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THE COMPANIES ACTS 1943 TO 1980

Declaration of compliance with the
requirements on appiication for

registration of a company

Pursuant to section 3{8) of the Companies Act 1880

For official use
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| [ 1 |
Ced oL g

Name of Company

1923 mg],zj'j

—wm e

ATLASH R, CxpPlexs L7 e

] Helen ILcuise Ashton

of. 81, City Road,

Lonéon EC1Y 1BD d

-~

/

do solemnly and sincarely deciare that ! amt &__
in _the statement delivered u

of

ATLAS R, Tx PR Ex £l ey

7/ .
p&r&nnwnamed_aa_secrefary af the Company

nder section 21 of

the Companies Act 197g

4 -

and that all the requirements of the Companies Acts/1;!8 to 1980

in respect of the rogistration of the said company

and of matters precedent and incidental thereto have t;e%m complied with.
And | malke this solemn Declaration conscientioush,; bizlieving

the same to be true and by virtue of the provisio;!s*uf the

Statutory Dectarations Act 1835 5

Declared at 81, City Road,
London EC1y 1BD.,

v

Va
the .. _ / CF\\M day of 7(’{ L,\/

One thoussn

before me

i

/ .

ine hundredl nnd

A Commissioner for Qaths tNotary Public or Justice of the

Peace or Solicitor having the

owers conferred on a

Commissioner for Qaths

Signature of Declarant

Presentor's name, address and
reference {if any):

For official use
+ New companles section
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ICC lLegal S@i'ViC@.S
81 City Read
ECIY 18D

London.
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(AENSTNES .

P
The Companios Act 1385 1ICC Lbgal Sarvices
// 81 City Road
COMPANY LIMITED BY SHARES Lendon, ECIY 18D

MEMORANOUM OF ASSOCIATION

-

ot ATLASAIR EXPRESS LIMItin/

1. The Company's name is Atlasair Express Limited. ////
2. The Company's Registered Office is to be situated in Eng%}ﬂgf
3. The Company’'s abjects are:

{A} 1. To carry on business, in the United Kingdom and internationally,
to provide land, sea and air transport services and to provide such
goods, services and facilities as may be necessary or convenient in
conpnection with the carriage of passengers, livestock, freight and
parcels.

2. To carry on all or any of the businesses of ship or aircraft ownsars
or brokers, insurance brokers, managers of shipping or aircraft
property, freight contractors, carriers by land, sea or air, charterers,
forwarding agents, warehousemen and wharfingers.

3. To purchase or otherwise acquire and hold ships and aircraft oxr any
shares therein and to maintain, repair, improve, alter, sell, exchange
or Jlet out to hire or charter or ctherwise deal in any way ships or
aireraft.,

4. To carry on business as shipping and bunkering agents and man.gers
and 'as managers of or agents for any other kind of business and asg
general merchants of and dealers in gonds and merchandise of all kinds.

(B) To carry on any other trade or business which can, in the opinion of
the Hoard of Directors, be advantageously carried on by the -ompany  in
conngction with or as ancillary to any of the above businssses or the
general business of the Company, or further any of its obijeris.

(C) Yo purchase, take on lease or in exchange, hire or otherwise acquire
and fold for any estate or interest any lands, buildings, easements,
rights, privileges, concessiong, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real or
persenal property of any kind for such consideration and on such texms
ag may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any

roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factaories, buildings, works, plant and machinery necessary or convenient
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for the Company’'s business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(F} To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the Company
to become a member of any building society.

{F) To mortgage and charge the undertaking and all or any of the real
-and personal property and assets, present or future, and all or any of
the wuncalled capital for the time being of the Company, and to issue at
par or at a premium or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance,

(6) To issue and deposit any securities which the Company has power to
issue by way of mortgage Lo secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose husinesses or undertakings the Company is interested, whether
directly or indirectly.

{#) To receive meney on deposit or loan upon such terms as the Company
may approve, and to guarantee the ohligations and contracts of any
person or corporation.

{(T) To make advances tg customers and others with or without security,
and upon such terms as the Cumpany may approve and generally to act as
bankers for any person or corporation.

{J} To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its
predecessors in business or the dependents or connections of such
persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes (whether contributory or
nhon-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its employees, and to
institute or maintain any club or other establishment or profit sharing
scheme calculated to advance the interests of the Company or itsg
officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments,

(1) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from {ime to time be determined.

{M) To pay for any pProperty or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deforred or special rights or restrictions in respect of dividend,



repayment of capital, voting or otherwise, or by any securities whigh
the Company has power to issue, or partly in one mode and partly in
another, and genarally on such terms as the Company may determine,

(N} To acweept payment for any properly or rights sold or otherwisese
disposed of or dealt with by the Company, either in cash, by instalments
or etherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corpovation, or partly
in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired,

(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests 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 to acquire and hold,
sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition 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 calculated to advance directly
or indirectly the objects or interests of this Company and to acquire
and hold or dispose of shares, stock or securities of and guarantec the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

{@) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any
person, firm or company carrying on any business which this Company is
authorised to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and assets for

the time being of the Company for such consideration as the Company may
think fit;,

{S) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale eor purchase
(for fully or partly paid-up shares or otherwise} of the undertaking,
subjeet fo Lhe 1liabilities of this or any such other company as
aforesaid 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 shares or stock of this or any such company as aforesaid, or by
partnership, or any arrangement of Lhe nature of partnership, or in any
other manner.

(T) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any praperty of the

3
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\Fompany. 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.

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

(V) To do all such things as are incidental or conducive to the aboveé
objects or any of them.

And it is hereby declared that in the construction of this clause the
word "company” except where used in reference to the Company shall be
deemed to include any persop or partnershig or other hody of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, oxcept where otherwise expressed
therein, be in nowise limited by reference to any other paragraph ovr the
name of the Company, but may be carried out in as full and arple a
manner and shall be construed in as wide a sense as if each of the sczid
paragraphs defined the objects of a separate, distinct and independent
company.

w b = &

4. The liability of the members is limiy

5. The Company's share capital is £100,000 divided into 100,000 shares
of £1 each.

The shares in the original or any increased capital may be divided into
several «lasses, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.



We, the subscribers to this Memorandum of Ascociation, wish to be formed
into a Company pursuant to this Memorandum; and we agree¢ to take the
number of shares shown opposite our respective names.

NAMES AND NUMBER OF S!UARES
ADDRFSSES OF TAKEN BY EACH
SUBSCRIBERS, SURSCRIBER.
Helen lLouise Ashton, ONE

81 City Road,
l.ondon ECtY 18D,

Mark Francis Burton,
81 City Road,

London EC1Y 18D, £///f/i
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-
Dated the 10th day of Juls i588

Witness to the above Sigz;}ures:

Keith John Hughes,
81 City Road,
London EC1Y t50D.




The Companies Act 1985

COMPANY LIMITED NY SHARES Y ,
e i g "C?IESY_]

ARTICLES OF ASSOCIATION

of ATLASAIR EXPRESS LIMITED

PRELIMINARY

i
1.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies {Tables A to F) Regulations 1985 [hereinafter referred
to as 'Table A'), shall apoly to the Company.

(b} Regulations 24,35,40,64,73,74,75,76,79,80 and 81 of Table A shall not
apply to the Company.

{c) The expressions ‘“relevant securities” and ‘“equity securities”,
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act.

SHARES

2.{a) Subject to the provisions of Table A and to the following provisiens
of these Articles, the Diractors shall have authority to exercise any
power of the Company to offer, allol or otherwise dispose of any shares in
the Company, or any relevant securities, to such persons, at such times
and generally on such terms and conditions as they think proper provided
that {insofar as the Company in General Meeting shall not have varied,
renewed or revoked the said authority):

{i} The Diroctors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result in
the aggregate of the shares or stock in issue exceeding, in nominal value,
the amount of the Authorised Share Capital of the Company for the time
being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to be allotted by the
Directors hereunder,

(ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five yaars, commencing
upon the date of the incorporation of the Company.

(b} Any offer or agreoment in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects

6
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within the terms of such authority, shall be authorised to bhe made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted afler the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securitieos in pursuance of such offer or agregient.
e, i ',

{c) The® aufhority confarred upon the Directors to! allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed {(whethor or not it has been
previously renowed hereunder) for a further period not exceeding five
years,

3. Section 83(t) and Section 30{1} to {6) of the Act shall not apply to
any allotment of oquity securities by the Company. The shares comprised in
the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereaftor, unlegs otherwise determined
by Spoecial Resolution of the Company in General Meeting, any relevant
securities shall, before thay are allotted on any terms to any person, be
first offered on the same or more favourable terms to each person who
holds shares in the Company in the proportion which is, as nearly as
practicable, equal to the proportion in nominal value held by him oFf the
aggregate of such shares in issue.

Such cffer shall he made by notice in writing specifying the number of
sharas offered and the porisd, being not less than twenty oni days, within
which the offer, if not accepted, will be deemed to have been declined.
After the expiration of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject
to these Articles, dispose of such securities as have not been taken up in
such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the
proportion borne by them to the number of persons entitled to such offer
as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
the manner hereinbefore provided.

4.{a) No share shall 'e issued at a discount.
{b} The Company shall not have power to issue share warrants to bearer.

(¢} Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

3. Subject to the provisions of Part V of the Act-

{a) <he Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may become entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Company enters
into t&e contract.

(b} The Company shall he authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, or
to make such payments out of capital as may be pormissible in accordance
with the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meating.
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6. In regulation 8 of Table A, the words "{not being a fully paid share)"
shall bo omittod,

N\ \
TRANSFFR B SHARES .1 .

t

7. The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

B.(a) No business shall be transacted at any Meeting.unless a quorum is
presont. Twe members entitled to akttend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a quorum,

{b} In reéulation 59 of Table A, the second sentence shall be omitted.

DIRECTORS

8. Unless and wuntil otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one nor more
than seven. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Companies in accordance with
soction 10 of the Act.

10, If and so long as there shalli be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigred to Directors and the provisions of these Articles and the
regulations of Table A shall bo construed accordingly. In regulation 89 of
Table A for the word “two" there shall be substituted the word “ona”.

DIRECTORS INTERESTS E

11. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is connected, is interested and be counted
in the quorum present at any meeling of the Directors or, if otherwise so
entitled, at any General Meeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so vote, his
vote shall be counted. This Article shall have effect in substitution for

regulations 94 to 98 inclusive of Table A, which regulations shall not
apply te the Company.

APPOINTMENT AND RFMOVAL OF DIRECTORS

12. The Directors may appoint a person who is 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.

13. Subject to the provisions of Table A and Section 303{2) of the Act,
the Company may by Ordinary Resolutian appoint a person who is willing to
act to be a Director either to fill a vacancy or as an additicnal
pirector. 1In vregulation 38 of Table A the words ‘'or a resolution

8§
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appointing a person ag a Direztor' shall be omitted.
14. Tho office of a Diroctor shall be vacated if-

{a) he\ceasos to be a Director by virtue of any provisihn of the Acts or

he‘becomﬁnzprohibitod by law from heing a Director; or
+ M 4 1

(b} he bhecomes bankrup® or makes any arrangement or composition with his

creditors genorally; ur

{c) he is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment sor an order is made by

any court having jurisdiction ip matters concerning mentgl disorder for'

his detention or for the appointment of a receiver, curator bonis or ather
Rrerson to exercise powers with respect to his property or affairs;

(d) he resigns his offiue by notice to the Company,
PROCEFDINGS OF DIRECTORS

15. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appeintor. An
alternate Director may also be removed from his office hy not less than
twenty four hours' notjce in writing to the Company and to the appointor
given by a majority of his to-Directors. This Article shall have effect in
substitutien for regulation 60 which shall not apply to the Company.

INDEMNITY

i8. Subject to the provisions of Section 310 of The Act, and in addition
to such indemnibty as is contained in regulatiagn 118 of Table A&, every
Director, Secretary or other officer of the Company shall be entitled to
be indemnified out of the assots of the Company against all losses or
liabilities incurred by him in or about the execution and discharge of the
duties of his offive.

SECRETARY

17. The first Secretary or Secretaries of the Company shall be the person
Or persons named as such in the statement delivered under Section 10 of
the Act.

R
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NAMFS ANDMADDRESSES, OF SUBSCRITFRS

Helen Louise Ashton,
Bt City Road,
tondon FCiY 18D,

Mark Francis Burton,
.81 City Read,
l.ondon EFIY 160.

- Dated the t0th day of July 1985

Witness to the above Signatures:

Kéith John Hughes, _
81 City Road, kle
e Lendon £CtY 180D,
Compzny Registration Agent ////////
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THE OOMIPANIES ACTS 1942 TO 1981

Statement of first directors and secretary
and intended situation of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Form No. 1

Company number /;
Name of Company "1} PSR CIes s
ATLASATR FxPRESS S 1
/ Limited”
The intended situation of the reqistered office of the company
on incorporation is as stated below _
Atlas House, Central Way, Feltham, Middlesex, TWid 0UU 2]

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark 'X' in the box opposite and insert the

agent’s name and address below

HE -

ICC Legal Sarvices

81 City Road

Eondon, ECSY (BD

If the spaces provided on page 2 are insufficient and use has been made
of conlinuation sheets (see note 1), please enter in the box opposite
the number of continualion sheets which form part of this statement

Presentor's name, address and

For official use

reference (if any): Y [’5 gl 2L

fCC Legal Services
© 31 Ciy Road
London, ECiY 10D

LEGAL SERVICES

gigy, A Division of ICC Information Group 1.td

81 City Rouod, London EC1Y 1BD
‘Telephone N7-253 0063

General Saction

Post roam

page1
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The name(s) and particulars of the personwhois,

to be the first director or directors (note 2) of the ¢

orthe persons who are,

ompany are as follows:

Name (note 3)

ANTHONY STUART KEATTNG

Business occupation
Comp;py Director

4

Previous name(s) (note 3)

REIE

Address (note 4)

FLAT 7, 26 CALLOW ETREET,

Natighality ‘
British

LONDON SW3

y)

Date of birth,iﬂﬁ;heré appiicable)
(note B) /

Particuiars of other directorships + see attached Schedule

-

,"'

T

! hereby consentto a

A~

d
directorof the company namedon pagel

Date /;Q_Z;)//C‘PJ\E

#

Name {note 3) DONALD IAN TENDELL Busines:‘/o;éﬁpation 5
Comparny Director
Previous name(s) (note 3) None Nationality pi45sh
Address (noted) 4 Court, Beaconsfield Road, /t
Farnham Royal, BUCKS SL2 3By  Date of birthTiwhere appiicable]
(note 6
Particulars of other directorships 1 see attached Schedule
/
7
/ /
! hereby consent to afy bs directorof the company namedon pagel /
[SIONATONE 4 bate / B/ }/(@LZ
Name (note 3) Business occupation 6

Previous name(s) (note 3)

Address (note 4)

Nationality

Date of birth (where applicable)
{noto 6)

Particulars of othar directorships

R, [ hereby consent to act as director of the company namedon pagel

Date

B

Please do nc
write Inthis
blnding mare

¥

fmportant
The particular
be glven ara
those reforred
in section
21(2)(a) of the
Companles Ac
1976 and seetl
200(2) of the
Comgpanies Ac
1848 as amend
by scetion 85 ¢
the Companles
Act 1981. Pleas
read the notes
Page 4 before
completing this
part of the formr

T enter particul;
of other
directorships
held or
previously he)
{ses note 5), |
this space Is
insufficlent us
a
continuation
sheet,
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2:?&551&';‘;:0! The name(s) and particulars of the person who is, or the persons who are,
kinding margin lo be the first secretary, or joint secretaries, of the company are as follows; |
W [Namewassn L/ plosn Lowss 2 Adedp 7
Important Previous name(s) now3) AN OAE
Yhe particulars =
o hepgiven are Address (notes 4 &7) sdi1C /1‘1,7 KO ad
thosn relerred to —
in section (D o ey ( 52
21{2)(b} of the
Companies Act
1976 and section
20043) of the < 1 hereby consent to act as:secretary of the company namedon page 1
Companies Act [ ,
1948, Ploasa @ A v J -
read the notes
on page 4 belore §.SIGNATURE l/(/ ‘ Date {fb /{‘//? il
completing this U
part of the lorm, / /
Name (notes 3 & 4 8

Previous name(s) (note 3)

Address (notes 4 &7)

! hereby consent to act as secretary of the company namedon page1

S

SIGNATURE; Date

(e

*as required by
section 21{3) of

thecg%panies Signed by or on behalf of the subscribers of the memorandum*
Act1

tdeleteas Signature /{{(0 M
appropriate L

—

i
VAT tsubsor owe  [O[F /1965
[Subscriber] [Agent]f Date >
7 7

Signature

J;;;,.“
/ [Subscriber) [AgpéDate
' e

page3



ANTHONY STUART KEATING

.SCHEDULE OF DIRECTORSHIPS

*

Atlas Air Limited

Atlas Air Services Limited
Atlas Aviation Limited
Atexco Limited

Arkstar Limited

Arrangate Limited

Waco Express Limited

Atlas Express Group Limited
Eurofreight Limited

Atlas Bow International Limited

(Resigned 7th December 1984)
(Resigned 7th December 1984)
(Resigned 5th December 1984)



DONALD IAN TENDELL

SCLEDULE oOF DIRECTORSHIPS

Atlas Air Limited

Atlas Air Services Limited
Atlas Aviation Limited
Atexco Limited

Arkstar Limited

Arrangate Limited
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1933173

| hereby certify that

ATLASAIR EYPRESS LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the

24TH JULY 1985

fo- Joraa

MRS. 8. ISRAEL
an authorised officer

C.173
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Number of Company: 1933173 77

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
of
ATLASATR EXPRESS LIMITED
(passed on 9th August 1985)

Pursuant to Article 53 of Table A of the Companies (Tables A-F) Regulations 1985

= " & I
"w*4%% the following Resolution was duly passed as a Special Resolution:-

LA
; gy RESQOLUTION

"That with the consent of the Registrar of Companies the name of the company be

,z changed to Atlasair Parcels Service Limited"

L]

M

V\J
D.I.Tendell

ol

WW é\t:s\pq’

for an on behalf of
Arkstar Limited
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1933173/
g
| hereby certify that

ATLASAIR EXPRESS LIMITED

having by special resolution changed its name, is now

incorporated under the name of
ATLASAIR PARCELS SERVICE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27TH AUGUST 1985

/(P j@i cu/L

MRS. C.ISRAEL

an authorised officer

C.172



Please do not
write in
this margin

Please complate
fegibly, profarably
In black type, or
bold block lettering

* insert {ull name
of company

Important

The accounting
referance date to
be entered along-
side should be
complated as in the

following examples:

5 April
Day Month

30 June
Day Menth

31 December
Day Manth

[37 K 121

“

.
v

1 Delste as
appropriate

COMPANIES FORM No. 224

Notice of accouniing reference date
(to be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company
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Company number
1933173

* ATLASAIR EXPR%SS LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Signed

[Directorl[Secretary]t Date  ». +/8s5

Presentor's name address and
reference (if any}:

Crossman,Block & Keith,
199 Strand,

For official Use
Ganeral Section

Post room
ST S e

R
SEZNES REGISTR0

%

. 7 AR PR
London WC2R 1DR {\ **! 7 AUGf%s )
(Ref: CLV/467100) e t"g%-j\r__ ¥
Oyez The Solicitors’ Low Stationery Saciety plc, Oyez House, 237 Long Lane, Landon SE1 4PU Sl it 1986 Edition
. F6323 7-86
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COMPANY NUMBER 1933173
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el 40 Y
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'THE COMPANTES ACT 1985

B i34
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paws AR

COMPANY TLIMITED BY SHARES

SPECIAL RESOLUTION

- of -

ATLASAIR PARCELS SERVICE LIMITED

THAT pursuant to Regulation 53 of the Articles of Association of the Compapy,
we being all the Members of the Company for the time being entitled to
receive notice of and to attend and vote at General Meetings of the Company
HEREBY RESOLVE as follows:-

SPECIAL RESOLUTION j//f

THAT: the name of the Company be changed to UPS LIMITED

Dated B ‘Sun& 1989

oo Elbow “f

ol VT A P2, PR

COMPANIES HOLSE
1.6 JUN 1989




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No, 1933173

I hereby certify that

ATLASAIR PARCELS SERVICE LIMITED

having by special resolution changed its name,

is nhow incorporated under the name of

UPS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 JULY 1989

Plm,

P. BEVAN

an authorised officer
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Company Numhers: 01933173
UPS LIMITED

THE COMPARIES ACTS 19285 AND 1589

COMPANY LIKITED BY SHARES
SPECIAL RESOLUTION

Pursuant to Section 381A of the Companies Act 1985 we being all the Members

of the Company for the time being entitled to receive notice of and te attend

and vote at Geperal Meetings ¢of the Company HEREBY RESOLVE

THAT the Memorandum of Association of the Company be altered with respect to

the objects by the inclusien in Clause 3 after paragraph (P) of a new

paragraph deslgnated (P2) as follows:

" (P27 To acquire and hold shares, <Jebentures, notes, bonds or any other type
of securities in any company (including, but without limitation, a
company with unlimited liability) and whether for the Company's own

account or as trustee or nominee for any cther person.*
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For and on behalf of UPS (UK) Limited United Parcel Setvice

of America, Inc.
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Registration Number: 1533173

MEHMORANDUM OF ASSOCIATION
- OF -

UPS LIMITED

(As altered by specilal resolution passed on
18th December 1991)




The Companies Act 1985

COMPANY LIMITED BY SHARES

HENORANDUH OF ASSOCIATION

of ATLASAIR EXPRESS LIMITED 1

1. The Company's name is Atlasair Express Limited, 1
2. The Company's Registered Office is to be situated in England.
3. The Company's objects are:

(1) 1. To carry on business, in the United Kingdom and internationaliy,
to provide land, sea and air transport services and to provide such
goods, services and fanilities as may be necessary or convenisnt in
connection with the carriage of bassengers, livestock, freight ane
parcels. N

2. To carry on all or any of the businesses of ship or aircraft owners
er brokers, insurance Lrokers, managers of shipping or aircrafc
Property, freight contractars, carriers by land, sea or air, charterers,
forwarding agents, wareholsemen and wharfingers. .

!
3. To purchase or otherwise acquire and hold ships and aircrasft or any
shares therein and to maintain, repair, improvs, alter, sell, exchange
or let out to hire or charter or otherwise deal in any way ships or
aircraft. :

4. To carry on business as shipping and bunkering agents and managers
and as managers of or agents for any other kind of business and as
general merchants of and dealers in goods and merchandise of all kinds.

(B) To carry on any other trade or business which c¢an, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acgiire
and hold for any e¢state or interes:t any lands, buildings, easements,
rights, privileges, concessions, Fpatencs, patent richts, licences,
secret processes, machinery, plan:s, stock~in-trade, ans any real or
personail property of any kind for such considerat.on and on Such tarps
as may be considersd expedienz.

(D) To erect, construct, lay down, eniarge, alter and meintain anv
rocads, rallways, tramways, zidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necassary or convenientc

1
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for the Company's business, and to contribute to or subsidise the
eraction, construction and maintenance of any of the abova.

(E) To Dborrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the purpeses of
or in cennecticn with the borrowing or raising of money by +the Company
te become a member of any building scciety.

(F) Tec mortgage and charge the undertaking ana all or any of the real
and personal property and assets, present or future, and all or any of
the uncalled capital for the time fieing of the Company, and to issue at
par or at a premium or discount, and for such caonsideration and with ang
supject to such rights, powers, privileges and conditions as may be
thought fit, debentures or debenturs stock, either permanen: or
redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other aszurance.

(6) To issue and deposit any securities which the Company has power to
issue by way of morigage to secure any sum less than the nominal amounc
cf such securities, and also by way of secuUrity for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose businesses or undertakings +he Company 4is interested, whether
directly or indirectly.

(H) To receive money on deposit or lean Upon such terms as the Company
may #pprove, and to guarantee the obligations and contracts of any
Person or corporation.
AN

(I) To make advances to customers and others with or wiihous security,
and upon such terms as the Company may approve and generally to ast as
bankers for any person or corporation. )

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employess or ex-employees of the Company or its
predecessors in bhusiness or the dependents or connections of such
perscons, to establish and maintain or concur in establishing ang
maintaining  trusts, funds or schemes (whether contributory or
non—-contributory) with a view to Providing pensieons or other benefits
for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or Jinstitutions, the
support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its empleyees, and to
institute or maintain any club or other establishment or profit sharing
stheme calculated to advance the interests of the Company or its
officers or employees.

(K} ®o draw, make, accept, endorse, hegotiate, discount and execute
promissory notes, bills of exchange and other negotiable instrumencs.

(L) To invest and deal with the moneys of the Company not iumediately
required for the purposes of its businass in or upon such investments or
securities and in such manner as may from time to time be determined.

(¥} To pay fer any property or rights acguired by the Company, sither in

-

cash or fully or partly paid-up shares, wish or withour preferred or

-

deferred or special rights or restrictions in respect of cividend,

[ ]




repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and partly inm another, and
generally on such terms as the Company may determine.

{M) To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwiass, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mede and partly in another, and
generally on such terms as the Company may determine, and to hold, dispose of
or otherwise deal with any shares, stock or securities so acquired.

{0y To enter into any partnership or joint-purse arrangement or arrangement
for sharing profits, union of interests 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 to acquire and hold, sell, deal with ox dispaose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, Interest or capital of any
shares, stock or securities of and to subsidise or cotherwise assist any such
company .

(F) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition 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 calculated to advance directly or indirectly the cbjects
or interests of this Company and to acquire and hold or dispose of shares, stock
or securities of and guarantee the payment of the dividends, interest or capital
of any shares, stock or securities issued by or any other obligations of any
such company.

(P2) To acguire and hold shares, debentures, notes, bonds or any other type of
securities in any company (including, but without llmltatxon, a company with
unlimited liability) and whether for the Company’s own account or as trustee or
nominee for any other person.
/

(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm or
company carrying on any business which this Company is authorised to carry on.

{R) To sell, improve, manage, develop, turn to account, exchange, let on rent,
rayalty, sharxe of profits or otherwise, grant licences, easements and other
rights ip or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of tha
Company for such consideration as the Company may think fit.

(S) To amalgamate with any other company whose objects are to include objects
similar to those of this Company, whether by sale or purchase {for fully or
partly paidwup shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid 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 shares or stock of this or
any such company as aforesaild, or by partnership, or any arrangement of the
nature of partnership, or in any wvther manner.

{Ty To distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the

* Inserted by Special Resolution of the Company passed on 18th December 19891
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Company, but so that
be made except with t
law,

no Aistribution amounting to a reduction of capital
ne sanction (if any) for tpe time being required by

(1) To &0 ail or any of the above things in any pPart of the woria, and
either as principals, agents, trustees, contractors O othervise, ang

either alone or in conjunction with others, and either by or throughn
agents, trustees, sub-contracrors or otherwise.

(V} To do all such things as are incidental or conducive to the
opjects or any of them.

&bove
And it is hereby declared that in the coas
word "company" except where useqd in reference
deemed to include any person or parwnership or other body of persons,
whether incorporated or nots ircorporated, ang whether domiciled in Great
Britain or elsewhere, and that the objects specified in the differens
pParagraphs of this clause shall, except where otherwise eXpvressed
therein, be in nowise limited by referance to any other paragraph or the
name of the Company, but may be cari-ed out in as full and ample a
manner and shall be construed in as wide a sense as 17 each of the saig

paragraphs defined the objects of a 8eparate, distinct andg independent
COompany.

truction of this clauvse the
to the Company shali be

4. The liability of =he members is iimited.

5. The Company's sha{F

capital is £100,000 divided into 100,000 sharas
of £1 each.

The shares in the original or any increased Capital may be divided into

seéveral classes, and there may be attachee thereto respectively any
breferential, deferred or Other special rights,

privileges, concditions
Or restric=ions as to dividend, Capital, voting or otherwise,

dx




.

We, the subscribers to this Memorandum of Asscciation, wish to be formed
into & Company pursuant to this Memorandum: ang we agree to vake the
number of shares shown opprosite our respectaive names.

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY ERCE
SUBSCRIBERS. . SUBSCRIBER.
Helen Louise Ashton, ONE

Bl City Roacd,
London EC1Y 1ED.

Kark Francigs Burton, ONE
dL City Roag,
Lwndon EC1Y 130,

\
Dated the 10th of July 1985

Vitness to the above Signaturees:
Keith John Hughes,
Bl Ci:ty Road,

London ECLY 1ED.

Company Registration Agent

L]
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Hota: 1.

The company's name was changed to "Atlasair Parcels Service

Limited” on 27th August 1985 and to "UPS Limited” on 3rd July
1983,
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CLIFFORD CHANCGE
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BOW' BELLS HOUSE BREAD STREET LONDON EC4M 9BQ TELEPHONE 071-600 0808

TELEY. 887047 LEGIS G FAX OT1.906 01938 OX 209 LONDON

AMESTERDAM OAUSEELS PAANKFURY HONG KONG LONDON MABRID MOGCOW NEW YORK PANIS SINGAFORE TOKYO UNITED ARAD KHMIAATES
ASSBQCIATER OFFICES DAHRAIN BAVD! ARABIA

YOUR AZFERENCE IN REPLY PLEASE QUOTE DATE

CXR/U0122/0066/JGE 24 December 19591

The Reglstrar

Department of Trade and Industry
Companies Registration Office
Companies House

Crown Way

Maindy

Cardiff

CF4 3U%

Dear Sir,

United Parcel Service Limited, Company Reqistration Number 01933173

We enclose a special resolution passed on 18th December 1991 to alter the
objects of this company and copy of its memorandum of association as

CW e

Yours faithfully,

Clifford Chance

A LIST OF THE NAMER OF THE PARTRL 7 16 OPEN TO INSGPECTION AT THE ADOVE OFFICE

RLOULATED BY THE LAW BOGIET UNDLH THEY PINAHGIAL SERVIZSES ACT 1084
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Compsay No. 1933173

THE COMPANIES ACTS 1995 AND (989

PRIVATE COMFANY LIMITED BY SHAXES

RESQLUTION IN WRITING

of

UPS LIMITED

WE, beig ai the meatbacs of the Coraperry who at ths date of this yecolution are emitled to soend
1od wts 28 3 geoenad mesting of te Compaay, KESOLVE. in accordunce with section 381A. of e
Compamice Act 1925, AS FOLLOWS:

THAT the direcwors be posansily and uncoditionslly uhorixed, puryunse w Section 30 of the
Compenies Acz 1935 (the “Act™) 1 exarcise all powees of the Company to allot relevers securities
(Mhmhdh%)wwmwmﬂmmdﬂ%@hapm
expiring (ualsts praviously renewed, vicied or revoked by the Coopeny in gazon) maxing) fve
years from the effectiva date of this Reslotion 3nd 0 make an offur oc agrosmect which woald o
might cequire selgupat secusities © be allotted after cxpiry wod the directoey mgy ot relovant
securities pomwaant o sch offer or ugreoment,

The abovs writtm resolution ukes effect as an ordinary cesolution.

for and 2 bekalf of for 10d o belsif of
UES (UX) Liirel United Pargel Service of America, Inc.
ZONPAR
Des:June 28, 1993 Dex__June 28 199@( 7
’ PR12 &

We hereby certify this
to be a true copy of
the original

Signed ..\ 1&#@&; AL
" wrd Chane

p3 igrsgate Street
Le aun ECTA 444

0 30 051 wbwd S555 003 1L ¥pe BIUTED PIOFITID ¥5:3T 2T~TO~CEST
x¥ TOTAL PRGE.DA]] x=x
k% TOTAL PAGE.S11 %k
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Compary No. 1933173

THE COMPANIES ACTS 1599 AND) 1508

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTION IN WRITING
off

UPS LINZTED

WB.bmmthemnﬁmdtﬁwmanywhonmdmd&hmo&mmwﬂdadwmmd
mdmmmmmmfmmm;\mvs,mmw\mmsmwm
Compusies Act 1983, AS FOLLOWS:

'THAT the directors be geaceally and unconditionally agthorlsed, punaant to Section 80 of the
Cowponisa Act 1985 (the *Ace™) 1o exerchia ¢l powers of the Company to ollot relovnt securiles
(ﬁmhmmdmm)wmmWWmmmmatlm,mhnp@riod
awm(mmymmawmwwmmmmwmm
ymmmﬁmm&%mnhnMNmﬂmnofuquuhmum
Wmhdmmﬁmuwdmehy 2 the directors may w0t relevant
secritlos parsuatt fo such offer of agTeeanot. :

Tha shove virittm resolution takes effect 83 a8 ocdinery resolution.

Slpeatire A/%w Slgpatares
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e and on behel{ed for a0 on beda of
UPS (UK) Limtind UPS of America Lo
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. 1993-06-29 16:S7? TOUCHE ROSS LONDON ' @71 583 esL? P,92

UPS Limited - authority to allot shares

We acimowledge receipt of the atteched resolution, initialled by ua for the purposes of
idestificetion. In our opinion, the resolution does not concern ug 28 auditors,

ﬁcb@ ot G

29 June 1993




