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THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
-OF —

ACTIVAIR LIMITED

The name of the Company 1s ACTIVAIR LIMITED.

The registered office address of the Company will be situate 1n England and Wales

The objects for which the Company 1s established are’

(a)

(b)

(c)

(d)
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To carry on the business or businesses of buyers, sellers, hirers and charterers
of all types of aircraft and other vehicles and to operate same 1n all parts of the
world for passengers or freight, to own, hire, hire out and operate other
vehicles including ships, barges and the like and to act as international freight
and transport agents including shipping, forwarding, passenger, travel and
chartering agents to and for other ship and aircraft owners, to buy, sell, rent or
hire, design and manufacture, electronic apphances, components and
equipment of all types with particular emphasis on the aircraft industry, and to
manufacture, patent and deal in same and to assemble, process, buy, sell, hire,
repair, service, alter, exchange, improve or otherwise deal with them, to act as
consultants and consultant engineers embracing and specialisation of research,
development, exploitation expedition, 1nspection and co-ordination 1n all fields
of atrcraft engineening and the operation of same and to do all or any of the
above, all as the Company sees fit

To carry on any other trade or business whatever which can 1n the opinion of
the board of Directors be advantageously camed on n connection with or
ancillary to any of the businesses of the Company

To purchase or by any other means acquire and take options over any property
whatever, and any nghts or privileges of any kind over or in respect of any

property

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether 1n the united kingdom or elsewhere any patents,
patent nghts, brevets d’invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or privileges in
respect of the name, and to expend money 1n the experimenting upon, testing
and improving any patents, inventions or rights which the company may

acquire or propose to acquire
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(h)
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(k)

To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company 1s authorised to carry on and as part
of the consideration for such acquisition to undertake all or any of the
habihities of such person, firm, or company, or to acquire an interest 1n,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or secunties that may be agreed upon, and to hold and retain,
or sell, mortgage and deal with any shares, debentures, debenture stock or
securities so received

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, nghts and privileges in respect of, or otherwise deal with all or any
part of the property and rnghts of the Company

To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
genecrality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated i any way with the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or
guarantee tn any manner and upon any terms the payment of any sum of
money or the performance of any obligation to any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesaid

To borrow and raise money 1n any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard secunity, lien
or other security upon the whole or any part of the company’s property or
assets (whether present or future), including 1ts uncalled capital, and also by a
similar mortgage, charge, standard secunty, lien or secunty to secure and
guarantee the performance by the Company any obligation or hability 1t may
undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bill of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments

To apply for, promote, and obtain any Act of parliament, order, or licence of
the Department of Trade or other authonty for enabling the Company to carry
any of 1its objects mto effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
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directly or indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly
to prejudice the Company’s interests

To enter 1nto any arrangements with any government or authornity (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain from any such
government or authority any charters, decrees, rnghts, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, nghts, prnivileges, and
concessions

To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks,
bonds, obligations or securities 1ssued or guaranteed by any other company
constituted or carrying on business 1n any part of the world, and debentures,
debentures stocks, bonds, obligations or securities 1ssued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the
world

To control, manage, finance, subsidise, co-ordmate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretanial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies

To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such
considerations as the Company may think fit, and n particular for shares,
debentures, or securities, of any company purchasing the same

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts

To remunerate any person, firm or company rendenng services to the
Company either by cash payment or by the allotment to him or them of shares
or other securities of the company credited as paid up in full or 1n part or
otherwise as may be thought expedient

To pay all or any expenses incurred in connection with the promotion,
formation and mcorporation of the Company, or to contract with any person,
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firm or company to pay the same, and to pay commussions to brokers and
others for underwrniting, placing, selling, or guaranteeing the subscription of
any shares or other secunties of the Company

To support and subscribe to any charitable or public object and to support and
subscribe to any nstitution, society, or club which may be for the benefit of
the Company or 1ts Directors or employees, or may be connected with any
town or place where the Company carnes on business, to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who are or have
been employed by, or who are serving or have served the Company, or any
company which 1s a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors n
business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons, to make payments towards insurance, and to set
up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any such persons
and of their wives, widows, children and other relatives and dependants, and
to set up, establish, support and mamtain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of any
subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalf to enable any such purchase
schemes to be established or maintained

Subject to and in accordance with a due compliance with provisions of
Sections 155 to 158 (inclusive) of the Act 1f and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined 1in Section 152(1){(a) of the Act) for any such purpose as
15 specified in Section 151(1) and/or Section on 151(2) of the Act

To distnbute among the Members of the Company 1n kind any property of the
Company of whatever nature

To procure the Company to be registered or recognised 1n any part of the
world

To do all or any of the things or matters afore-said 1n any part of the world
and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or 1n
conjunction with others

To do all such other things as may be deemed incidental or conducive to the
containment of the Company’s objects or any of them,

AND so that -

(1) None of the objects set fort 1n any sub-clause of this Clause
shall be restnctively construed but the widest interpretation
shall be given to each such object and none of such objects
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shall, except where 1n the context expressly so requires, be n
any way hmited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause
of this Clause, or by reference to or inference from the name of
the Company

None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and every
one of the objects specified 1n each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company

The word “Company” n this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled 1n the United Kingdom
or elsewhere

In this Clause the expression “the Act” means the Companies
Act 1985, but so that any reference 1n this Clause to any
provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for
the time being 1n force

(€)) The liability of the Members 1s hmited

5 The Company’s share capital 1s £100,000 divided into 100,000 shares of £1 each
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THE COMPANIES ACTS 1985 AND 2006

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
ACTIVAIR LIMITED

(adopted by special resolution passed on 28 April 2008)
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PRELIMINARY

The regulations constituting Table A in the Schedule to the Compames (Tables A to F)
Regulations 1985 (SI 1985/805) as amended by the Compames (Tables A to F) (Amendment)
Regulations 2007 (S1 2007/2541) and the Compames (Tables A to F) (Amendment) (No 2)
Regulations 2007 (SI 2007/2826), and as otherwise amended prior to the adoption of these
Articles (Table A) apply to Activair Limited (the Company) except mn so far as they are
excluded or varied by these articles

Words and expressions defined in Regulation 1 of Table A have the same meamings in these
articles where the context admuts

Regulations 2, 3, 8, 24, 35, 41, 46, 54, 64, 66, 76-79, 84, 94 and 118 of Table A do not apply
to the Company

The Company 15 a private company and no shares or debentures of the Company may be
offered to the pubhc

Companies Acts means the Companies Act 1985 and the Companies Act 2006 as amended
and 1n force from fime to time

SHARE CAPITAL

The share capital of the Company 1s £100,000 divided into 100,000 ordinary shares of £1 00
each

Subject to the Compantes Acts and without prejudice to the rights attached to any existing
shares, any share may be 1ssued with or have attached to 1t such nghts or restrictions as the
Company may by special resolution determne

In accordance with and subject to the provisions of Part V of the Companies Act 1985 the
Company may

(a) 15sue shares that are to be redeemed or are liable to be redeemed at the option of the
Company or holder,

(b) purchase its own shares (including any redeemable shares),

(c) make a payment 1n respect of the redemption or purchase of any of 1ts own shares as
authonised by these articles otherwise than out of distributable profits of the Company
or the proceeds of a fresh 1ssue of shares

US Active 12653118_1 DOCI




3

51

52

81

LIEN

The Company shall have a first and paramount lien on all shares whether fully paid or not
registered (whether as sole registered holder or as one of two or more jont holders) 1n the
name of any person indebted or under hability to the Company for all moneys presently
payable by him or his estate to the Company The direciors may at any time declare any share
to be wholly or 1n part exempt from the provisions of this regulation

TRANSFER OF SHARES

The directors may 1n their absolute discretion and without giving any reason refuse to register
the transfer of any share whether or not 1t 1s a fully paid share

PROCEEDINGS AT GENERAL MEETINGS

If a quorum 15 not present withun half an hour of the time appointed for a general meeting, the
meeting 1s adjourned to such day and at such time and place as the directors may determune
and 1f a quorum 1s not present within haif an hour from the time appointed for the adjourned
meeting the meeting 15 dissolved

A poll may be demanded at any general meeting by any member present in person or by proxy
and entitled to vote

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares and to any other provisions of these
articles, on a show of hands every member present 1n person or by proxy shall have one vote,
unless the proxy 15 humself a member entitled to vote and on a poll every member present in
person or by proxy shall have one vote for every share of which he 1s the holder

NUMBER OF DIRECTORS

Unless otherwise determuned by ordinary resolution, the number of directors 1s not subject to
any maximum The mummum number of directors 15 one

ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and 15 entitled at a
meeting of the directors or of a commuitee of the directors to one vote for every director that he
acts as alternate director for in addition to his own vote (if any) as a director of the Company,
but an alternate director counts as only one director in determuming whether a quorum 1s
present
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An alternate director 1s entitled to receive notice of all meetings of directors and of all
meetings of commuttees of directors of which his appointor 1s a member, to attend and vote at
any such meeting at which the director appointing him 1s not personally present, and generally
to perform all the functions of his appointor as a dwrector 1 his appointer's absence But it 1s
not necessary to give notice of such a meeting to an alternate director who 1s absent from the
UK

Unless otherwise determuned by ordinary resolution of the Company, an alternate director 15
not entitied to receive any remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to his appoimntor as such
appomntor may by notice to the Company direct and the Company may pay all travelling, hotel
and other expenses properly mcurred by an alternate director 1n connection with attendance at
meetings of directors or of comrmuttees of directors or otherwise in connection with the
business of the Company

POWERS OF DIRECTORS

The directors are generally and unconditionally authonised for the purposes of section 80 of
the Compames Act 1985 for a period of five years from the date of adoption of these articles to
allot all or any of the umssued shares of the Company The maximum aggregate nommal
amount of ordinary shares that may be allotted 15 £50,000 This authority may be varied or
revoked by ordmary resolution of the Company

The directors are authorised 1n accordance with section 91 of the Companies Act 1985 to allot
shares of the Company as 1f section 89(1) of the Compamies Act 1985 did not apply to the
allotment This power will expire on the date the section 80 of the Companies Act 1985
authonty to which 1t relates 1s revoked or (if not renewed) expires, except that the directors
may after such date allot securities pursuant to any offer or agreement to do so made before
such date

APPOINTMENT AND RETIREMENT OF DIRECTORS

No person shall be appointed a director at any general meeting unless
(a) he 15 recommended by the directors, or

)] not less than 14 or more than 35 clear days before the date appointed for the meeting,
notice executed by a member qualified to vote at the meeting has been given to the
Company of the intention to propose that person for appomntment stating the
particulars which would, 1f he were so appomted, be required to be included 1n the
Company's register of directors together with notice executed by that person of tus
willingness to be appointed

Not less than seven nor more than 28 clear days before the date appomted for holding a
general meeting notice shall be given to all who are entitled to recerve notice of the meeting of
any person who is recommended by the directors for appointment as a director at the meeting

US Active 12653118_1 DOCI




103

104

11.

12,

12 1

122

or 1n respect of whom notice has been duly given to the Company of the intention to propose
him at the meeting for appointment as a director The notice shall give particulars of that
person which would, 1f he were so appointed, be required to be included in the Company’s
register of directors

Subject as aforesaid the Company may by ordinary resolution appoint a person who 1s willing
1o act to be a director exther to fill a vacancy or as an additional director

The directors may appoint a person who 1s willing to act to be a director, etther to fill a
vacancy or as an additional director, provided that the appointment does not cause the number
of directors to exceed any maximum number of directors that may be fixed by ordinary
resolution

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Companies Acts, the directors may appoint one or more of
their number to the office of managing director or to any other executive office under the
Company and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the scope of
the ordmary duties of a director Any such appomntment, agreerment or arrangement may be
made on such terms as the directors determine and they may remunerate any such director for
his services as they think fit Any appointment of a director to an executive office shall
terminate {unless the terms of his appointment provide otherwise} 1f he ceases to be a director
but without prejudice to any c¢laim for damages for breach of the contract of service between
the director and Company

PROCEEDINGS OF DIRECTORS

A person may participate 1 a meeting of the directors or of a commuttee of directors by means
of electronmic communication provided that throughout the meeting all persons participating n
the meeting are able to communicate interactively and simultaneously with ali other parties
participating in the meeting notwithstanding accidental disconnection of the means of
electronic communication duning the meeting A person participating mn a meeting 1n this
manner shall be deemed present 1n person at the meeting and shall be entitled to vote and be
counted 1n the quorum

Subject to disclosure in accordance with section 317 of the Compames Act 1985, a director 1s
entitled to vote at any meeting of the directors or of a commuttee of directors on any resolution,
notwithstanding that 1t in any way concerns or relates to a matter in which he has, directly or
indirectly, an nterest or duty which 1s material and which conflicts or may conflict with the
interests of the Company, and 1n relation to any such resolution (whether or not he votes on the
same) he 1s to be taken mnto account 1n calculating the quorum present at the meeting
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13. INDEMNITY

131  Subject to the Compames Acts, but without prejudice to any mdemmty to which a director
may otherwise be entitled, each director or other officer of the Company (other than any
person (whether an officer or not) engaged by the Company as auditor) shall be indemmnified
out of the Company's assets against all costs, charges, losses, expenses and habilities mcurred
by him as a director or other officer of the Company or any company that 1s a trustee of an
occupational pension scheme (as defined m section 235(6) of the Companies Act 2006) 1n the
actual or purported execution and/or discharge of s duties, or 1n relation thereto including
any hability mcurred by hum 1n defending any civil or crimunal proceedings, in which
judgement 1s given 1n his favour or in which he 1s acquutted or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on his part or 1n
connection with any application in which the court grants him relief from liability for
neghgence, default, breach of duty or breach of trust in relation to the Company's affairs

132  The Company may buy and maintain insurance aganst any liability falling upon 1ts directors
or other officers which arises out of their respective duties to the Company, or 1n relation to 1ts
affairs
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