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The Compames Acts 1985 to 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF S
<<
AIRTANKER FSTA LIMITED [
z
13!03!2008
COMPANIES HOUSE
1 The name of the Company 1s “A1rTanker FSTA Limited” '
2, The registered office of the Company will be situate in England
3 (1) The object for which the Company 1s established 1s to carry on business as a

general commercial company

(1) Without prejudice to the generality of the object and the powers derived from
Section 3A of the Act the company has power to do all or any of the following
things'-

(a) To carry on any other business which may in the opinion of the Board of
Directors be advantageously carried on by the Company.

(b) To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease,
hire, surrender, license, accept surrender of, and otherwise acquire and
deal with any freehold, leasehold or other property, chattels and effects,
and to erect, pull down, repair, alter, develop, or otherwise deal with any
building or buwldings and adopt the same for the purposes of the
Company’s business

{c} To purchase or otherwise acquire all or any part of the business or assets of
any person, firm or company, carrying on or formed to carry on any
business which this Company 1s authorized to carry on or possessed of
property suitable to the purposes of this Company, and to pay cash or to
1ssue any shares, stocks, debentures or debenture stock of this Company, as
the consideration for such purchase or acquisition and to undertake any

! Name changed from Airtanker Lirmited to AirTanker FSTA Limuted by special resolution in writing passed

7 March 2008
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(d)

(e)

®

(2)

(h)

habilities or obligations relating to the business or property so purchased or
acquired.

To apply for, purchase or otherwise acquire any patents, licences or
concessions which may be capable of being dealt with by the Company, or
be deemed to benefit the Company and to grant rights thereout

To sell, let, license, develop or otherwise deal with the undertaking, or all
or any part of the property or assets of the Company, upon such terms as
the Company may approve, with the power to accept shares, debentures or
securities of, or interests n, any other company

To nvest and deal with moneys of the Company not immediately requred
in any manner whatsoever and without prejudice to the generality of the
foregoing to purchase, take on lease or otherwise acquire any real or
personal property nghts or privileges of any kind

To purchase, subscribe for, underwrite, take or otherwise acquire and hold
any shares, stock, bonds, options, debentures, debenture stock, obligations
or securities 1n or of any company, corporation, public body, supreme,
municipal, local or otherwise or of any Government or State and to act as
and perform all the functions of a holding company and to acquire,
undertake, carry on and execute any business, undertaking, transaction or
operation whether agncultural, extractive, manufacturing, financial,
mercantile or otherwise

To purchase, take on lease or 1n exchange, hire or otherwise acquire, and
obtain options over, lands, buildings and generally any real or personal
property, rights or privileges of any kind which the Company may deem
necessary or convement for or with reference to any of its objects, or
capable of being profitably dealt with in connection with any of 1its
property or rights for the time being.

To apply for, register, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any
patents, patent nghts, secret processes or other nghts or monopolies,
licences, concessions and the like, confernng any exclusive or non-
exclusive or limited right to use any secret or other information as to any
invention, property or rnights which may seem capable of being used for
any of the purposes of the Company, or the acquisition of which may seem
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(k)

M

(m)

(n)

calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licences in respect of, or otherwise turn to
account the property, nghts or information so acquired and to make, assist,
or subsidise any expenments, researches or investigations

To purchase or otherwise acquire, obtain options over, take over, manage,
supervise, control and undertake all or any part of the business,
undertaking, goodwill, property, assets, rights and liabilities of any person,
firm or company, or to acquire the control of shares of any company or any
interest therein and to act as a director or manager of any company.

To improve, manage, develop, grant licences, easements and other rights
over, exchange and 1n any other manner deal with or dispose of the
undertaking, property, assets, rights and effects of the Company, or any
part thereof, for such consideration as may be thought fit, and n particular
for stocks, shares, debentures or securities of any other company, whether
fully or partly paid up

To pay for any property or nghts acquired by the Company, and for any
services rendered or to be rendered to the Company either 1n cash or in
fully or partly paid shares, with or without preferred or deferred or
guaranteed nights 1n respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has power to 1ssue, or
partly 1n one mode and partly 1n another and generally on such terms as
may seem expedient

To lend any momnies or assets of the Company to such persons, firms or
companies and on such terms as may be considered expedient, and either
with or without security, and to invest and deal with monies and assets of
the Company not immediately required in any manner and to receive
money and securities on deposit, at interest or otherwise

To borrow or raise money and to secure or discharge any debt or obligation
of or binding on the Company 1n such manner as may be thought fit, and in
particular by mortgages, or other charges upon the undertaking and all or
any of the property and assets (present and future) and the uncalled or
unpaid capital of the Company, or by the creation and 1ssue on such terms
and conditions as may be thought expedient of debentures or debenture

stock, perpetual or otherwise, or other secunities of any description
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To enter into any guarantee, contract of indemnity or suretyship whether by
personal covenant or by mortgage or charge on all or any part of the
undertaking, property or assets of the Company (including 1ts uncalled
capital) and 1n particular (without prejudice to the gencrality of the
foregoing) with or without consideration to guarantee or give security as
aforesaid for the payment of any principal monies, premiums, 1nterest and
other monites secured by or payable under any obligations or secunties of
any company which s {within the meamng of Section 736 of the
Compames Act 1985) 1n relation to the Company as a holding company or
a subsidiary company or a subsidiary company of any such holding
company

To 1ssue secunties which the Company has power to 1ssue by way of
security and indemnity to any person whom the Company has agreed, or 18
bound or willing to indemmfy, or in satisfaction of any hability undertaken
or agreed to be undertaken by the Company, and generally 1n every respect
upon such terms and conditions and for such consideration (1f any) as the
Company may think fit

To establish or promote or concur 1n establishing or promoting any other
company or companies for the purpose of acquiring or undertaking all or
any of the assets and habilities of this Company, or for any other purpose
which may seem directly or indirectly calculated to benefit this Company
or to advance the objects or interests thereof, or to take and otherwise
acquire and hold or dispose of shares, stock, debentures or other securities
of any such company or companies

To amalgamate or enter into partnership with, and to co-operate in any way
with or assist or subsidise any person, firm or company carrying on any
business which this Company 1s authorised to carry on or possessed of
property suitable for the purposes of the Company

To pay all expenses 1ncident to the formation or promotion of this or any
other company, and to remunerate any person or company for services
rendered or to be rendered in placing or assisting to place or guaranteeing
the placing or assisting to place or guaranteeing the placing of any of the
shares 1n or debentures or debenture stock or other secunties of the
Company, or in or about the promotion, formation or business of the
Company, or of any other company promoted wholly or in part by this

Company
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To draw, make, accept, endorse, discount, negotiate, execute and 1ssue, and
to buy, sell and deal with bills of exchange, promissory notes and other
negotiable or transferable instruments or securities

To grant pensions or gratuities to any employees or officers (including
Drrectors) or ex-employees or ex-officers (including ex-Directors) of the
Company or the relations, connections or dependants of any such persons,
and to pay or contnbute to insurance schemes having such objects
including but not limited to, payments towards msurance against any
liability as 1s referred to 1n Section 310(1) of the Act, and to establish or
support associations, institutions, clubs, funds and trusts, which may be
considered likely to benefit any such persons or otherwise advance the
interests of the Company or of 1ts members, and to establish or contribute
to any scheme for the purchase by trustees of fully paid shares in the
Company to be held for the benefit of employees of the Company,
including any Director holding a salanied employment or office in the
Company, and to lend money to the Company's employees to enable them
to purchase fully paid shares in the Company, and to formulate and carry
into effect any scheme for sharing the profits of the Company with 1ts
employees or any of them

To subscnbe or guarantee money for any national, chantable, benevolent,
public, general or useful object, or for any exhibition, or for any purpose
which may be considered hikely, directly or indirectly to further the objects
of the Company or the interests of its members

To distribute among the members of the Company 1n specie by way of
dividend or bonus or upon a return of capital any property or assets of the
Company, or any proceeds of sale or disposal of any property or assets 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 hold in the names of others any property which the Company 1s
authonsed to acquire and to do all or any of the things and matters
aforesaid 1n any part of the world and either as principal, agent, contractor,
trustee or otherwise, and by or through trustees, agents, sub-contractors or
otherwise, and either alone or in conjunction with others, and to accept
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property on trust and to act as trustee, executor, adminstrator or attorney
erther graturtously or otherwise

To procure the Company to be recognised, registered or incorporated in
any Bnitish Dominion, Colony, Protectorate, Mandated or Trust Terntory
or Dependency, or 1n any foreign country or state.

To do all such other things and to carry on such other business or
businesses whatsoever and wheresoever as may, 1n the opimion of the
Company, be necessary, incidental, conducive or convenient to the
attainment of the above objects or any of them, or calculated directly or
indirectly to enhance the value of or render profitable any of the
Company's property, assets or rights, to otherwise likely in any respect to
be advantageous to the Company

To estabhish and maintain, and to contribute to, any scheme for
encouraging or facihitating the holding of shares or debentures in the
Company by or for the benefit of 1ts employees or former employees or
those of any company which 1s the Company’s holding company or a
subsidiary of the Company or of any such holding company or by or for the
benefit of such other persons as may for the time being be permitted by
law, and, to the extent permitted by law, to lend money to employees of the
Company or of any such other company or of any other company which 1s
alled to or associated with the Company with a view to enabling them to
acquire shares 1n the Company or 1ts holding company

AND 1t 1s hereby declared that the word "company"” in this Clause, except where

used 1n reference to this Company, shall be deemed to include any partnership or

other body of persons, whether incorporated or not incorporated, and whether

domuciled 1n the United Kingdom or elsewhere, and further the intention 1s that the

objects specified 1n each paragraph of this Clause shall not be restnctively

construed but the widest interpretation shail be given thereto, and, except where

otherwise expressed in such paragraph, be independent main objects and be 1n no

wise himited or restricted by reference to or inference from the terms of any other

paragraph or the name of the Company
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4, The hability of the members 1s limited

5 The Share Capital of the Company 1s £1,000,000,000 divided nto
1,000,000,000 Ordinary Shares of £1 each

I, the subscriber to the Memorandum of Association, wish to be formed

mto a company, pursuant to this memorandum, and I agree to take the

number of shares shown opposite my name

Names, Addresses and
Descriptions of
Subscribers

Number of shares
taken by each
Subscriber (in words)

Michael William Peter Seabrook
309 Fleet Road

Fleet

Hants GUS51 3NY

Chartered Secretary

One

Dated the day of

Witness to the above Signature -

B23 Memd&Arts




THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

AIRTANKER FSTA LIMITED

The Regulations contained in Table A of The Compames (Tables A-F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (hereinafter referred to as "Table A") shall apply to the company
save 1n so far as they are excluded or vaned hereby and such Regulations (except
in so far as excluded or varied) and the articles hereinafter contained shall be the
Regulations of the company

The following shall be added to the end of Regulation 2 of Table A.

"The directors shall have the unconditional authonty for a period of five years
from the date of incorporation to allot or otherwise dispose of any relevant
securities, up to the amount of the then authonised ordinary share capital on such
terms and conditions as the directors may think fit."

In Regulation 8 of Table A the words in parenthesis, "(not being a fully paid
share)" shall be omitted

The following words shall be added to Regulation 23 of Table A -

"The transferor of any share shall be deemed to remain the holder of the share
until the name of the transferee 1s entered in the register of members 1n respect
thereof”

Regulations 40 and 41 of Table A shall not apply to the company. Five members,
entitled to vote, or each being a proxy for a member or a duly authonsed
representative 1f the member 1s a corporation shall be a quorum, save that 1f the
company has a lesser number of members, that number of members present in
person or by proxy or a duly authonsed representative of a corporation shall be a
quorum If within half an hour from the time appointed for a general meeting a
quorum 1s not present, or if during a meeting such a quorum ceases to be present,
the meeting shall be dissolved
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(a) Any decision which 1s required to be taken in general meeting may be taken by
means of a unanimous written resolution signed by all the members for the time
being, that decision shall be as valid and effectual as 1f agreed by the company 1n
general meeting save that this paragraph shall not apply to resolutions passed
pursuant to ss 303 and 391 of the Act

(b) Any such decisions taken by all the members pursuant to para (a) above shall
be recorded in wnting and delivered to the company for entry 1n the company's
minute book

‘There shall be substituted for the words of paragraph (b} of Regulation 46 of Table
A the following words -

"by any member present in person or by proxy and entitled to vote, or".
There shall be added to the end of Regulation 53 of Table A the following words -

f

. and signature 1n the case of a corporate body which 1s a member shall be
sufficient 1f made by a director thercof or 1ts duly appointed attorney™

The end of Regulation 64 shall be amended by the substitution of the word “two”
with the word “one”.

The first Directors of the Company shall be:

Mr Geoffrey Roe
Mr Peter Smart

Mr Peter Hitchcock
Mr Denys Caraux
Mr Andrew Stevens

and the first Project Directors shall be.

Sir Michael Graydon
Mr Peter Crowle

Regulation 65 shall be deleted and the following shall be added 1n substitution
thereof

Each Director (but not Project Director) has the right to appoint one alternate

Director at any one time
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17.

18

The last sentence of Regulation 66 of Table A shall be deleted

Regulation 67 of Table A shall not apply to the company An alternate director
shall cease to be an alternate director 1f his appointor ceases to be a director.

The first two sentences of Article 72 of Table A shall be replaced by the
following

“The directors, by a unammous decision only, may delegate any of their powers
to

) a committee consisting of one or more directors,
(1)  the company secretary, and
(1)  the managing director or any director holding any other executive office >

Regulations 73 to 80 (inclusive) of Table A shall not apply to the company

The Company may by ordinary resolution appoint a person who 1s willing to act to
be a director erther to fill a vacancy or as an additional director

Without prejudice to the aforegoing Regulation the directors may appont a person
who 15 willing to act to be a director, either to fill a vacancy or as an additional
director, provided that the appointment does not cause the number of directors to
exceed any number fixed by or in accordance with the articles as the maximum
number of directors

The Drrectors may from time to time appoint any person to any post with such
descriptive title including that of Director (whether as associate, works, sales,
divisional, departmental, regional, local, advisory, techmcal, deputy, assistant, or
otherwise) as they may determine and may define, limit, vary and restrict the
powers, authonties and discretions of the person so appointed and may fix and
determine his remuneration and duties, and subject to the terms of any contract
between him and the Company may remove any persons so appointed A person
so appointed shall not be a Director of the Company for any of the purposes of
these Articles or of the Companies Acts and accordingly shall not be entitled to be
present at any meeting of the Directors or any committee thereof except at the
request of the Directors or such commuttee, and 1f present at such request he shall

not be entitled to vote thereat”
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25.

12

If the company shall be or become subject to the provisions of Section 293 of the
Act then any person may be appointed or elected as a director whatever may be his
age and no director shall be required to vacate his office by reason of his attaining

or having attained the age of 70 or any other age
The last sentence of Regulation 84 of Table A shall not apply to the company

The third and fifth sentences of Regulation 88 of Table A shall be deleted and then
the following sentences shall be added to the end of that Regulation

“Members of the Board or of any Commuttee thereof may participate in a meeting
of the Board or of such Committee by means of conference telephone or any
communications equipment by means of which all persons participating 1n a
meeting can hear each other and participation 1n a meeting pursuant to this
provision shall constitute presence n person at such meeting Such a meeting
shall be deemed to take place where the largest group of those participating 1s
assembled, or, if there 1s no such group, where the Chairman of the meeting 1s
then present”

Regulation 89 of Table A shall not apply to the Company It shall be substituted
with the following

A quorum for any meeting of the Directors shall be all Directors (not including
Project Directors) 2

Regulations 94 to 97 (inclusive) of Table A shall not apply to the company A
director, notwithstanding his interest or that of any person who 1s, for any purpose
of the Act, connected with him may vote 1n respect of any contract or arrangement
in which he or any person with whom he 1s connected 1s interested and may be

counted 1n the quorum present at any meeting
The last sentence to Regulation 112 shall be deleted

Notice of every general meeting shall be given in any manner hereinbefore

authorised to -

(a) every member,

? Quorum changed from 5 Directors to all Directors by resotution in writing passed 17 December 2002
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(b)

(c)
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every person upon whom the ownership of a share devolves by reason of
his being a legal personal representative or a trustee in bankruptcy of a
member where the member but for his death or bankruptcy would be
entitled to receive notice of the meeting, and

the auditor for the time being of the company

No other person shall be entitled to receive notices of general meeting

(2)

(b)

Subject to the provisions of the Statutes, every Director or other officer or
Auditor of the Company shall be indemnified out of the assets of the
Company against all costs, charges, expenses, losses and labilities which
he may sustain or incur 1n or about the execution of his office or otherwise

n relation thereto

To the extent permitted by the law the Directors may arrange insurance
cover at the cost of the Company 1n respect of any hability, loss or
expenditure incurred by any Director or other officer or Auditor of the
Company 1n relation to anything done or omitted to be done or alleged to
have been done or omitted to be done as Director, officer or Auditor
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NAME, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Michael William Peter Seabrook
309 Fleet Road

Fleet

Hants GUSI 3NY

Chartered Secretary

Dated the day of

Witness to the above Signature -

14
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