Company and may remove any Director from office
howsoaver appointed. Any appointment or removal
under this Article shall be effected by notice in
writing to the Company signed by the holder or
holders of such shares and in the case of a
corporate shareholder signed on 1ts behalf by =a
Director or  the Secretary of such corporatbe
shareholder, - Such appointment or removal shall
take effect ron- and from .the date on which the
notice is lodged with ths Company. ' ‘

9. No Director . shall wvacate his office or be

ineligible for reappointment as a Director, noer

shall any person be ineligible for appointment as

a Director by reason only of his having attained

any particular age, nor shall special notice be

required of any Resolution appointing or approving. .
the appointment of a Director or any notice be

regquired to state the age of the person to whom
sucg Resolution relates. ‘ , -

40. A Meeting of the Directors at which a quorum

is present shall be competent to exercise all or
any of the powers,authorities and discretions by
sr under the Regulations of the Company for the

“4ime being vested in the Directors., A resolution

in writing signed or sapproved by letter or
telegram by all the Directors for the time being
ghall be as valid and effectusl as if it had Dbeen
passed at a Meeting of the Directors duly called
and constituted. Such resolution may be contained
in one document or in several documents in like
form, each signed by one or more of the Directors.
Tor the purpose of this Article the signature of
an alternate Director (if any) entitled to notice
of a meeting of the Directors shall suffice in
place of the gignature of the Director appointing

him.
ALTERNATE DIRECTORS

14, Each Director shall have the power to nominate
another Director, or with the approval of a
majority of the other Directors any other person
to act as alternate Director, in his place, at any
meeting of the Directorsat which he is unable to
be present, and at his diseretion to remove such
alternate Director, and on such appointment being
made the alternate Director shall (except as

L
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(12)

regards share qualification, if any, and the power
to appoint an alternats) be subject in all respects
to the terms and conditions exigting with
reference to the other Directors of the Company,
and each alternate Director, whilst acting in the
place of an absent Director, shall exercise and
discharge all the duties of the Director . he
represents, but shall look to such Director solely
for his vemuneration as alternate Director. Any
Director of the Company who is appointed an
alternate Director shall be entitled to vote at a
meeting of the Directors on behalf of the Director
S0 appointing him as distinet from the vote to
which  he is entitled in his own capacity as a

Director of the Company, and shall alse be con-

sidered as two Directors for. the purpose of meking
a guorum of Directors but only when such quorum
exceeds two. Any person 830 appointed as an
alternate Director shall vacate office as such

alternate Director if and when the Director by whom™

he has been appointed vacates office as Director.
12, Every instrument appointing an alternste

‘Director shall be in such form as the Directors

shall from time to time approve.
POWERS OF DIREGCTORS

13, A Director may vote as a Director in regard to™
any- contract or arrangement in which he is |

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 a gquorunm
when any .such contract or arrangement is under
congideration; and Regulation 84 of Part I of
Table A shall be modified accordingly.

14. Any Director may continue %o be or become a
Director of or hold any other office or place of
profit wunder any other company in which %he
Company may be interested, and no such Director
shall be accountable for any remuneration, salary,
profit or other benefits received by him as a
Director of, or holder of any other office or
place of profit under, or member of any such othen
company . The Directors may exercise the voting
power conferred by the shares in any company held
or owned by +the Company in such manner in a2ll
respects as they think fit (including the exercise
thereof in favour of any resolution appointing
themselves or any of them Directors of such
company, or voting or providing for the payment of
remuneration to the Directors of such company ),
and any Director of the Company may vote in
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(13)

favour of the exercise of such voti rights in
manner aforesaid, notwithstanding thE% he ﬁay be,
or be about to be appointed & Director of such
other company, and as such 1is or may hecome
interested in the exercise of such voting rights’
in manner aforesaid.

15, (a) The Directors may procure the estahlish-
mexnt ‘and maintenance of or participate in, or
contylbute to any non-contributory or contributory
pension or superannuation fund scheme or arrange-
ment or life assurance scheme or arrangement for
the benefit of, and pay, provide foxr or procure
the grant of /donations, gratuities, pensions,
allowalices, benefits or emoluments to, any persons
(including Directors and other officers) who are
or spall have been at any time in the employment or
service of the Company, or of any company which
is a subsidiary of the Company, or of. the pre~
decessors in business of the Company, oOT of any
such subsidiary company and the wives, widows,
families or dependants of any gsuch persons..

(b) The Directors mey also procure the
establishment and subsidy to ' and support of any
institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any.
such persons as aforesaid or otherwise to advance
the interests and well-being of the Company or of
any such other company é&s aforesaid or of its
members, end payments for or towards the insurance
of =ay suvch peraons as aforesaid,and subscriptions
or guarantees of money for charitable or benevolent
objects or for any exhibition or for any public
general or useful object. ,

(¢c) The Directors mey procure any of the
matters aforesald to be done by the Company either
elone or in conjunction with any other Company.

NOTICES

16, A Director shall be entitled to recelive
notice of and to attend and speak to all General
Meetings of the Company and Regulation 134 of Part
T of Table A shall be modified accordingly.

17, Any summons, notice, order or other document
required to be sent to or served upon the Company,
or upon aIiy officer of the Company, may be. sept
or served by ieaving the same or sending it
through the post in & prepaid letter, envelope or
wrapper, addressed to the Company or such officer
at the registered office of the Company.

.
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THE COVPANIES ACIS, 1948 to 1967

CONPANY LJIMITED BY SHARES

BRITANNIA ATRWAYS LIMILED

RESOLUT IONS

st et

(Passed

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held on the 31gt December, 1974, the following 3
Resolutions were duly passed as SPECTAL RESOLUTIONS : -

o

SPECIAL RESOLUTIONS

4. That all arrears (if any) and accruals of the fixed 7% Cumulative
Redemption Preference dividend on the 90,000 7% Cumulative
Redemption Preference Shares of £1 each in the capital of the

o Company calculated up to and including the date of the passing of
. - X this Resolutiox be and the same are hereby cancelled and extinguished.

5, That all special pights, privileges, restrictions and priorities
attaching to the 50,000 7% Cunlative Redemption Preference Shares

of £1 each in the capital of the Company be and the same are hereby
cancelled and extinguished, and that all such Shares be converted

and redesignated as Ordinary Shares of £1 each forming one class

and ranking pari passu for dividend, capital, voting and in all othexr
respects with the existing issued Ordinary Shares in the Capital of
the Company.

Lord Thomas of Reme

G { conenes mciermagom]
_ GJANETS
45 OmEck  wejil
1, Robert Muckleston, certify this to he a correct copy of a Minute P |

3

ahove Board Meeting.

'

’WI.Il.lI.l,..Il..'l.l.‘..l....l'..

1. Muckleston, Geeretary, Britannia Airways Limited
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THE COMPANIES ACT 1929
and

THE COMPANIES ACTS, 1948 to 1983

COMPANY LIMITED BY SHAREF

(I
‘ MEMORANDUM | : o
(As amended by Special Resclutions passed on ‘\\ N
l14th June 1965) T .=
N
. AND i S
NEW R N

ARTICLES OF ASSOCIATION S
(As adopted by Special Resolution passed on ) . x
14th June 1965) |

OF

BRITANNIA AIRWAYS LIMITED
Incorporated the 28th day of October 1947

ALLEN & QVERY
9 Cheapside

TL.ondon
BEC2V 6AD
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No. 444359

CERTIFICATE OF INMCORPORATION

I HEREBY CERTIFY that PANORAMA TOURS LIMITED is this day N
incorporated under The Companies Act, 1929, and that the

Company is LIMITED.

Given under my hand, at London, this twenty-eighth day of

October, one thousand nine hundred and forty-seven.

F.S. TREDINNICK

REGISTRAR OF COMPANIES
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

WHEREAS PANORAMA TOURS LIMITED was incorporated as a limited
company under thie Companies Act, 1929, on the twenty-eighth
day of October, 1947.

AND WHEREAS by special resolution of the Company and with

the approval of the Board of Trade it has changed its name.
NOW THEREFORE I hereby certify that the Company is a limited
company incorporated under the name of EURAVIA (LONDON)
LIMITED. '

Given under my hand at London, this nineteenth day of December

One thousand nine hundred and sixty-one.

A.J.C. MANN

Assistant Registrar of Companies
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS EURAVIA (LONDON) LIMITED was incorporated as a
limited company under the Companies Act, 1929, on the
Twenty-Eighth day of October, 1947.

AND WHEREAS by special resolution of the Company and with
the approval of the Board of Trade it has changed its name.
NOW THEREFORE I hereby certify that the Company is a limited
company incorporated under the name of BRITANNIA AIRWAYS
LI1MITED.

Given under my hand at London, the Twenty-First day of

Septenber One Thousand Nine Hundred and Sixty Four.

. W.B. LANGFORD
REGISTRAR OF COMPANIES



THE CCOMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

BRITANNIA AIRWAYS LIMITED

(Passed 14th June, 1965)
AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at Elm House, 10/16 Elm
Street, London, W.C.l. on Monday the 14+th day of June, 1965
the following Resolutions were passed as SPECIAL RESOLUTIONS: -

RESCLUTICNS

1. That the provisions of the Memorandum of Association of
the Company with respect to the objects of the Company
be altered by deleting Clause 3 thereof and substituting
the following new Clause therefor:-

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

(1) To carry on all kinds of air charter business
and the business of air transport contractors,
and generally to undertake the conveyance of
passengers, goods, and freight by air, land
and water.

(2) To purchase, charter, hire, take in exchange
or otherwise acquire, and to operate, let out
to hire or charter, or otherwise deal with
and dispose of aircraft of all types and
engines, frames, machinery, component parts,
apparatus and equipment for use in connection
therewith.



(3)

(4)

To build, make, establish, acquire, provide,
maintain, develop, manage, let or sell aercdromes,
airports, landing grounds, seaplane bases,
refuelling points, repair shops, hangars,

sheds, accommodation, lights, beacons, wireless
installations and other plant and cguipnent

of every kind for or in relation tec aircraft,

to provide, equip and manage hotels, restaurants,
rest rooms, waiting rooms., lavatories, telephones
and other accommodation and conveniences for

the use of passengers, crews, clients and

others, to promote, assist and encourage

aerial navigation in all its forms, and the

study of aeronautics and the development of

all sciences connected therewith, and the

design and construction of aircraft of every

kind and description, whether now known or
hereafter to be devised, to carry out investigations
and research, to provide and carry on schools

or make other arrangements for the instruction
and training of pilots and crews, to provide
lectures and tuition in the operation of

aircraft and in all matters connected therewith,
and to grant certificates, diplomas and

degrees and to establish competitions and to
offer and grant prizes, rewards and premiums

of such character and on such terms as may

seem expedient.

To carry on all or any of the businesses of
carriers by air, land or water, agents for,

or managers of, aircraft and air transport
services, shipowners, ship-brokers, shipping
and other agents, forwarding agents, freight
contractors, warehousemen, wharfingers,
carmen, cargo contractors and agents, packers,
hauliers, importers, exporters, refrigerators,
motor car and omnibus proprietors, garage
proprietors, dealers in oil and petrol,
tourists, travel and ticket agents, theatre
ticket agents, insurance agents, general
commission agents, brokers and factors, hotel
and restaurant proprietors, theatre and
cinema proprietors, caterers, photographers,
surveyors, film producers, printers, publishers,
booksellers, newsagents and advertising
agents.



(5)

(6)

(7)

(8)

(¢)

To carxry on any other business (whether
manufacturing or otherwise), which may seem to
the Company capable of being conveniently
carried on in connection with the above, or
which it may be advisable to undertake with a
view to developing, rendering valuable,
prospecting or turning to account, any property,
real or personal, belonging to the Company,

or in which the Company may be interested,

To manufacture and deal in all kinds of
articles and things required for the purposes
of any such business as aforesaid or commonly
dealt in by persons engaged in any such
business.

To buy, sell, let or otherwise dispose of,

use or deal in anything authorised to be
produced or manufactured by the Company or of

a similar character, and any articles generally
used or capable of being used in any such
production or manufacture or any materials or
provisions required by workmen or others
employed by the Company.

To purchase, take on lease or in exchange, or
otherwise acquire land, and to develop and
turn to account the same in any manner, and
in particular by laying out and preparing the
same for building purposes, building thereon,
planting, paving, draining, sewering, farming
and cultivating the same, letting on building,
farming or occupation lease or agreement, and
by advancing money to or entering into contracts
and arrangements of all kinds with builders,
tenants and others.

To acquire, make, build, maintain, alter,

use, manage and work in any parts of the

world, offices, factories, mills, roads,
railways, tramways, telegraph lines, telephones,
electric light and power works, canals,
reservoirs, waterworks, wells, aqueducts,
watercourses, furnaces, gasworks, piers,
wharves, docks, quarries, mines, saw and

other mills, warehouses, steam and other

ships, and other works and things which may



(10)

(11)

(12)

(13)

(1<)

be deemed expedient for the purposes of the
Company and to pay or contribute tc¢ the

payment of cost of making, building, maintaining,
using and working the same.

To sell, let, lease, grant licences, easements
and other rights over and in any other manner
dispose of or deal with the whole or any part
of the undertaking, property, assets, rights,
effects and businesses of the Company for
such consideration as may be thought fit, and
in particular for a rent or rents or stocks,
shares, debentures, debenture stock or other
obligations of any other company .

To acquire and undertake on any terms, andg
subject to any conditions, the whole or any
part of the business, property and liabilities
of any verson or company c¢arrying on any
business which the Company is authorised to
carry on or possessed of property suitable

for the purposes of the Company, oxr which can
be carried on in conjunction therewith, or
which is capable of being conducted so as
directly or indirectly to benefit the Company.

To amalgamate with or enter into partnership

or any joint purse or profit-sharing arrangement
with or to co-operate in any way with, or

assist or subsidise, any company, firm or

person carrying on, or proposing to carry on,
any business with the objects of the Company.

To purchase with a view to closing or re-selling
in whole or in part any business or properties
which may seem or be deemed likely to injure

by competition or otherwise any business or
branch of business which the Company is
authorised to carry on and to Close, abandon,
and give up any works or businesses at any

time acguired by the Company.

To carry on any business or branch of business
which this Company is authorised to carry on
by means, or through the agency of, any
subsidiary company or companies and to enter
into any arrangement with any such subsidiary



(15)

(16)

(17}

(18)

(19)

(20)

company for taking the profits and bearing

the losses of any business or branch so

carried on, or for financing any such subsidiary
company or guaranteeing its liabilities, or

to make any other arrangement which may seem
desirable with reference to any business or
branch so carried on, including power at any
time, and either temporarily or permanently,

to close any such branch or business.

To act as Directors or Managers of or to
appoint Directors or Managers of any subsidiary
company or of any other company in which this
Company is or may be interested.

To take part in the management, supervision

and control of the business or operations or
any company or undertaking and for that

purpose to appoint and remunerate any Directors,
trustees, accountants or other experts or
agents.

To promote or concur in the promotion of any
company, whether British or foreign, the
promotion of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To subscribe for, underwrite, purchase, or
otherwise acquire and to hold, dispose of and
deal with the shares, stocks, securities and
evidences of indebtedness or the right to
participate in profits or other similar
documents issued by any government, authority,
corporation or body, or by any company or
body of persons, and any options or rights in
respect thereof, and to buy and sell foreign
exchange. Provided that the Company shall in
no c¢ircumstances be empowered to carry on
business as or act as stock and share brokers

of any kind.

To apply for, purchase, or by other means
acquire and protect, prolong and renew, any
patents, patent rights, brevets d'invention,
licences, trade marks, protections and concessions



(21)

(22)

(23)

(24)

(25)

Or other rights which may appear likely to be
advantageous or useful to the Company.

To receive money on deposit or lcan and to
borrow and raise money and secure or discharge

future), and the uncalled capital of the
Company or by the Creation and issue of
debentures, debenture stock or other obligations
or securities of auy description, and whether
with or wi?hout tre Company receiving any

Part of the undextaking and assets, present
and future, and the uncalled capital of the
Company) the performance of the obligations,
and the payment of the principal of, and
dividends, interest and premiums on, any
stocks, shares, debentures, debenture stock
or other securities of any company which is
for the time being the Company's holding
company (as defined by Sectinn 154 of the
Companies Act, 1948).

To make, draw, accept, endorse, discount,
negotiage, execute and issue and to buy, sell

and deal in promissory notes, bills of exchange,
cheques, bills of lading, shipping documents,

dock and warehouse warrants, and other instruments
negotiable or transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment

of money by or the performance of any contract,
engagement or obligation by any persons or
companies.

To undertake and transact all kinds of trust
and agency business.

To grant donations, gratuities, pensions,
allowances, benefits or emoluments to any
persons (including Directors and other officers)



(26)

(27)

Who are or shall have been at any time in the
employment or service oo the Company or of

any company which is a subsidiary of the
Company or of the predecessors in business of
the Company or of any such subsidiary company
and the wives, widows, families or dependants
of any such persons and to establish, subsidige,

subscribe to or support institutions, associations,

clubs, funds or trusts calculated to be for
the benefit of any such bPersons or otherwise
advance the interests ang well~being of the
Company or of any such other company as
aforesaid or of its members, and to make
Payments for or towards the insurance of any
such persons as aforesaid, and subscriptions
or guarantees of money for charitable or
benevolent objects or for any exhibition or
for any public, general or useful object, and
to establish and contribute to any scheme for
the purchase by trustees of shares of the
Company or its holding company to be held for
the benefit of the Company's employees (including
any Director holding salaried employment or
office in the Company) or to lend money to
the Company's employees to enable them to
purchase shares of the Company or its helding

_company.

To pay all preliminary expenses of the Company
and any company promoted by the Company or

any company in which this Company is or may
contemplate being interested, including in
such preliminary expenses all or any part of
the costs and expenses of owners of any
business or property acquired by the Company.

To enter into any arrangement with apy.government
or authority, imperial, supreme, municipal,

local or otherwise, or company that may seem
conducive to the Company's objects or any of
them, and to obtain from any sucb government,
authority, or company any chartersf gontracts,
decrees, rights, grants, loans, perlleges,.

or concessions which the Company may think it
desirable to obtain, and to carry out, exercise
and comply with the same,

e e
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(28)

(29)

(30)

And it is hereby declared (a) that the
in this Clause,
this Company,

partnership or

thor world and as
prlnc1pals, agents, contractors, trustees or
otherw1se{ and by or through trustees, agents

or otherwise, and either alone or in conjunction
with others.

To dist;ihute among the members of the Company
in specle any bProperty of the Company.

To do all such other things as may be considered
to be 1nc1denta% or conducive to the attainment
of the above objects or any of them.

word "company"
except where used in reference to
shall be deemed to include any

other body of persons, whether

corporate or unincorporate and whether domiciled

in the United Kingdom or elsewhere,

and (b) that,

except where the context expressly so requires,

nene of the several paragraphs of this Clause, or

the objects therein specified, or the powers
thereby conferred shall be limited by, or be

deemed merely subsidiary or auxiliary to any other
or the objects in such
or the powers thereby

paragraph of this Clause,
other paragraph specified,
conferred,

That the following words be added after Clause 5 of the

Memorandum of Association of the Company: -

Whenever the Share Capital of the Company is divided

into several classes of shares, the special rights or
privileges attached to any class may, at any time, as
well before as during liquidation, be varied in manner
provided by the Articles of Assoc;atlon of the Company
for the time being but not otherwise.

That the regulations contained in the printed document
submitted to this Meeting and for the purposes of
identification signed by the Chairman thereof be and
the same are hereby approved and adopted as the Articles
of Association of the Company in substitution for and
to the exclusion of all existing Articles thereof.

119835(4)

GRAHAM SIMMANS

Director



THE COMPANIES ACT, 1948 to 1967

COMPANY LIMITED RY SHARES

SPECIAL RESOLUTIONS
of

BRITANNIA AIRWAYS LIMITED
(passed on 31st December 1974)
At an EXTRAORDINARY GENERAIL MEETING of the ahove named
Company duly convened and heid on the 31st December, 1974,
the following Resolutions were duly passed as SPECIAL RESOLUTIONS:-

SPECIAL RESOLUTIONS

1. That all arrears (if any) and accruals of the fixed 7Y%
Cumulative Redemption Preference dividend on the 90,000
7% Cumulative Redemption Preference Shares of £1 each
in the capital of the Company calculated up to and
including the date of the passing of this Resclution be

and the same are hereby cancelled and extinguished.

2. That all special rights, privileges, restrictions and
Priorities attaching to the $0,000 7% Cumulative Redemption
Preference Shares of £1 each in the capital of the ‘
Company be and the same are hereby cancelled anq extinguished,
and that all such Shares be converted and redesignated
as Ordinary Shares of £1 each forming one class and .
ranking pari passu for dividend, capital, voting and in
all other respects with the existing issued Ordinary
Shares in the Capital of the Company.

Lord Thomas of Remenham

Chairman of the Meeting

WPC: 19835(RB)
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

BRITANNIA AIRWAYS LIMITED

(passed on 31st January 1984)

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at Luton Airport, Luton, Beds. on

31st January 1984 the following Resolution was duly passed,
as a Special Resolution of the Company:

RESOLUTION

That Clause 3 of the Memorandum of Association of the Company
be and it is hereby altered by the insertion of the following
new sub-clauses (21) and (23) in place respectively of the
existing sub-clauses (21) and (23):

#(21) To receive money on deposit or loan and to borrow and
raise money and secure or discharge any debt or obligation
of or binding on the Company in such manner as may be
thought fit, and in particular by mortgages of ox
charges upon the undertaking and all or any of the real
and personal property (present and future), and_the
uncalled capital of the Company oX by the creation and
issae of debentures, debenture stock or other obligations
or securities of any description, and whether with or
without the Company receiving any consideration to
guarantee or secure (with or without a mortgage or
charge on all or any part of the undertaking and assets,
present“and future, and the uncalled capital of the
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Company) the performance of the obligations, and the
payment of the principal of, and dividends, interest

and premiums on, any stocks, shares, debentures, debenture
stock or other securities of any persons or companies."

"(23) To lend money with or without security and to subsidise,
assist, guarantee and secure by mortgaging or charging
all or any of its undertaking and assets, the payment
of money by or the performance of any contract, engagement
or obligation by any persons or companies."

D.H. Davison
Chairman

WPC: 19835(C)



THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

BRITANNIA AIRWAYS LIMITED

(Altered by Special Resolution passed
14th June, 1965)

The name of the Company is "PANORAMA TOURS LIMITED." ,

The Registered Office of the Company will be situate in
England.

The objects for which the Company is established are:-

(1) To carry on all kinds of air charter business and
the business of ailr transport contractors, and
generally to undertake the conveyance of passengers,
goods, and freight by air, land and water.

{2) To purchase, charter, hire, take in exchange or
otherwise acquire, and to operate, let out to hire
or charter, or otherwise deal with and dispose of ,
aircraft of all types and engines, frames, machinery,
component parts, zpparatus and equipment for use
in connection therewith. .

(3) To build, make, establish, acquire, provide,
maintain, develop, manage, let or sell aerodromes,
airports, landing grounds, seaplane bases, refue;ling
points, repair shops, hangars, sheds, accommodation,

On 19th December, 1961 the name of the Company was changed to EURAVIA
(LONDON) LIMITED. On 21st September, 1964 the name was changed to

BRITANNIA AIRWAYS LIMITED.
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(4)

(5)

lights, beacons, wireless installations and other
plant and equipment of every kind for or in relation
to aircraft, to provide, equip and manage hotels,
restaurants, rest rooms, waiting rooms, lavatories,
telephones and other accommodation and cenveniences
for the use of passengers, crews, clients and
others, to promote, assist and encourage aerial
navigation in all its forms, and the study of
aeronautics and the development of all sciences
connected therewith, and the design and construction
of aircraft of every kind and description, whether
now known or hereafter to be devised, to carry out
investigations and research, to provide and carry

on schools or make other arrangements for the
instruction and training of pilots and crews, to
provide lectures and tuition in the operation of
aircraft and in all matters connected therewith,

and to grant certificates, diplomas and degrees

and to establish competitions and to offer and

grant prizes, rewards and premiums of such character

.and on such terms as may seem expedient.

To carry on all or any of the businesses of carriers
by air, land or water, agents for, or managers of,
aircraft and air transport services, shipowners,
ship-brokers, shipping and other agents, forwarding
agents, freight contractors, warehousemen, wharfingers,
carmen, cargo contractors and agents, packers,
hauliers, importers, exporters, refrigerators,

motor car and omnibus proprietors, garage proprietors,
dealers in oil and petrcl, tourists, travel and
ticket agents, theatre ticket agents, insurance
agents, general commission agents, brokers and
factors, hotel and restaurant proprietors, theatre
and cinema proprietors, caterers, photogrgphers,
surveyors, film producers, printerg,lpubllshers,
booksellers, newsagents and advertising agents.

To carry on any other business (whether manufacturing
or otherwise), which may seem to the Company '
capable of being conveniently carried on in connection
with the above, or which it may be advisable to
undertake with a view to developing, rendering
valuable, prospecting or turning to account, any
property, real or personal, belonging to the

Company, or in which the Company may be interested.
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(6)

(7)

(8)

(9)

(10)

To manufacture and deal in all kinds of articles
and things required For the purposes of any such
business as aforesaid or commonly dealt in by
persons engaged in any such business.

To buy, sell, let or otherwise dispose of, use or
deal in anything authorised to be produced or

manufactured by the Company or of a similar character,

and any articles generally used or capable of
being used in any such production or manufacture
or any materials or provisions required by workmen
or others employed by the Company.

To purchase, take on lease or in exchange, or
otherwise acquire land, and to develop and turn to
account the same in any manner, and in particular
by laying out and preparing the same for building
purposes, building thereon, planting, paving,
draining, sewering, farming and cultivating the
same, letting on building, farming or occupation
lease or agreement, and by advancing money to or
entering into contracts and arrangements of all
kinds with builders, tenants and others.

To acquire, make, build, maintain, alter, use,
manage and work in any parts of the world, ofrices,
factories, mills, roads, railways, tramways,
telegraph lines, telephones, electric light and
power works, canals, reservoirs, waterworks,

wells, agqueducts, watercourses, furnaces, gasworks,
piers, wharves, docks, quarries, mines, saw and
other mills, warehouses, steam and othexr ships,

and other works and things which may be deemed
expedient for the purposes of the Company and to
pay or contribute to the payment of cost of making,
building, maintaining, using and working the same.

To sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought fit, and in, particular for a
rent or rents or stocks, shares, debentures,
debenture stock or other obligations of any other

company.



(11)

(12)

(13)

(14)

(15)

(16)

To acquire and undertake on any terms, and subject
to any conditions, the whole or any part of the
business, property and liabilities of any person

or company carrying on any business which the
Company is authorised to Carry on or possessed of
property suitable for the purposes of the Company;
or which can be carried on in conjunction therewith,
or which is capable of being conducted so as
directly or indirectly to besnefit the Company.

To amalgamate with or enter into partnership or
any joint purse or profit~sharing arrangement with
or to co-operate in any way with, or assist or
subsidise, any company, firm or person carrying
on, or proposing to carry on, any business within
the objects of the Company.

To purchase with a view to closing or re-selling
in wheole or in part any business or properties
which may seem or be deemed likely to injure by
competition or otherwise any business or branch of
business which the Company is authorised to carry
on, and to close, abandon, and give up any works
or businesses at any time acquired by the Company.

To carry on any business or branch of a business
which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any arrangement
with any such subsidiary company for taking the
profits and bearing the losses of any business or
branch so carried on, or for financing any such
subsidiary company or guaranteeing its liabilities,
or to make any other arrangement which may seem
desirable with reference to any business or branch
so carried on, including power at any time, and
either temporarily or permanently, to close any
such branch or business.

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company or
of any other company in which this Company is or
may be interested.

To take part in the management, sgpervision and
control of the business or operations of any
company or undertaking and for that purpose to



(17)

(18)
(19)

(20)

*(21)

appoinE and remunerate any Directors, trustees,
aceountants or other e€xperts or agents.

To promote or concur in the promotion of any
company, whether British or foreign, the promotion
of which shall be considered desirable.

To give all descriptions of quarantees and indemnities.

To sgbscribe for, underwrite, purchase, or otherwise
acquire and to hold, dispose of, and deal with the
shares, stocks, securities and evidences of indebtedness
or the right to participate in profits or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.
Provided that the Company shall in no circumstances
be empowered to carry on business as or act as

stock and share brokers of any kind.

To apply for, purchase, or by other means acquire
and protect, prolong and renew, any patents,

patent rights, brevets d'invention, licences, trade
marks, protections and concessions or other rights
which may appear likely to be advantageous or
useful to the Company.

To receive money on deposit or loan and to borrow
and raise money and secure or discharge any debt

or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by
mortgages of or charges upon the undertaking and

all or any of the real and personal property
(present and future), and the uncal;ed capital of
the Company or by the creation and issue of debentures,
debenture stock or other obligations or securities
of any description, and whether with or without

the Company receiving any consideration to guarantee
or secure (with or without a mortgage or charge on
all or any part of the undertaking and assets,
present and future, and the uncalled capital of

the Company) the performapcelof the obllgatlgns,

and the payment of the principal of, and dividends,
interest and premiums on, any stocks, shares,



(22)

*(23)

(24)

(25)

debentures, debenture stock or other securities of
any persons or companies.

To make, dray, accept, endorse, discount, negotiate,
execgte and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques,

bills of lading, shipping deocuments, dock and
warehouse warrants, and other instruments negotiable
or transferable or otherwise.

To lgn@ money with or without security and to
sub51dls§, assist, guarantee and secure by mortgaging
or charging all or any of its undertaking and

assets, the payment of money by or the rexrformance

of any contract, engagement or obligation by any
persons or companies.

To undertake and transact all kinds of trust and
agency business. .

To grant donations, gratuities, pensions, allowances,
benefits or emoluments to any persons (including
Directors and other officers) who are or shall

have been at any time in the employment or service

of the Company or of any company which is a subsidiary
of the Company or of the predecessors in business

of the Company or of any such subsidiary company

. and the wives, widows, families or dependants of

any such persons and to establish, subsidise,
subscribe to or support institutions, associations,
clubs, funds or trusts calculated to be for the
benefit of any such persons or otherwise advance
the interests and well-being of the Cowpany or of
any such other company as aforesaid or of its
members, and tc make payments for or towards the
insurance of any such persons as aforesaid, and
subscriptions or guarantees of money for charitable
or benevolent objects or for any exhibition or for
any public, general or useful object, and to
establish and contribute to any scheme for the
purchase by trustees of shares of the Company or
its holding company to be held for the bgneflt of
the Company's employees (includlng.any.Dlrector
holding salaried employment or office in the
Company) or to lend money to the Company's employees
to enable them to purchase shares of the Company

or its holding company.

% These sub-clauses (21) and (23) were substituted by a Special
Resolution passed on 31st January 1984.



(26) To pay all preliminary expenses of the company ang
any company promoted by the Company or any coupany
in which this Company is or may contemplate being
~nterested, including in such preliminary expenses
all or any part of the costs and expenses of

owners of any business or property acquired by the
Company.

(27) To enter into any arrangement with any government
or authority, imperial, supreme, municipal, local
or otherwise, or company that may seem conducive
to the Company's objects or any of them, and to
obtain from any such government, authority, or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and
toe carry out, exercise and comply with the same.

(28) To do anything by this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise, and by
or through trustees, agents or otherwise, and
either alone or in conjunction with others.

(29) To distribute among the members of the Company in
specie any propexrty of the Company.

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

And it is hereby declared (a) that the word "company"

in this Clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context express%y =To)
requires, none of the several paragraphs of this Clause,
or the objects therein specified, oxr the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paragraph specified,

or the powers thereby conferred.

4, The liability of the members is limited.



*5,

The Share Capial of the Company is £100, divided into
100 shares of £1 each.

Whenever the Share Capital of the Company is diwvided
into several classes of shares, the special rights ox
privileges attached to any class may, at any time, as
well before as during liquidation, be varied in manner
provided by the Articles of Association of ‘the Compaly
for the time being but not otherwise.

On 14th June, 1965, the Share Capital of the Company stood at £115,000
divided inte 25,000 Ordinary Shares of £1 each and 90,000 7% Cumulative
Preference Shaves of £1 each. By Special Resolutions passed on

31st December 1974 the 90,000 7% Cumulative Redemption Preference

Shares of £1 each were converted and redesignated as Ordinary Shares
of £1 each.



WE the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed into a Comparny 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 DESCRIPTIONS Number of
OF SURSCRIEERS Shares taken
by each
Subscriber
ALBERT EDWARD PRESTON, One

461 Prescot Road,
L;verpool 13.

Accountants Clerk

NORA FRANCES BOWMAN, One
36, Heatherdale Road,
Liverpool 18.

Audit Clerk

DATED the 18th day of Qctober, 1947.
WITNESS to the above Signatures:-

CHARLES J. BARLOW,
31 Dale Street,
Liverpool 2.

Chartered Accountant.

WPC: 19835(D)
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Il COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION

OF
BRITANNIA AIPWAYS LIMITED
(Adopted by Special Resolution passed

l4th June, 19865)

PRELIMINARY

The Regulations contained in Table A in the First
Schedule to the Companies Act 1929 shall not apply to
BRITANNIA AIRWAYS LIMITED (hereinafter called ‘'the
Company") but subject as hereinafter provided the
Regulations contained in or incorporated in Part II of
Table A in the First Schedule to the Companies Act, 1948
(hereinafter called "Table A") shall apply to the

Company.

Regulation 1 of Part II of Table A shall be deleted and
the following substituted therefor:-

l!l.

(A)

Regulations 24, 53, paragraphs (a) and (£) of 88,
89 to 92 inclusive and 106 of Part I of Table A
shall not apply to the Company, but the remaining
Regulations of Part I of Table A, as altered or
modified by the Articles of Association of the

Company, shall apply to the Company."

There shall be deemed to be deleted from the
following Regulations in Part I of Table A the
words respectively below quoted: -




TTRETRS A T

T A

(B)

N . of Regulation

3

11

15

79

86

o
("

94

97

[ 3]

Wexrds to be deleted

'with the sanction
of an Ordinary
Resolution!

"(not being a fully-paid

share ) "{other than
fully-paid sharxes)"

"provided that no
call shall exceaed
one~fourth of the
nominal wvalue of the
share or be payable
at less than cne
month from the date
fixed for payment of
the last preceding
call"

From "provided that"
to the end thereof

From "and every
director present! to
the end thereof

tother than a direcior
retiring at the
mesting"

Frow "and may also
determine to the
ond thereof

From "Any director
so appointed" to the
end thereof

From "A persocon
appointed in place
of" to the end
thersocf

Regulation 54 of Part I of Table "A" shall be
read and construed as if the words meeting shall



be dissolved" were substituted for fThe words
"Members present shall be a guorum".

4. In these articler, words importing the singular numbex
only shall, where the context so permits, include the
plural number, and vice versa. Words Importing the
mascul;ne gepder only shall include the feminine gender.
Words importing persons shall include corporations.

The expression "paid-up" includes credited as paid up.

SHARE CAPITAL

5. The Share Capital of the Company at the date of the
adoption of these Axticles is £115,000 divided into
25,000 Ordinary Shares of £1 each and 90,000 7% Cumulative
Preference Shares of £1 each.

6. Subject to any direction of the Company by Ordinary
Resolution all unissued shares shall be at the disposal
of the Directors and they may offer, allot, grant
options over, or otherwise deal with or dispose of the
same to such persons at such times and generally on
such terms as they think proper but so that no shares
shall be issued at a discount except in accordance with
Section 57 of the aAct.

DIRECTORS

*x7. The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than 2
or more than 6 in numbezx.

" 8. The holder or holders for the time being of not less
than 75 per cent. in nominal value of the issued shares
of the Company may appoint any person or persons to be
Director or Directors of the Company and may remove any
Director from office howsoever appointed. Any appointment
or removal under this Article shall be effected by
notice in writing to the Company signed by the holder
or holders of such shares and in the case of a corporate
shareholder signed on its behalf by a Director or the
Seryetary of such corporate shareholder. such appointment
or removal shall take effect on and from the date on
which the notice is lodged with the Company.

9. No Director shall vacate his office or be ineligible
for reappointment as a Director, nor shall any person

w On 15th January 1980 at an Extraordinary General Meeting of the Company
and by an Ordinary Resolution, Article 7 was amended to increase the

maximum number of Directors to 8.



10-

1l.

be 1nellg}ble fqr appointment as a Director by reason
only of hlg having attained any particular age, nor
shall special notice be required of any Resolution
appointing or approving the appointment of a Director
Or any notice be requjred to state the age of the
person ta whom such Resolution relates.

A Meeting of the Directors at which a quorum is present
shall pe.competent to exercise all or any of the powers,
authorities and discretions by or under the Regulations
of the Company for the time being vested in the Directoxs.
A resolution in writing signed or approved by letter or
telegram by all the Directors for the time being shall
be as valid and effectual as if it had been passed at a
Meeting of the Directors duly called and constituted.
Such resolution may be contained in one document or in
several documents in like form, each signed by one or
more of the Directors. For the purpose of this Article
the signature of an alternate Director (if any) entitled
to notice of a meeting of the Directors shall suffice

in place of the signature of the Director appointing
hinm.

ALTERNATE DIRECTCRS

Each Director shall have the power to nominate another
Director, or with the approval of a majority of the
other Directors any other pexson to act as alternate
Director, in his place, at any meeting of the Directors
at which he is unable to be present, and at his discretion
to remove such alternate Director, and on such appointment
being made the alternate Director shall {except as
regards share qualification, if any, and the power to
appoint an alternate) be subject in all respects to the
terms and conditions existing with reference to the
other Directors of the Company, and each alternate
Director, whilst acting in the place of an absent
Director, shall exercise and discharge all the duties
of the Director he represents, but shall look to such
Director solely for his remuneration as alternate
Director. Any Director of the Company who is appointed
an alternate Director shall be entitled to vote at a
meeting of the birectors on behalf of the Directoxr so
appointing him as distinct from the vote to which he is
entitled in his own capacity as a Director of the
Company, and shall also be considered as two Directors
for the purpose of making a gquorum of Directors but



12.

13.

14,

15.

only_when such quorum exceeds two. Any person so

appolnted as an alternate Director ghall vadaace office
as such alternate Director if and when the Director by
whom he|@as been appointed vacates office as Director,

POWERS OF DIRECTORS

A Director may vote as a Director in regard to any
contract or arrangement in which he is 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 a guorum when any such contract or arrangement

is under consideration: and Regulation 84 of Part I of
Table A shall be modified accordingly.

Any Director may continue to be or become a Director of
or hold any other office or place of profit under any
other company in which the Company may be interested,
and no such Director shall be accountable for any
remuneratian, salary, profit or other benefits received
by him as a Director of, or holder of any other office
or place of profit under, or member cf any such other
company. The Directors may exercise the voting power
conferred by the shares in any company held or owned by
the Company in such manner in all respects as they
think fit (including the exercise thereof in favour of
any resolution appointing themselves or any of then
Directors of such company, or voting ox providing for
the payment of remuneration to the Directors of sucp
comparny), and any Director of the Company may vote in
favour of the exercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be about
to be appointed a Director of such other company, and
as such is or may become interested §n the exercise of
such voting rights in manmer aforesaid.

(a) The birectors may procure the establishmen? and
maintenance of or participate in, or contribute to
any non-contributory or contributory pension or
superannuation fund scheme or arrangement or ;1fe
assurance scheme or arrangement for the benefit
of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances,



16.

17.

(b)

benefits or emoluments to, any persons (including
Directors and other officers) who are or shall

have been at any time in the employment or service
of the Company, or of any company which is a
subsidiary of the Company, or of the predecessors

in business of the Company, or of any such subsidiary
company and the wives, widows, Ffamilies or dependants
of any such persons.

The Diregtors may also procure the establishment
and subsidy to and support of any institutions,
associations, clubs, funds or trusts caleculated to
be for the bhenefit of any such persons as aforesaid
or otherwise to advance the interests and well-being

of the Company or of any such other company as
aforesaid or of its members, and payments for or
towards the insurance of any such persons as
aforesaid, and subscriptions or guarantees of
money for charitable or benevolent objects or for
any exhibition or for any public general or useful
ocbject.

(¢) The Directors may procure any of the matters
aforesaid to be done by the Company either alone
or in conjunction with any other company.

NOTICES

A Director shall be entitled to receive.notice of and:
to attend and speak to all General Meetings of the
Company and Regulation 134 of Part I of Table A shall
be modified accordingly.

Any summons, notice, order or other document required
to be sent to or served upon the Company, or upon any
officer of the Company, may be sent or sgrved by leaving
the same or sending it through the post in a prepaid.
letter, envelope or wrapper, addressed to the Company
or such officer at the registered office of the Company.

WPC: 19835(E)



THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES
CONSENT
by

THE HOLDER of all the 90,000 7% cumulative
Redemption Preference Shares of £1
each in Britannia Airways Limited

We, Thomson Travel Limited being the registered holdex of
all the 90,000 issued 7% cumulative Redemption Preference
Shares of £1 each in the capital of Britannia Airways Limited
(hereinafter called 1the Company") HEREBY CONSENT to every
variation of the rights attached to such shares which is
jnpvolved in or is to be effected by the passing of the
Resolutions set out in the Notice dated 30th December, 1974,
convening an Extraordinary General Meeting of the Company
for the 3lst December, 1974 and to the conversion of such
shares into Ordinary Shares in accordance with the terms of
such Resolutions.

DATED this 30th day of December, 1974

- $IGNED by R. Muckleston for )
and on behalf of THOMSON )
TRAVEL LIMITED in the presence) .
of: J.H. SAUVAGE ) Director

WPC: 19835(F)



THE COMPANIES ACT, 1929
AND

|
THE COMPANIES ACTS 1948
to 1983 |

COMPANY LIMITED BY SHARES

MEMORANDUM
(as amended by Special
Resolutions passed on
14th June 1965,
31st December 1974 and
31st January 1984)

AND
NEW

ARTICLES OF ASSOCIATION

(as adopted by Special

Resolution passed on
14th June 1965)

- Of =

BRITANNIA AIRWAYS
LIMITED

Incorporated the 28th day
of October 1947

Allen & Overy,
S Cheapside,
London

EC2V 6AD
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Britannia Alrways Lid. Liston Airport. Telephone (0G82] 424155
yizad cfhice Badfcrdshire, England. LU2 8ND Telex 82239

No. 444359/ ¢’

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
of
BRITANNIA AIRWAYS LIMITED

(passed on 1st October 1986)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened
’ and held at Luton Airport, Luton, Bedfordshire on 1st October 1986
the following resolution was duly passed as an Jrdinary Resolution
of the Company :
RESOLUTION
That the maximum number of Directors permitted by Article 7 of the

Company's Articles of Association be increased to fifteen.

Chairman”

Direciora; D. H, Davison CBE (Chairman and Chie! vo) 0, R, Hopking {Dopuly M Ing and Oparallens) C, P Brown FCA (Financlal)
B, A. Christian {Commorclal} B. Nowton (Tochnleal} R. G, Parker-Eaton MBE {Customor Services} Company Secrotary G, S, Hartloy

Head Qfilcs and Regisierod Officr, Luton Alrport, Bedfordshira, England. Reglstorod kn England No. 444359



No.of Company © 444359

THE COMPANIES ACT, 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

BRITANMIA AIRWAYS LIMITED
{passed on 7th May 1992)

At an EXTRAORDINARY GENERAL MEETING of the above named
cornpany duly convened and held at Britannia House, London
Luton Airport, Luton, 8eds LU2 9ND on the 7th May 1992, the
following Resolutions were duly passed as SPECIAL RESOLUTIONS:-

"SPECIAL RESOLUTIONS

1. That the authorised Share Capital of the Company be
and it is hereby increased by £149,885,000 to
£150,000,000 by the creation of an additional
149,885,000 ordinary shares of £1 each rank pari
passu in all respects as one class of shares with the
existing ordinary shares in the capital of the Company.

2. That the Directors be and they are hereby empowered
to alldt equity securities (as defined for the purposes
of Section 95 of the Companies Act 1985) pursuant to
any general authority conferred on them for the
gg rpos?cs gf Secéion 8((13 gf the saitil Act as if Se?}tion
1) of the said Actdid nota to any such g et
allcgtr)nent. PPy ’ GOMPAHIES HOUTE \

N3 MAY 199

- €Ly

- .
¥ _Ei-wmwmammxmm; J

PAUL BRETT

Chairman.




COMPARIES FORM No. 123

Notice of increase
in nominal capital

Pleass da not Pursuant to section 123 of the Companies Act 1985
wriie in
this margin

To the Registrar of Companies

Please complate Address overleaf
lagibly, praferably ( )
In black type, or

bold block lettaring  Name of company

For official use

Ll ol i |

e e b oo ol e wd

123

Company number

Uk4359

I-: BRILTANNIA ATRWAYS LIMITED

“isertfullrame 1 oNpON LUTON AIRPORT. BEDS LU2 OND

of company

gives notice in accordance with secticn 123 of the above Act that by resolution of the company
dated ___1th May 1992 the nominal capital of the company has been
increased by £ 149,885,000  beyond the registered capital of £ 115,000

§ tho copy must be

printed arinsome A copy of the resolution authorising the increase is attached.§

other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

The additional 149,885,000 Ordinary Shares of £1 each rank pari
passu in all respects as one class of shares with the existing

Ordinary Shares in the capital of the Company.

{Insert
Director, /é / /
Secretary,
Administrator, (ol y, /(‘ vt
Administrative Signed ¢

Receiver or GERALD SCOTT HARTL

esignation

"COMPANY SECRETARY

Please tick here if

L

continued overleaf

Date
12¢h MAY 1992

Receiver
{Scotland) as

appropriate

Presentor’'s name address and For official Use
reference (if any): General Section
G 5 Hartley

Company Secretary
Britannia Airways Limited
London Luton Airport
Beds LU2 9ND

COMPANIES HOUSE

Post room

| ?

I A T ol




No of Company:
444359

The Companies Act 1985

Company Limited by Shares
Ordinary Resolution
of

BRITANNIA AIRWAYS LIMITED

Passed the 25th day of August, 1994

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly convened and

held at

on 25th August, 1994 the following Resolution was duly passcd as an ORDINARY RESOLUTION of

the Company:-
ORDINARY RESOLUTION

That:

(1) the directors are generally and unconditionally authorised, in accordance with scction 80 of the
Companies Act 19835, at any time or times during the period of five ycars from the date of the
passing of this resolution to exercise all the powers of the Company to allot all or any of the

unissued shares in the authorised capital at that date provided that:

(@) the maximum amount of unissued shares that may be allotted under this authority is a

further 53,385,000 ordinary shares; and

{b) this authority shall expirc on the day five years after the date of the passing of this
resolution but the Company may, before the authority expires, make an offer or
agreement which would or might require relevant securitics to be allotted after it

cxpircs.

(2) scction 89(1) of the Companics Act 1985 is excluded.

Dated this 25th day of August, 1994 /

BY ORDER OF THE BOARD

L

TR

EDnPF\NIES HOUSE 83769/9‘

1]

C1:124G5,1



