THE CONPANIES ACT 1885,
PUBLIC COPANY LIMITED BY SHARES,
MEXYORANDUM OF AgSCCIATICR

- OF -

ACTIVAIR PUBLIC {IMITED COMPANY*
(as amended by Special Resolution dated 2nd October 1989)

)

1. The neme of the Company is ACTIVAIR Public Limited Company

2. The regisiered office address of ihs Oomaaﬁy will be situate in
England and Wales. .

3, The Company is to be a public company
4. The objectz Tor which the Company is established arez :

{2} 7o cerry on the business or businesses of buyers,sellers,hirers and
charterers of all types of alrcraft and cther vehicles and to cperate saze
in all peris of the Warld for pasgeagers or {reight;tec own,hire,hira out
end operate other vehicles including ships,barges and the llka i to ect
as international freight and trensport agents inclvding
shipping, forwarding, pessenger, travel and chergering z2gents io and for other
ship snd aircraft owners;te buy, ssil,rent or hire,cdesign and manufecture
alectronic appliaznces, components and equipment of all types with pariicular
‘emphasis op the aircreft industry,snd to ‘canufacture,patent and deel in
cama and to assemble, process, duy,ssll,hire,t'ep’ .r,service,alter, exchange,
inprove or otherwise desl with them;to ect as consultents snd consultant
enginears embracing the specilalisation of research,development,expleitatica
axpedition, inspection end co-ordination 1in ell flelds af airecraft
engineering and the operaticn of sama and 1o do all or any of the ebovs,all
a5 the Company sess fit.

* The name of the campany was changed froam ACTIVAIR (UK) LIMITED to
ACTIVAIR PUBLIC LIMITED COMPANY by Speciai Resolution dated 2nd Octcber 1989
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~ {b} To carry on any other trade or 'business wratever
vhich can in the opinion of the board of Directors be
advantagecusly carried on in connection with or ancillary to
any of the businesses of the Company.

(¢} To purchase or by any other means acgquire and take
oppions over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

{d) 7To apply for, register, purchase, or by other
means sequire and protect, prolong and renew, whether in the
united Kingdom or elsevhere any ,atents, patent rights,
brevets d'invention, 1licences, 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
gamt, and to expend money in the experimenting upon, testing
and Aimproving any patents, inventions or rights which the
company may acquire or propose to acquire.

fe)} To acguire or undertakée the whole or any part of
: the business, goodwill, and assets of any person, f£irm, or

company c¢arrying on ox proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition +to
vndertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amalgamate
vwith, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, £irm or company, or Zfor
subsidising or otherwise assisting any such person, £irm or
company, and to give or accept. by way of consideration for
‘any of the acts oxr things aforesaild or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, dJdebenture
stock or securities so received. .

{£} To improve, manage, <construct, repalr, develop,
exchange, let on lease or otherwise, morigage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, o©Or otherwise deal with all.or
any part of the property and rights of the company.

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

{(h} 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 generality of
the <foregoing any holding company, subsidiary or £ellow
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subsidiary of, or any other company associated in any vay
with the Company), to enter into guarantees, contracts of
indempnity and suretyships of all kinds, to recieve money on
depesit or loan upen any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of
money ox the performance of any obligation lv any person,
firm or company {(including without prejiu.ice to the
generality of the foregoing any such holding company,

subsidiary, felley subsidiary or associated company as
aforsaid,

(1Y "o borrow and raise money in any manner and to
gecure the repayment f any money borrowed, raised or owing
by mortgage, charge, standaxd security, lien or other
security upon the whole or any part of the <Company's
property or assets (whether present or futuxej, including
its uncalled capital, and also hny a similar mortgage,
charge, standard security, lier o secur'.y to secure and
guarantee the performance by the Cowmpany of awv  chligation

or liability it way undertake oo whi W may hecope binding on
it.

(1) To draw, make, accept, endorse, discount,
negotiate, execute and issue chegues, bills of exchange,
promissorv notes, dills of lading, warrants, debentures, and
other negotiable or transferable instruments.

(k) To apply for, promote, and obtaiia any Act of
Parliament, ordsr, o. licence of the Departmant of Trade or
other authority tor enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
appiications which may seem c¢alculated directly or
indirectly to prejudice the Company's interests-

1) To enter into any arrangements with any government
or auttrority (supreme, wmwunicipal, local, or otherwise) that
av <z m conducive to the attainment of +the Company's
mhimets - -ay of them, and to obtain f£from any such
govasrmen! .r authority any charters, dJecrees, rights,
privileges or concessions which the Company may think
desirable and to caxrry out, exercise, and comply with any
such crer'ers, decrees, rights, privileges, and concessions.

‘. Mo eubscribe for, take, purchase, or othexwise

cquire, hold, - sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securties lssued or _guaranteed by any
other company constituted or carrying on business in any
part of the world, and debentures, debentures ptocks, bonds,
obligations or securities dissued or guaranteed by any

government or authority, municipal, -local or othexwise, in
any part of the world.
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{n} To  control, manage, finance, subsidise, co-
ordinate oxr otherwise assist any company or companies in
which the Company has a direct or indirect £inancial
interest, to provids secretarial, administrative, technical,
commercial and other sexrvices and facilities of all  kinds
for any such company or compunies 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.

{o) 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 c¢¥ to enhance the
value o©0f 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.

~ {p} %o sell ox 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 £it, and in particular foxr shares,
dehentures, or securities, of any company purchasing the
same,

(g} To act as agents or brokers and as trustees fox

any person, £irm or company, and to undertake and pexform
sub-contracts.

(r) To remanerate any person, firm or company
rendering services to the Company eilther by cash payment or
by the allotment to him or them of shares or other
securities of the company credited as pald up in £uvll or in
part or otherwise as may bhe though®: expedient.

{s) To pay all or any expenses incurred in connection
with +the promotion, formation and incorporation of the
Company, or to ~~atract with any person, firm or company to
pay the same, and to pay commissions to hbrokers and others
for underwriting, placing, selling, or guaranteeing the

subscription of any shares or other securities of the
Companry.

(t) To support and subscribe to any charitable’ or
public object and to support and subscribe to  any

‘institution, society, or club which may be for the benefit

of 'the Company or its Directors or employees, or may be
connected with any town or place where the Company c.rries
on business ; to give or award pensions, annuities,
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gratuities, and superannuation or other allowances. or
benefits or charitable aid and generally to provide
advantages, £acilities and services £or 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, oxr any
company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of th: Company
or the predecessors in business of the Compauy 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 (whethex
contributary or non~-contributary) 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 maintain profit sharing or share pusrchase schemes for
the benefit of any of the employees of the Company or of any
subsidary, holding or fellow subsidiary company and t¢ lend
money Lo any such employees or to trustees on theix behalf
to enable any such purchase schemes to be established or
maintained.

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

(vl To distribute am. g the Members of the Company in
kind any properxrty of the Company of whatever nature.

(w) To procure the Comjany %o be registered or
recognised in any part of the world.

[x} To do all or ary of the things or matters afore-
sald in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-contractnrs or otherwise and either alone or in
conjunction with others.

Vo{y) Te dn  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:-

(L} Hone of the objects set forth in any sub-
clause of this Clause shall be restrively construed but the
widest interpretation shall be given to each such object and
none of such objects ghall, except wheres in the context
expressly so requires, be in auny way limlited or restricted
by referance to or inference from any other object or
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chjects set forth in such sub-clause, or by referance to or
inference from +the texms of any other sub-clause of this
Clause, or by reference to oxr inferxenne from the name of the
company. -

(2) MNene of the sub-clauvses of this Clause and
none -of +the objects therein specificd shall be deemed
subsidiary or ancillary to any of ithe objects specified in
any other such sub"01ause, and the Company shall have as
full a power to exexcise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company.

(33 The word "Company" in this Clavnse, except
where used in reference to the Company, shall be deemed to
inzlude any partnership or other body of persons, whethar
incorporated or uniucorporated and whether domiciled in the
United Xingdom or elsewhere.

{4} In this Clause the expression %the Act" means
the Companies Act 1985, but so that any reference in 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 in force.

5. The 1liibility of the Members is limited.
. The Company's share czpital is £;100 000 divided
inio 100000 shares of £1 each.

The -share capital of the company increased from £100 to £100,000
by Special Resolution dated 14th August 1989.
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The Companies Act 1985

Public Coempany Limited by Shares

ARTICLES OF ASSCGCIATION

of ACTIVAIR PUBLIC LIMITED COMPANY

PRELIMINARY

1. Subject as hereinafter provided the Regulations contained in Table A sel
out in the Schedule to The Companies (Tables A to F) Regulations 198% <hzll
apply to the Company.

2. Regulations 3, 23, and 35 of Table A shall not apply to the Compsny, but
the Regulations hereinafter contained together with the remaining Regulations of
Table » shall, subject to the modifications hercinalter expressed, constitute the
regulations of the Company,

3. Any reference in these Regulitions to an enactment shall be construed as

& reference w0 that enpctment as amended or extended by or under any other
enaciment. -

INTEFPRETATION

4, In Regulation 1 of Table A there shall be inserted before the words
"office” and “secrstary” the word "the" and between the words "regulations" and
"the Acts® the words "and in any regulations adopting the whole or in part the
same®,

SHARES

5. Subject to 14e provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act o exarcise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date nereef and the Dircctors may allot,
grant options over or otherwise dispose of such shares, to such persons, on such
terms and in such manner as they think fit provided always thag-

&) save as provided in sub-paragraph (i) of this Regulation the
watherity given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(if) the Membtars in General Moeting may by Ordinary Resolution:-

{a) renew the said authority (whether or not it has been
previousty renewed} for a period not c.ceeding five years, but such
Resolution must state (or restate) the amwount of shares which may
be allotted under such authority or renewed authority or, 85 the
case may be, the amount remaining to be allotied thereunder, and




‘ must specify the date or which the authority or renewcd authority
‘ wilt expire;

{b} revoke or vary any such authority (o~ renewed aqutharity); and

(iii) notwithstanding the provisions of sub-paragraphs (i) and (i) of this
Regulation the Company may make an offes or agreement which would or
’ might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may zliot
shares notwithsianding that such authority or renewed authority has
expired,

In this Reguiation any reference to the aflotment of shares shall incinde a
reference 10 the grant of any right to subseribe for, or to convert any sscurity
inie shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

6. Subject 1w Chapter VII of the Ace, the Company may purchase its own
shares (including redeemsble shares) out of distributable profits or the proceeds
of a fresh issue of shares.

7. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, or, at the option
of the Company or the sharcholder are liable, to be redeemed on such terms
and in such manner as the Company before the issue of the shares may by
Special Resolution determine, and whether out of distributable profits or the
proceeds of & fresh issue of shares.

8. The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which 'is not fully paid,
the imstrument of transfer shall in addition be executed by or on behalf of the
transferee, The transferor shz)l be deemed to remajn z holder of the share
until the name of the transferee is entered in the register of Members in
respect thereofl,

PROCEEDINGS AT GENERAL MEETINGS
9, In every notice convening a General Meeting of the Company there shall

appear with reasonmable prominence a statement that a Member entitled 10
attend and vote is entitled to appoint a proxy to attend and on a poll vote
instead of him and that such proxy need not also be a Member. Regulation 38
of ‘Table A shall bs modified accordingly.

10.  Proxles may be deposited at the Registered Office of the Compuany at
any time before the time of the Meeting for which they are to be used wunless
otherwise spscified in the notice convening  such Meeting. Regulation 62
of Table A shall be modified accordingly. -

DIRECTORS

1. The first Directors of the Company shall be the persons named in the
statement deliversd under Sectiou 10 of thz Act.

12, The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of thé share capital of the
Company for the time being jssued or not, and to mortgage or charge its
undertalk ag, property and uncalled capital or any part there f, and to issus
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debentupes, debenture swock or any other securjties whether ovtright or as
seenrity for any debt, liability or obligation of the Company or of sny third
party.

s 13, In Regulation 87 there shall be inserted between the words "the directors”
¥ and "may" the words “on behalf of the Company",

DIVIDENDS
14, No dividend or interim dividend shall be paid otherwise than in

accordance with the provisions of Part ViII of the Act which apply to the
Company, .
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