Written Resolution under Companies Act 2006
Company Number 02228324
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
ASIG (U K) Limited (the “Company”)
2% January 2010 (the “Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution i1s passed as a special resolution (the “Resolution”)

SPECIAL RESOLUTION
That

The existing Articles of Association of the Company be amended by inserting the
following Article befare the existing Article 18 of the Articles of Assocration

“18A All or any of the members of the board may participate in a meeting of the board
by means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to speak to and hear each other
A person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote and be counted in a quorum accordingly "

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolutton

The undersigned, a person entitted to vote on the Resolution on the Circulation Date, hereby
rrevocably agrees to the Resolution

Dl

For and on behalf of ASIG Europe Limited

R [

COMPANIES HOUSE




e

1 If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning the signed version either by hand or by post to
the Company

You may not return the Resolution to the Company by any other method

If you do not agree to the Resolution, you do not need to do anything you will not be deemed to
agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

3 Unless, by the 28™ day after the Circulation Date, sufficient agreement has been received for
the Resolution to pass, it will lapse If you agree to the Resolution, please ensure that your
agreement reaches us before or durning this date

CA100110078




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOQOCIATION OF

GROUND AVIATION HANDLING LIMITED

PRELIMINARY

1 Subject as hereinafter provided the Regulations incorporated n Table A shall apply fo
the Company
2 Regulations 3, 8, 24, 35, 64, 73 to 77 {inclusive), 94 to 97 {inclusive), the second and

third sentences of Regulation 79 and the last sentence of Regulation 84 of Table A shall not
apply to the Company but the Regulations hereinafter contained together with the remaining
Regulations of Table A shall, subject to the modifications hereinafter expressed, constitute the
Regulations of the Company

3 Any reference in these Regulations to an enactment shall be construed as a reference
to that enactment as amended or extended by or under any other enactment

PRIVATE COMPANY
4 The Company I1s a private company, and accordingly -
{a) no shares in or debentures of the Company shall be offered to the public

(whether for cash or otherwise), and

(D) no shares in or debentures of the Company shall be allotted, nor shall any
agreement to allot such shares or debentures be made, {whether for cash or otherwise),
with a view to all or any of such shares or debentures being offered for sale to the
public, and sections 58(3), 59 and 60 of the Act shall apply for the purposes of this
Regulation as they apply for the purposes of the Act

INTERPRETATION

5 In Regulation 1 of Table A there shall be inserted before the words “office” and
“secretary” the word “the” and between the words “regulations” and “the Act’ the words "and in
any regulations adopting in whole or in part the same”




SHARES

6 Subject to the provisions of the next following Regulation the Directors are authonsed
for the purposes of section 80 of the Act to exercise the power of the Company to allot shares to
the amount of the authorised but unissued share capital of the Company at the date hereof and
the Directors may allot, grant options over or otherwise dispose of such shares to such persons,
on such terms and in such manner as they think fii provided always that -

(N Save as provided in sub-paragraph (n) of this Regulation the authonty 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

{u) the Members in General Meeting may by Ordinary Resolution -

(a) renew the said authonity (whether or not it has been previously renewed) for a
period not exceeding five years, but such Resolution must state (or restate) the
amount of shares which may be allotted under such authority or renewed
authority or as the case may be, the amount remaming to be allotted
thereunder, and must specify the date on which the authonty or renewed
authonty will expire,

{b) revoke or vary any such authonty (or renewed authority),

{1n) notwithstanding the provisions of sub-paragraphs (1) and (i) of this Regulation
the Company may make an offer or agreement which would or might require shares to
be allotted after such authornty has expired and in pursuance of such an offer or
agreement the Directors may allot shares notwithstanding that such authonty or
renewed authority has expired

In this Regulation any reference to the allotment of shares shall include a reference to the grant
of any night to subscnbe for, or to convert any securities into shares, but shall not include any
reference to the allotment of shares pursuant to such a nght

7 In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6) of the Act are
excluded from applying to the Company Any shares for the time being unissued shall be
offered to the Members in proportion as nearly as may be to the number of existing shares held
by them respectively unless the Company shall by Special Resolution otherwise direct  Such
offer shall be made by written notice specifying the number of shares offered and specifying a
pertod {not being less than fourteen days) within which the offer, if not accepted, will lapse and
determine After the expiration of that perod, or on the receipt of an inbmation in writing from
the Offeree that he declines to accept the shares so offered, the Directors may m accordance
with the provisions of these Regulations allot, grant options over or ctherwise dispose of the
same to such persons on such terms and in such manner as they think most beneficial to the
Company The Directors may in ke manner and subject as aforesaid allot any such new or
original shares which by reason of the proportion borne by them to the number of persons
entitled to any such offer as aforesaid or by reason of any other difficulty in apportioning the
same cannot In the view of the Directors effectually be offered in the manner aforesaid




8 Subject to Chapter VIl of the Act, and to Regulation 12, the Company may purchase its
own shares (including redeemable shares) whether out of distributable profits or the proceeds of
a fresh 1ssue of shares or otherwise

9 Subject to Chapter VIl of the Act, any shares may, with the sanction of an Ordinary
Resolution, be 1ssued on the terms that they are, or at the option of the Company or the
shareholder, hiable to be redeemed on such terms and in such manner as the Company before
the 1ssue of the shares may by Special Resolution determine, and whether out of distributable
profits or the proceeds of a fresh 1ssue of shares or otherwise

10 Subject to Chapter VI of the Act, the Company may give financial assistance for the
purpose of or In connection with any acquisition of shares made or to be made in the Company
or its holding company

LIEN

1 The lien conferred by Regulation 8 of Table A shall attach to all shares whether fully paid
or not and to all shares registered in the name of any person indebted or under liability to the
Company whether he be the sole holder thereof or one of two or more joint holders The
Company shall have a first and paramount lien on every share (not betng fully paid) for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares (including fully
paid shares) registered in the name of any person Indebted or under hability to the Company
whether he be the scle holder thereof or one of two or more joint holders for all moneys
presently payable by him or his estate to the Company but the Directors may at any ime
declare any shares to be wholly or in part exempt from the provisions of this Regulation The
Company's lien, if any, on a share shall extend to all dividends payable thereon

TRANSFER OF SHARES

12 (a) No share or beneficial ownership of a share shall be transferred nor shall the
Company purchase any of its own shares pursuant to Regulation 8 unless and until the rights of
pre-emption herewnafter conferred shall have been exhausted

{s)) Any Member proposing to transfer any share or beneficial ownership of a share
{heretnafter called *the vendor”) shall give notice in writing (hereinafter called “the transfer
notice”) to the Company of such proposa! The transfer notice shall specify the sum which In
the vendor's opinion constitutes the fair price or each share specified theremn, and shall
constitute the Company the vendor’s agent for the sale of such share or shares (heremnafter
called “the said shares”) in one or more lots at the discretion of the Directors to the Members
(other than the vendor), at that price save that If the Directors do not accept that the sum
specified by the vendor constitutes the fair price of the said shares they shall instruct the
Auditors of the Company {who shall act as experts and not as arbitrators so that any provision
of law or statute relating to arbitration shall not apply) to certify by certificate in writing
(hereinafter called “the certificate of value™) the value in their opinion of the said shares as
between a willing seller and a willing buyer, and in such a case the transfer notice shall
nevertheless constitute the Company the vendor’s agent for the sale of the said shares but at
the price certified in the certificate of value




(c) If the Auditors are instructed to certify the farr value as aforesad the Company
shall, as soon as it receves the certificate of value, furmish a copy thereof to the vendor The
cost of obtaining the certificate of value shall be berne by the Company

{d) Upon the price being fixed as aforesaid (whether by reference to the vendor's
opinion of the fair price or by reference to the certificate of value) the Company shall forthwith by
notice in wnting (hereinafter called the “offer notice”) inform each Member {(other than the
vendor) of the number and price of the said shares and shall invite each such Member to apply
in writing to the Company within 21 days of the date of despatch of the offer notice (which date
shall be specified therein) for such maximum number of the said shares (being all or any
thereof) as he shall specify in such application

{e) If such Members shall within the said perted of 21 days apply for all or (save as
otherwise provided in the transfer notice) any of the satd shares, the Directors shall allocate the
said shares (or so many of them as shall be appled for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company of which they are
registered or unconditionally entitled to be registered as holders prowided that no applicant
Member shall be obliged to take more than the maximum number of shares specified by him as
aforesaid If any shares shall not be capable without sub-division of being allocated to the
Members in proportion to their existing holdings, the same shall be allocated to the applicant
Members, or some of them, in such proportions or tn such manner as may be determined by
lots drawn in regard thereto and the lots shall be drawn in such manner as the Directors think fit

N The Company shall forthwith give notice of such allocations (hereinafter called
an “allocation notice™) to the vendor and to the Members to whom the said shares have been
allocated and shall specify in that allocation notice the place and time (being not earlier than 14
and not later than 28 days after the date of the despatch of the allocation notice, which shall be
specified therein) at which the sale of the said shares so allocated shall be completed

(g) The vendor shall be bound (upon payment of the purchase price due In respect
thereof) to transfer the shares compnsed in the allocation notice to the purchasing Members
named therein at the place and time therein spectfied, and if in any case the vendor after having
become bound as aforesaid makes default in transferring any shares the Company may receive
the purchase price on his behalf, and may authorise some person to execute a transfer of such
shares in favour of the purchasing Member The receipt of the Company for the purchase price
shall be a good discharge to the purchasing Member The Company shall forthwith pay the
purchase price into a separate bank account in the Company’s name and shall hold the
purchase price and any interest earned thereon in trust for the vendor

(h) Durning the 6 months following the expiry of the penod of 21 days referred to 1n
paragraph (e) of this Regulation the vendor shall be at hberty subject nevertheless to the
provisions of paragraph (1) of this Regulation to transfer to any person (including, but subject to
Regulation 8, the Company} and at any price {not being less than the price fixed under
paragraph {b) of this Regulation) any of the said shares not allccated by the Directors as
aforesaid

0] The Directors may, in therr absclute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it 1s a fully paid share




13 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 1s not fully paid, the nstrument of transfer shall in
addition be executed by or on behalf of the transferee  The transferor shall be deemed to
remain a holder of the share until the name of the transferee 15 entered n the register of
Members in respect thereof

PROCEEDINGS AT GENERAL MEETINGS

14 In every notice convening a General Meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend and vote 1s 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 be modified accordingly

15 Proxies may be deposited at the Registered Office of the Company at any time before
the time of the Meeting for which they are to be used unless otherwise specified in the notice
convening such Meeting Regulation 62 of Table A shall be modified accordingly

DIRECTORS

16 The first Director or Directors of the Company shall be the persen or persons named in
the statement delivered under Section 10 of the Act

17 Unless and until otherwise determined by the Company in General Meeting there shall
be no maximum number of Directors and the minimum number of Directors shall be one
Whenever there shall be only one Director of the Company such Director may act alone In
exercising all the powers, discretions and authorities vested in the Directors, and Regulation 89
of Table A shall be modified accordingly

18A  All or any of the members of the board may participate in a meeting of the board by
means of a conference telephone or any communication equipment which allows all persons
participating in the meeting to speak to and hear each other A person so participating shall be
deemed to be present in person at the meeting and shall be entitled to vote and be counted In a
quorum accordingly

18 A Director who 1s in any way either directly or indirectly interested (whether through
persons connected with him as defined in section 346 of the Act or otherwise) in any contract,
transaction or arrangement {(whether or not constituting a contract and whether actual or
proposed) with the Company or in which the Company 1s otherwise interested, shall declare the
nature of his interest at a Meeting of the Directors in accordance with section 317 of the Act
Subject to such disciosure a Director shall be entifled to vote in respect of any such contract,
transaction or arrangement (whether actual or proposed) in which he Is interested and he shall
be counted in reckoning whether a quorum Is present

19 The Directors may exercise all the powers of the Company to borrow money whether in
excess of the nominal amount of the share capital of the Company for the time betng issued or
not, and to mortgage or charge its undertaking, property and uncalled capital or any part thereof,
and to 1ssue debentures, debenture stock or any other secunties whether outrnight or as a
secunty for any debt, hability or obligation of the Company or of any third party




20 In Regulation 87 of Table A there shall be inserted between the words “the directors™
and “may"” the words “on behalf of the Company”

DIVIDENDS

21 No dwvidend or interim dividend shall be paid otherwise than in accordance with the
provisions of Part VIl of the Act which apply to the Company

Names, Addresses and Descriptions of Subscrnbers

STANLEY HAROLD DAVIS
124-128 City Road

London

EC1V 2NJ

Company Director
RACHEL FUTERMAN
124-128 City Road
London

EC1V 2NJ

Company Director

Dated the 1st Day of February 1988

Witness to the above Signatures - IRENE POTTER
124-128 City Road
London
EC1V 2NJ

Barrnister-at-Law

CA100150090
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THE COMPANIES ACT 1934

PRIVATE COMPANY LIMITED EY SHARES

)
'™

MEMOR.\NDUM OF ASSOCIATION OF '8

GROUNZT AVIATION HANDLING L IMITED

1. The Company's name 15 "GROUND AVIATION HANDLING LIMITED",

2 The Company's registersd office is 1o be sitvated i England and Waias,

w

The Company's objecls are:-

{A)  To carry on the business of providing consular services of all kinds,
translation services, courier and messenger services, and as shipping and
‘orwarding agents, freight and cargo carriers, ¢arriers by land, sea, rait and air; and
to undertake the carriage and the shipping, forwarding and transporiation of atl
articles of commercial, manutaciuring, persenal, household use and consumpton,
ornament, recreation and amusemenl, all raw materials, manufactured goods,
materlals, provisions and general produce; to carry on the business of haulage and
transport contractors. warehousemen, storekeepers and general regosilusies; to
carry on e business of bonded and other warehousemen, chatterers, leasers and
hirers of ships, boats, vessels, marine cralt, arrcraft, motor and other vehicles and
.modes of transportalion of all kinds; and to enler into any contracts and other
arrangements of alt kinds with parsons having deakings with the Company on sueh
terms and for such periods of tme as the Company may from time to time
detefmine, on a commission or fee basis or otherwise; and lo carry on any other
trade or business whatever, of a like and similar nature.
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{81 Tocanyon any other trade ot busingst which can o tho npakon &f the
Board of Dueclm s ke ad.antageously cawnnd on by the Gompany

(€3 Toacquue by purchase leace exchande lure ar elhemvwise 0f K il
for any estate or wmierest. any land bLuldings easements rights  prodeges
concessiensg patents patent nghis hcences secre* processes, machingry, plant
stockqn-rade and any real or personal praperty of any kind necessary or convenent
ior the purposes of or 1N conneckon with the Gompany s business

(D Toerect, alter or maintam any butddings. plant and machinery necnssary
or cunvenient for ihe Company's business and o contnbule to or subsidise the
ereclion, Lonstruction and maintenance of any of lhe above

(E) To aecquire by subscrplion or otherwise and hold, sell, deal wilh or
dispose of any shares, stock, debentures, debentura slocks, or ather secunties of
any kind whalsgever., guaranteed by any company constituled or carrying on
business in any part of the world and debentures. debenture stock and olher
securties of any kind guarantoed by any Governmant or Authonty, Mumcipal, Local
or otherwise, whether al home or abroad, and to “ubscribe-for lhe same elher
condilionally or otherwise and * ; guarantee the sut <:iption thereol and lo exercise
and enforce all rights and powers conferred by the ownership thereol.

{F) To recewe monay on deposit either without security or secured by
debentures. debenlure slock (perpetual or terminable), mortgage or other security
charged on the undecdaking or on alt or any of the assels of the Campany including
uncalled capital. and generally to acl as bankers.

(G) Toborrow and raise money in any manner and to securg with or without
consideration the repayment of any money borrt ved, raised or owing by mortgage.
charge. debenlture, debenture siock, bond, standard security, lien or any other
security of whaisoever nature upon the whole or any part of the Company’s preperty
or assels (whelher present or fulure) Including its vnecelled capntal, and also by a
similar morlgage, charge, debenture, debenture stock, bond. standard secunity,
indemnity, lien or secunty of whatsoever nalure lo secure and guaraniee the
performance by the Company or any other company ot person fincluding, but without
prejudice to the generalily of the loregoing) the holding company of ihe Company or
any company which 1s a subsidiary of such holding company within each case lke
meaning of section 736 of the Act, of anv obligation or liability il or such person or
company may undertake o1 which may become binding upon it or such person or
company, and lo secure any securities of the Company by a Trusl Deed or other
assurance and !o enler into partnership or any joinl purse arrangement with any
person. persons, lirm or company.

{H) To lend money wilh or without secuniy. and o invesl money of the
Company upon such {erms as the Company may approve and lo guaranlee the
dividends, inlerest and capilal of the shares, stocks or securilies of any company of
or in which the Company is 2 member or is otharwise inlerested. and generally as
the Directors think kit

11y To apply for, purchase ur otherwise acquire and hold or use any
patents. cencss, concessians, copyrights and the ike, conferring any nght o use

$D1985
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or publish any secret or othor wformaton and to use. exercise. develup or grant
hcences In respect of the property, rights. or informalion so acauired

(i Totake partin the formation managemenl supervision or control of the
business or operation of any Company or undertaking and for thal purpose te
appoint and remunerate aly Direclors, Accountants. Consultanis. experts or agents

{K} To employ experls, consultants and valuers to investigate and examine
the condwon prospects, value, characler and circumstances of any business
concerns and undertakings and generaily of any assets, property or nghis,

(L) Toeslablish or promote or concur in estabhishing or promoling any other
Compa. , whose objects shall include the acquisiuon or laking over of aX or any of
the assets or habililies of the Company or the promolion of which shall be in any
manner calculated lo advance direcltly or indirectly the objects or the interests of the
Gompany and to acquire, hold, dispose of shares. stocks or securities issued by or
any other obligations of any such other company.

{M)} 1udraw, accept and negotiale promissory noles, bills of exchange and
other nagotiabie instruments

(N) To invest and deal with the monies of the Company not immediately
required far the purposes of the busiess of the Company in or upon such
investments and in such manner as the Company may approve.

(O) Topayilorany property or rights acquired by the Company elther in cash
or by the issue of lully or parlly paid up shares, with or without preferred or deferred
or special rights or restrichens In respect of dividend, repayment of capital, voting
or otherwise, or by any secunties which the Company has power to issue, or partly
in one mode and partly in another, and generally on such terms as the Company
may determine,

(P} Toacceptpaymentior any property or rights sold or otherwise disposed
of or deall with by the Company, gither in cash, by instalments or otherwise, or in
fully or parily paid-up shares or stock of any company or coerporation, with or without
preferred or deferred or special rights or restriclions n respect of dividend,
repayment of capdal, voting or otherwise, or in debentures or morlgages or other
securlties of any company or corporation or parily in ane mode and parlly in another,
and generally on such lerms as the Company may determine, and to hold, dispose
of or otherwise deal with any shares, stock or securilies so acquired

(Q) To enter into arrangements for joint warking in business or amalgamale
with or enter into any partnership or arrange ent for sharing prohts, unon of
mterests, reciprocal concession or co-operation with any company, firm or person
carryw 3 on or proposing lo carry on any business within the objeclts of the Company
or which is capable of being carried on so as directly or indwreclly to benefit the
Company

{R} To purchase or otherwise acquire, take over and undertake all or any
part of ine business, property, liabilies and transactions of any person, or company
careying on any business the carrying on ol which is calculaled to benefit the

SD1903s
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Company o1 to advance ils mlerasts. or possessed of property suitable for the
purposes of the Company

(S} To sell, mprave, manage, develop, lurn lo account, excnange, lel on
rent royalty, share of profits or otherwise. grant licences, easements and olher
nghts in o over, and in any other manner deal with or dispose of the underiaking
and all or any of the property and assets for the time being of the Compnny for such
consideration as the Company may think i

(T} To provide ior lhe welfare of persons employed or formerly employed
by the Company and to granl pensions. allowances, gratimlies and bonuses 10
officers or ex-officrrs, employees or ex-employees of the Company or its
predecessors in business or of any associaled company of the Company or its
predecessors in business or the dependants of such persons and to establish and
maintain or concur in establishing and maintaining trusts, funds or schemes,
(whether contributory or non-contributory), with a view lo providing pensions or other
funds for any such persons as aforesaid or their dependants.

(U) To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or charitable institutons o~
trade societics, whether such institulions or socielies be solely connectsd with ™
business carried on by the Company or ils predecessors in business or not, ard .
inslitute and maintain any club or other establishment,

(V) To distribute in specie assels of the Gompany properly distributable
amonygst the members. but so thal no distnbution amounting to a reduchion of capital
be made excepl with the sanctian (iIf any) for the time being required by law.

(W) To do ali or any of the things hereinbefore authorised, etther alone or in
conjunction with others, or as factors, trustees or agents for others, or by or through
faclors, truslees or agents.

{(X) To do all such other things as are incidental to or which lhe Company
may think conducive with the above objects or any of them,

The objects set forth in any sub-ctause of this clause shall not be restriclively
conslrued but the widesl Inlerpretalion shall be given thereto. and they shall not,
except when the context expressly so requires, be in any way himited o or restrictod
by reference to or inference from any other object or objects sét forth in such sub-
clause or {rom the terms of any other sub-clause or by the name of the Company.
None of such sub-clauses or the object ar objects Iherein specified or the powers
thereby conferred shall be deemed subsidiaty or ancillary to the objects or powers
mentioned 1n any olher sub-clause, but the Company shall have [ull power to
exercise all or any of lhe powers and to achleve or to endeavour o achieve all or
any of the objects conferred by and prowvided In any one or more of the sald sub-
clausas

4 The liability of tho Members is fimiled.

5. The Share Capital of the Company is £1000.00 divided into 1000 Shares of
£1 each.
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WE, the severat persons whuse namesg anc adei @550s are subscribed are desirous
of being formed into ¢ Company, in pursuance of tis Memorandum of Assosation
and we respechvely agree lo lake the numiber of shares n the capial of the
Company set opposite our respective names

Names, Addresses and Descriplions Number ol Shargs taken
of Subscnbers by @ach Subscniber
STANLEY HAROLD DAViS ONE

124-128 Cily Road

London

EC1V 2NJ

Company Director

RACHEL FUTERMAN ONE
124.128 Gity Road

London

FC1V 2NJ

Company Director

Dated the 1st day of February 1988

Wilness lo the above Signatures - IRENE POTTER
124-128 City Road
London
EC1V 2NJ

Barrster-at-Law




