State of Oregon
Secretary of State

APOSTILLE
(Convention de L.a Haye du 5 octobre 1961)

1. Country:’ United States of America
Pays / Pais:

! This public document
Le présent acte public / El presente documente pitblico

2, has been signed by
a &fté signé par CHARISSA MICHELLE KOBERSTEIN
ha sido lirmado por

3, acting in the capacity of Notary Public
agissant en qualité de

quien actda en calidad de

4. bears the seal / stamp of
est revétu du sceau / timbre de the said notary

Certified
Attesté / Certificado

- 6. the
5. at Salem, Oregon tajel December 19,2014

d/en ’ dia
7. by

par/ por Secretary of State, State of Oregon
8. N¢

sous n° 867G453V8

bajo el niimero
9, Seal / Stamp

Sceau / timbre;
Sellp / timbre:

14. Signatare:
Signature:
Firma:

Kate Brown J

This Apostille only certifies the authenticity of the signature and the capacity of the person who has signed the
public document, and, where appropriate, the identity of the seal or stamp which the public document bears.

This Apostille does not certify the content of the document for which i was issned.

This Apostitle is notvalid for use anywhere within the United States of America, its territories or possessions.

Tq verify the issuance of this Apostille, call {503) 986-2200 or email corporation.division@state.or.us.

This certificate does not constitute an apostille under the Convention of 5 October 1961 Abolishing the
Requirement of Legalisation for Foreign Public Documents for those countries that have neither ratified nor
acceded to that Convention, and remains subject to additional applicable authentication requirements,




cknowledgmet in a Representatwe Capamty
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|| County of Moo
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OFFICIAL BEAL
RCHARISSA MICHELLE KOBERSTEIN
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Quito 10 de Diciembre de 2014

SENOR

Juan Felipe Buslamante Crespo

GERENTE GENERAL HTSECUADOR S.A.
Ciudad.-

De mi consideracion;

Por medio de la presente me permite comunicar a Usted que con esta fecha se ha realizado
la siguiente cesion de acciones que corresponden al 98% del capital social de la Companta
HTSECUADOR S.A,, cuyas acciones ordinarias y nominativas tienen un valor de UN
dolar de los Estados Unidos de América cada ung, se encuentran liberadas y se transfieren
en los porcentajes que se establecen a continuacion:

ACCIONISTA | NUMERO ODE | PORCENTAJE | CESIONARIO | NUMERQ DE | PORCENTAJE
CEDENTE ACCIONES DE ACCIONES ACCIONES DE ACCIONES
. . |QuUEPOSEE | QUEPOSEE | CEDIDAS CEDIDAS
HELICOPTER HELICOPTER
TRANSPORT 15840 99% TRANSFORT 15680 98%
SERVICES.LLC SERVICES

(CANADA) INC L

Con este antecedente, el cuadro de inlegracidn de capital de la compait{a serd el siguiente:

ACCIONISTAS PORCENTAJE DE | CAPITAL SUSCRITO ACCIONES
__ PARTICIPACION

HELICOPTER TRANSPORT y - ;

SERVICES CANADR NG| D000 .9.5_.5.. 180 __9_9../."’_ .

HELICGPTER TRANSPORT o
| seRvicESLLC (% jussre0
| TOTAL B 100% USS 16.000,00 16000

le rogamos tomar debida nota de esta cesion en el LIBRO DE ACCIONES Y
ACCIONISTAS de la Compania, emitir nuevoes tftulos a nombre de cada uno de los
accionistas que se indica y notificar del particular & la Superintendencia de Companias.

Para conslancia de lo expueslo [irman el CEDENTE y el CESIONARIO en las calidades
que a cada uno corresponde.

Muy atentamente,




EL. CEDENTE:

HELICOPTE TRANSPORT SERVICES, LLC

TIENTIFIC ACTON. SE-(-U04181

Incorporada bajo las Leyes de rstanusunimos pe americA, Esta cesion por su
naluraleza se configura como inversion extranjera

EL CESIONARIO:

%,A%/—

HELICOPTER TRANSPORT SERVICES (CANADA) INC

TRERMTIER I ACTON, S-S0 82

Incorporacda bajo las leyves de la Republica de Canadd. Esta cesidn por su
naturateza se configura como inversion extranjera



State of Oregon
Secretary of State

APOSTILLE
(Convention de La Haye du 5 octobre 1961)

1. Country: United States of America
Pays ! Pais:

This public document
Le prdgens acte public / El presents documento piblico

2. hras been signed by
a élté signé par CHARISSA MICHELLE KOBERSTEIN

3, acting in the capacity of
| agissant en qualité de
quien actia en ealidad de

4. bears the seal / stamp of
est revélu du sceau / timbre de the said notary
y estd revestido del selio / timbre de

Notary Pablic

Certified
Atestd / Certificado
5. al Gothe L ugnst 62014
4 Salem, Orepon ool  Augnstd,

7. by

gar / por Secretary of State, State of Oregon
BN .

sous n° 151P945F1L

bajo el ntimero

9. Seal / Stamp
Sceau / timbre;
Sello / tirnbre:

10. Signatare:
Signature:
Finna:

Kote Brown

t

N

This Apostille only certifios the authenticity of the signature and the vapacity of the person who has signed the
public documund, and, where appropriate, the identity of the seal or stamp wﬁich the public document bears.

This Apostille does not certify the content of the document for which it was issued.
This Apostille is not valid for use anywhere within the United States of America, its territories or pogsessions.
To verify the issuance of this Apostille, eall (503) 986-2200 or email comoration.divisionf@stlate.or.us,

‘This certificate does not constitute an apostille wnder the Convention of S October 1961 Abolishing the

Requirement of Legalisation for Foreign Public Documents for those countries that have neither ratified noy

acceded to that Convention, and remains subject o additional applicable authentication requirements.




Acknowledgment in an Individual Capacity

[ Stale of ORI*.lG{;:)N R | :q

County of »H(LR\D"?’L, .

This Instrument was acknowledged before me on

] by ol Y '\Lr}r\,




ESTE PODER ts otorgade ¢l 25 de jlio de
2014,

HELICOPTER TRANSPORT SERVICES,
LIC es una compaiia debidamente organizada
ajor las feyes de Fstdos Unidos de Améneu, (o
“Compafia”), con domicihio:

14487 el Road NiL
Aurora, OR 97002

ANTECEDENTES

CONSIDERANDO, yue de conformidad con las
Reformas al Articulo seis de [a Ley de Comparifas
de Fevador, las compafiias extrnjeras  cuyos
capitales  sociales  esmvieren  representadas
Gncamedie pOr dacciones o participaciones en
COMPARias couaronanas, pero que no ejercieren
ninguoa oz actividad empresarial en el pais, m
habitual 1 ecasionalmente, no sesin consideradas
como establecimientos permanentes en el pais ni
estacin obligadas 4 establecerse en ¢l Houador con
arreglo a lo dispuesto en la Seccién NTH de la
preseate Ley, af amscibirse en el Registro Unico
de Conteibuyentes, g presentar declaraciones de
Impuesto 3 I renta, pero debesin tener en la
Repablica  det Teuador el apoderado o
representante referido en el inciso primero de este
articufo, ¢ que por ningie motivo serd
personalmente responsable de las obligeciones de
la compufifa estranjern antes mencionada.  El
poder del represenminte antedicho no deberd ni
mscribirse ni publicarse por la prensa, pero st
debenit ser conocido por la compaiiia ecuttoriana
en la que la sociedad extranjera fuere soca o
accionisti.

CONSIDERANDO,  que HELICOPTER
TRANSPORT SERVICES, LLC es accionista
de la compadiia HTSECUADOR S.A.

PODER:

En ciercicio de las facultades previstas en los
Fstarutos de la Compatifa, y a fin de dur
cumphinuento a los requeramiontos corporativos
gue han sido  reteidos la clausula  de
anttecedentes de este mstrumento Ia
COMPANIA mediante este documento designa

ol

on

THIS POWER OF ATTORNEY is made the
25 of July of 2014

HELICOPTER TRANSPORT SERVICES,
LLC a company duly organized under the laws of
the United States of America, (the “Company™),
domicited

197 Kael Road NI
Aurora, O 97002

BACKGROUNMND

WIEREAS, accordmg o the Amendmenrs 1o
the sixih arncle of the Feuadorian Company A\,
foreipgn compantes stoek repeesented solely by
eegistered shares or ety uterests, that have
shures or equity interest in Licuadonan companies
but do not engage inany other business activiy in
the country, whether ordinarly o occasionally,

shadt  nor  be  regusded  as permuanent
establishments in the country and shall not be
obliged to become  established i euador

puesuant to Sectiem NHI of the Companies Act
or to be registered in the Taspayers Regster or
to file wx declarations. They must, however, have
i the  country  an anomey-m-lact or
representbative, as referred ro i the fiest paragraph
of this article, who under no cireumstanees shall
he personally linble for the Foreign company’s
obligations. The power of attomey for the
representative necd not be recorded or published

n the press, but st be known o the
Peuadorian  company i which  the  foreipn

company s a parmer or sharcholder.

WTIEREAS, HELICOPTER TRANSPORT
SERVICES, LLC s a shareholder n the
Eeuadorian  company named  HTSECUADOR
SA

NOW THEREFORE:

In the Tixecoise of the powers esmblished in the
Bylaws of the Company, and in order w comply
with the company requirements teferred o m the
preceding clause hereof, the COMPANY herely
APPOLST

Helicopter Transport Senvices, L1LC
POA

!




Juau Felipe Bustamaate
N° de Cedula de identidad: 1711382384
Nacionatidad: Heuatorizna

Comoe su verdadero y legitimo  Apoderado (el
*Apoderada”™) para que actie, en representacion y
2 nombre de HELICOPTER TRANSPORT
SERVICES, LLC en Ia Repiablica de Fcuador y
parl que mme ks acciones pertinentes 4 sy
calidad de nvandatario v suseriba los documentos
sefialados en este Poder, limitadas a contestar
demandas presentadas en  conira de  la
COMPANIA y cumgplir con sus obligaciones, de
conformidad con lo estipulado en el Articulo 6 de
Ia ey de Compaiiias, vigente en la Repiblica del
Feuadosr,

La COMPANIA se rescerva ol detecho a revocar
este Poder en cualquier momeats 1 su sola
discrecion.

ste Poder {¢ cualquier dispur, controversi
proceclimiento o reclamo de cualquier naturatesa
derivade o de alguna manera relacionado con este
mandato o su formacion) estard gobemado por e
mnterpretado de conformidad con las leyes de
Feuador.

EN TESTIMONIO DE LO CUAL, h
COMPANIA conficre este Poder a fin de que
firmade  comws  escritura el dia y  afio
sefulados  por esento en  este

sea
inicialmente
documento,

Por: Helicopter Transport Services, LLC
Y
MLLE.

Sk. Mark Pilon
Representante Legal

Juun Felipe Bustamante €.
Identification Card N°: 171138238-0
Nationality: Feuadorian

As its true and lawful Repeesentative  {the
“Representative”), to act for, on behalf of, and in
the name of HELICOPTER TRANSPORT
SERVICES, LLC in the Republic of Heuador
and to take such actions and to execute such
documents as set fortdht in this Power of Miomey,
limited 1o filing replies to clawmns fled against the
COMPANY, and w» comply wath its general
duties and obligations, as sdpulated m Article
sixth of the Companies Act, in force witlun the
Repubtic of Heuador.

The COMPANY reserves the night to revoke this

Power of Atamey 4t any time at its discoetion.

This Power of Attomey ( and any dispule,
controversy, proceedings or  claim  whatever
nature ansing out of or in any ways eelating 1o
this power of attosney or s formaton) shall be
gaverned by and construcred in sweordance with
the Taws of Feuador.

IN WITNESS WHEREOF, the COMPANY
has caused this power of Atomey to be exccuted
as i deed the day and year first above written.

By: Helicopter Transport Services, L1LC

AL
¥ir. Mark Pilon
Legat Representative

Helicoprer Transpoct Services, LLU
FOA

el

il




Agpuostille

{Convention de La Raye du 5 Octohre 1961}
Country: United States of America
Thigz public document:
has been signed by Jeffrey %. Bullock

acting in the capacity of Secretary of State of Delaware

bears the seal/stamp of Office of Secretary of State

Certified

at Dover, Delaware

the fifteenth day of April, A.D. 2014

by Secretary aof State, Delaware Department of State
No. 0518724

Seal/Stamp: 10. Signatorsa:

FZRE_

Secretary of State

T




i
are ...
The First State
I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE 3TATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT |
COPY OF THE CERTIFICATE OF FORMATIYION OF "HELICOPTER TRANSPORT ‘
SERVICER, LLC", FILED IN THIS OFFICE ON THE TWENTY-SIXTH DAY OF i_.
i
JANUARY, A.D. 2007, AT 4:25 O'CLOCK P.M. }
:1
|
f'fi
|
]
|
!
Jeflrey W, Bullock, Secratary of Sate 1,
4292102 81 AUTHE CATION: 1293590
140471825 DATE: 04-15-14 :
You may verdfy this certificate ol

At corp.dalavave, gov/authver. 2htaul




State of Dslaware
Secretary of State
Divigicn of Corporations
Delivered 04:25 PM 01/26/2007
FILED 04:25 P 01/26/2007

CERTIFICATE OF FORMATION S°V 070092131 - 4292102 FILE
OF
HELICOPTER TRANSPORT SERVICES, LLC
(a Delaware Himited liability company)

The undessigned anthorized person adopts this Certificate of Formation and hereby forms
a limited liability company under the Delaware Limited Liability Company Act.

FIRST: Name. The name of the limited liability company is “Helicopier Transport
Services, LLC” (the “Company’).

SECOND:  Duration. The Company shall have perpetual existence.
THIRD: Initial Registored Office, The Company’s initiel registered office in the

State of Delaware is to be locared at 2711 Centerville Road, Suits 400, in
the City of Wilmington, County of New Castle 19808,

FOURTH: Initial Registered Agent. The name of the Company’s initial registered
agent at the address listed above is Corporation Service Company.,

FIFTH: Liability. Except as otherwise provided by the Delaware Limited Liability
Company Act, the debts, oblipations and liabilities of ths Company,
whether arising in contract, tort or otherwise, shall be solely the debts,
obligations and liabilities of the Company, and the member(s) of the
Company shall not be obligated personally for any such debt, obligation or
liability of the Company solely by reason of being 2 member.

SIXTH: Indernnification. The Company shall indemnify the member(s) of the
Company and any of the agents, affiliates, successors or assigns of the
member{s) (individually, an “Indermnified Party™) against any and all
judgments, costs, losses, liabilities and damages (including attorneys’ fees
and expenses) paid or incurred by the Indemnified Party in connection
with the activities of the Company or in dealing with third parties on
behalf of the Company, to the fullest extent provided or allowed by law.

IN WITNESS WHERREOF, the undersigned, being the individua foriming the Company, has

executed, signed and acknowledged this Certificate of FOMMSW of Jaguary 2007,
o) il ,

Samuel P. Kastner, AuthoriZed Persaty”

# 4303747 _v)




State of Oregon

Secrefary of Siate
APOSTILLE
{Convention de La Haye du 5 petobre 1961)
I. Country: United States of America
Pays / I’n__lii: _
This public docament i
Le présent nete public / B presente documento piblico :
;' 2. bag been signed by
u éils signe par CHARISSEA MICHELLE KOBERSTEIN
§ ha sido firmado por i
ngissant en qualité de a
quien actia cn validad de 5
4. bears the seal / stamp of ‘
est revétu du sceau / timbre de the gaid notary
y esté revestido def sello // timbre de
Certified
Attestd / Cortifieado
6. the
3. at Salem, Oregon le/et  Thursday, April 17, 2014
alen ! dia
T hy
far / por Secretary of State, State of Oregon
8. N°
sous n® [I066RXE
baje el nitmero
9. Seal / Stamp 19, Signature:
7 3 gnature:
: Secau / fimbre: >
; Sello / timbre: Signature:
¥ Firma
i
Kate Brown

This Apostille only certifies the authenticity of the signature and the capucity of the persen who has signed the
public document, and, where appropriate, the identity of the scaf or stamp whtich the public document bears,

This Apostiile does not certify the content of the document for which it was issued.

This Apestilie is not valid for use anywhere within the United States of America, jIs ferritories or possessions.
To verify the issuance of this Apostilie, call {(503) 986-2593 or email corporation.division@state.or.us,

This certificate does not constituie an apostille under the Convention of 5 October 1961 Abolishing the

Requiremcat of Legalisation for Foreign Public Documents for those countries that bave neither ritified nor
aceeded to that Convention, and remaing subject to additional applicable guthentication requirements,

Form 5001
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State of OREGON
County of _ Manmion

[ carlify that this s a true and correct capy of a docunent in the possession of haac ’?i lon

Dated: DEC. 03 2012

OFFICIAL SEAL
CHARISSA MICHELLE KQBERSTEIN
S/ WOTARY PUBLIC-OREGON 8

COMMISSION NO, 455496 g

éo!azky-i?d lic - St of Oregon MY COMMISSION EXPIRES APRIL 62, 2015




LAMITED LIABILITY COMPANY AGREEMENT
or
HELICOPTER TRANSPORT SERVICES, LLC

This Limited Liability Company Agreement (the “Agreement’™) of Helicopter Transpor!
Services, LLC, a State of Delaware fimited liability company (the “LLUC™, is enloved tnto by
0.8, Hold Co., a State of Delaware corporation (the “Member™), effective as of the 26th day of
Jarmary, 2007.

WHEREAS, the LLC was formed as a limited Hability company undor the Delaware
Limited Liability Company Act {6 Del, C. § 18-101, ¢f seq.}, as amended from time to time (the
"Act"y effective us of Jannary 26, 2007 pursuant to 4 Cerlificate of Formation filed with the
Secrelary of Slate of the State of Delaware;

WIIERRAS, the Member now wishes fo adopt an Agreement 1o set Fortl the ferms and
conditions by which the LLC will be governed,

1. Nnme.

{a) The name of the Hmited linbitity sompany is Hellcopier Transpor
Serviees, LLC (the “LLC™). The business of the LI.C may he conducted under any name
deemed neceasary or degirable by the Member,

{»  'the LLC has heen formed as a Imited liability company pursnani to the
provisions of the Act and of (his Agreement. The rights, duties and Uabilitics of the Membey
shall be as provided in the Act for incrubers and manugers exeept as provided herein,

2. Purpoese, The LLC is formed for the object and purpose of, and the nalure of the
business to be condueied and promoted by the L1.C is, engaging in any lawful act or activily for
which timited Hability compantes may be fortmed under the Act and cngaging in any and alt
activitics necessary ar incidental to the foregoing.

3. Registered Office; Registered Apentt. The address of the regisitered office of the
LLC 10 the State of Delnware is ofo Corporation Service Company, 2711 Cenderville Road, Suite
400, Wilminglon, New Castle Counly, Delaware 19808. ‘['he name and addroess of (he repistered
agent of the LLU Tor service of process on the LLC in the State of Delaware is Corporation
Service Company, 2711 Cenderville Road, Suite 400, Wilmington, Delaware 19808,

4. Principal Oftice.  The principal office address of the 1.LC shall be ¢/o U.S,
Holdco Ine., c/o Helicopler Transport Services (Canada) Ine,, ofo J & [ Alrerall Leasing Ca.
Lid,, P.0. Box 250, Carp, Ontario, Canada, KOA 1LO, or such other place us the Moember nay
delermine from time to time.

tr 137760 2]




5. Members, The name amd the mailing address of the Member is as sel forlh in
Annex A heroto. The Member is hereby admitted as the sole member of the LLC and agrees to
bo bound by the terms of this Agreament.

6. Powers. The Member shall have the power to do any and all acis necessary or
convenient to or for the furtherance of Ihe purposes described herein, including all powers,
statutory or otherwise, possessed by members under the laws of the State of Delaware. Samuel
P. Kastier of Hoiland & Knight LLD, 2099 Penusylvania Avenne, MW, Suite 100, Washington,
DC 20006, is hercby designated as an awthorized pewson, within the meaning of (he Act, to
execuie, deliver and file the Certificate of Formation of the LLC (and any smendments and/or
restafements thereofy and any other eertificates (and any amendments and/or restatements
thercol) necessary for the LLC to qualify to de business in any jurisdiction in which the LLC
may wish fo conduet business as well as such other agreements and instruments in connection
with matters and ltunsaciions otherwise appreved by the LLC with respect to conduct of its
business.

7. Capital Contributions. The Meniber has made or will make w contribution (o the
capital of tho LLC in the amount sct forth in Aoncx A hereto. The Member shall have no
obligation 10 make any additional cupital confributions to the LLC.

8 Additional Contributions. The Member may make such additional capital
contributions te the LLC as the Member in ifs discretion may deem necessary or advisable in
connection with the business of the LLC.

9, Caplinl Acconnts. The LLC shall maintain for the Member a capital ascount iy
accordance with this Scetion 9 and in accordance with the rules of Treasury Regulalion Section
1.704-1(b)2)iv). The Member’s capitnl account shall liave an initial balance cqual to the
amount of cash constiluting the Member’s inilial contribution to the capital ol the LLC. The
Member’s capital account shall be incroased by the sum of () the amount of onsh wnd the fair
yaluc of any proporty constituting additional contributions by the Member to the capital of the
LLC putguant to Section §, plus {h) any profits alfocated to the Member's capital account
purseant to Section 10, ‘Tha Member's capital account shall bo reduced by the sum of (a) the
amount of cash and the fair value of any property distribuled by the LLC to the Member pursuant
to Section 11, plus (b) nny losses allocated to the Member’s capltal account pursuant to Section

10,

10.  Aloention of Profits and Losses.  The LIs profits and losses shall be
allacated 100% 1a the Member.

1t, Disiribuilens.

(a) Fhe Member shall not (i) be entitled lo interest on ils capital conlributions
to the LLC, or (if) have the right to distribulions or the return of any conlribution to the capital of
the 1.1.C except {A) for distributions in accordance with {his Section [} or (IB) upen dissolution
of the LLC. The entitloment to say such refurn ot such fime shall be limited 1o the value of the
capital account of the Member. To the fullest extent permitted by the Act, the Member shall not

# A 3I00, v 2




be lable for (he roturn of any such amounts. The LLC shall not make a distribution lo the
Moember if such distribution would viclate Section [3-607 of the Act,

{by  Dislributions shall be made to the Member al the times and in lhe
aggregate amounts determined by the Member,

12, Fiseal Yeary Tax Matlers,

(8} ‘The Fiscal Year of the LLC for accounting and tax purposes shall hegin on
January 1 and ond on December 31 of cach vear, except for the short taxahie vears in the years of
the LLC’s formation and termination and as olherwise 1cquired by the Internat Revenue Code of
1986, as amended (the “Code™).

{0) Proper und complele records and books of account of tie business of the
TI.C shall be maintained at the LLC’s principal place of business, The Member acknowledpes
and agrees that the LIC is a domeslic entily with a single owner and is to be disregarded as a
scparate entily for federa]l Incomg {ax purposes as provided in Treasury Rogulation Scotion
301.7701-3. The 1.1C’s books of account shall be maintained on a busis consisten] with such
treatment and an the same basis ulilized in preparing the Member’s federal income tax refurn.
The Member and its duly authorized representatives may, [or any reason reasonably refated 1o s
injerest as a Member of the LLC, examine the LLC’s baoks of account and make copics and
exiracts therefrom al its own expense. The Membeor shall meintain the records of the LLC for
{hree years following the ternination of the LLC.

13, Assignments and Transfers of Interests, The Member may transfer all or any
portion of its interest in the LLC lo nuy persen af any 1bne.

14,  Adinission of Additional Members. One or more additional members may be
admitted to the LLC with the consenl of the Member. Upon (he admission to the LI.C of any
additional member(s), the Member and the additional member(s) shall causc this Agreement 1o
e amended and veslated to reflect the admission of such additional member(s), the initial capital
contribution, il any, of such addifional member(s) and the intention of the Member and the
additional member(s) to cause the LLC to be classified as a partnership for federal income tax
purposes, and (o inclode such othal provisions as the Member and the additional member(s) may
apree to reflect the change of stalus of the LLC from a single member LLC to an LLC with lwo
or more members,

15, 1dability of Member., The Member shall not have any Hability for the
obligations or lizbilities of the LLC except {0 the cxtent provided in the Ast.

10. Dissolution.

{8} Subject to [he ocourrcnee of an event of dissolution pwrsuant to
Seetion 16(iy), the LLC shall have perpetual existence.

(b)  The LLC shall dissolve, and its affairs shall be wound up upon the first to
oceur of the following: (i) the written consent of the Member, (i} the death, retirement,
resignation, cxpulsion, bankruptey or dissolution of the Member or the ovcurrence of any other

" 4377694 _v1 3




evont which fermiinates lhe continued membership of the Member in the LLC, including the
disposition of all of {he Member’s interest in the LLC, unless the business of the LLC is
continued by the consent of all of any remaining members of the LLC within 90 days following
the occurrence of any such event or in a manner permitted by the Act, or (iii} the entry of a
deeree of judicial dissofution under Section 18-802 of the Act.

17, lademnification. To the il extent permiticd by law, the LLC shall
(a) indemnity aoy porson or such person’s heivs, disributees, next of kin, suceessors, appoinices,
executors, administrators, legal representstives or nasigns who was or is a parly or is thueatened
{o be mixle a party to any throatened, pending or sompizied action, suit or procesding, whether
civil, criminal, administrative or investigative by reason of tho fact that such person is or was a
Wember, Manager, directar, officer, employee or apent of the TLC ot is o¢ was serving at the
request of the LLC or its Member or Manager as & member, managet, direcior, ollicer, employee
or agent of another corpotation, limited liabilily company, pmtnership, joint venture, rust o
other enterprise, domestic or foreign, against cxpenses, atfarneys® fees, cour! costs, judgmenls,
fines, amownts paid in settlement and other Josses actually and reasonably incurred by such
person in connection with such action, suit or proceeding and (b} advance expenses incurred by a
Member, Manager, officer or director in defending such civil or criminal action, suit or
progeeding 1o the fll oxtent autharized or permitted by the taws of tho State of Delaware. A
Manager shall have no personal liability te the LLC or its Mombers for monetary damages for
breach of fiduciary duly as a Manager, provided, however, that the foregning provision shall not
elinvinate tho lability of a Manager for acts or omissions not in good faith or which involve
intendional misconduet or a knowing violation of law or for any (ransaction fom which the
Muanager derived an improper personal benefit.

I8, DManager,

(8}  The cesponsibility for managing the business and affnirs of e LLC may
be delegated to o manager (the “Manager™). The Manager shalfl be appointed by the Member,
The Manager shall serve and continne in such office thraughow! the entire term of the L1IC
unless sooner remaved by the Member, or by operation of law, or by order or decree of any court
of competen! jurisdiction, or by voluntary resignation or upon the deutly, insanity, or bankouplcy
of (he Manager. In the event of the resignation, removal or termination for any other reason
whatsoever of tho Manager, the Member may appoint a new Manager,

{b)  Except as olherwise expressly provided in this Agreement, the Manager
shall have such rights, powers, duties, authorities and responsibititios as are delegated to him in
wriling by the Momber,

(¢)  The Manager shall at sl imes act i a fiduciary capacity for tho LLC.
The Manager shall not be linble, responsible, or accountable to the LLC or the Member in
dmmages or oflierwise for any acls performed, or for any failure to act, in good faith; provided,
hawever, that the Manager shall not be relieved of #ts {fiduciary abligations to the Member and
the LLC for frand, bad faith, or gross negiigence.

19. Amendimnents. Any amendmenis o this Agreement may be made in the sole and
absolult diseretion of the Member and shall be in writing signed by the Member,

# 4377694y 4




. . s
20,  Governing Law, This Agrecment shall be goverted by, and construed under, the !
laws of the State of Delaware, all rights and remedies being governed by said laws. The Member
intetkls the provisions of the Act to he controlling as fo any mallers not set forth in this ;
Apgrecnenl,
. _ ]
IN WITNESS WHEREOF, the undersigned, inteading (o be legally bound
hereby, has duly executed this Limited Iiability Company Agreement as of the day first above 5
wriften, :
Member:
1.8, Hold Co. _
N’amc: v Lot

Title: ; _

/4@.{)‘3-{1{.’_}3‘7‘
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ANNEX A
TO THE
LIMITED LIABILITY COMPANY AGREEMENT
OT

HELICOPTER TRANSPORT SERVICES, LLC

Name and Address of Mewmber Inttial Percentage Mierest
Contribution {54)

U.8. Hold Co, $1,000.00 100%

c/o Helicopter ‘I'ransport Services {Canada}

Ing,

clo ] & 1. Alveraft [Leasing Co. Ltd.

PO, Box 250

Carp, Ontario, Canada, KQA 1L.0

1

6

—— e




U.8.1IOLD CO.

CONSENT OF SOLE DIRECTOR

Pursuant to the provisions of Section 8-141(1) of the -Genei‘al.COi‘p{a‘fafi'mr Liavr o
the State of Dolaware, the undersigned, being the Sole Direotor of U.8, Hold Cd.';'_:t-:

Delaware corporation (the “Corporation’), does hereby conseal to the following ﬁc'ﬁ:m-,g S

veguired or permitted {o be taken at a special meeting of the Directors, us having been
adopled by a unnnimous vote of the Sole Director withaut the necessity of any formal
meeting being held:

RESOLVED, that following person is hereby conlirmed as manager of Helicapter

Transport Services, L1C until such time as a resolution revoking this appoimstment is
passed

Lue Pilon
RESOLVED, that following person is hereby appointed ps General
Coungil/Corporate Secretary of Helicopter Transport Services, LLC until such time as a
resolution revoking this appeintment is passed
Mark Pilon
RESOLVED, that following person is hereby appointed ag Chief Financial
Offtcer of 1lelicopter Transport Services, LLC until such time as s resolution revoking
this appoimiment is passed
(Giary Connolly
The Secretary of the Corporation is hereby directed to file this Copsent of Sole

Director, when executed, in the Minute Book of the Corperation,

[N WITNESS WHEREQOF, the uyndersigned Sols Director has signed this Consent
of Sale Nirector as of the day and year first above wrilten,

B e D

e Pilon




State of Oregon

Secretary of State
APOSTILLE
{Convention de La Haye du 3 oetobre 1961)
L Country:‘ Uunited States of America
Pays / Pais;

This public document
Le présent acte public / El presente documenta piiblico

2. has been signed by
2 ét1é signé par CHARISSA MICHELLE KOBERSTEIN

ha sido firmade por

3. acting in the capacity of Notary Public
agissant en qualité de

quien actiia en calidad de
4. bears the seal / stamp of

est revétu du sceau / timbre de the said notary

y estd revestido del sello / timbre de

Ceriified
Attesté / Certificado
6, the
5. 3‘/ en Salem, Oregon ée_ /el January 9,2015
ia
7. by
par { por Secretary of State, State of Oregon
8. N Bl
spus n°® 160C741Y6

bajo el nimero

|
l_
|
|

This Apostille only certifies the authenticity of the signature and the capacit?'_ofthe person who has signed the
public document, and, wheres appropriate, the identity of the seal or stamp which the public document bears.

9. Seal / Stamp
Sceau / timbre:
Sello / timbre:

10, Signature:
Signature:
Firma:

Kate Brown

This Apostille does not certify the content of the document for which it was issued,
This Apostilte is not valid for use anywhere within the United States of America, its territories or possessions.f
To verify the jssuance of this Apostiile, call (503) 986-2200 or email corporation.division{@state.or.us. \
This certificate does not constitute an apostille under the Convention of 5 October 1961 Abolishing the

Requirement of Legalisation for Foreigu Public Documents for those countries that have neither ratified nor~ JA f
acceded to that Convention, and remains subject to additional applicable authentication requirements, -

ey
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‘lndust.‘ry Gamada  Indusirie Canada

Ce{ﬁﬁcate :
of Amendment

Canada Business
Cerporations Act

Certilicat
de mrodification

Lol canadienne sur
les saciélés par actions

NG,

Hame of corporation-pénomination de (o sociébé

1 hereby centify that the aeticles al the above-
numed gorpersiion were amended

(" under section 13 of the Canade Businesy
Corperations Act in accordance with the attached
netice;

thY under seotion 27 of the Candda Business

of amendment designating a series of shares;

(&} under scetion 179 of the Canadia Rusiness

ol amendmient;

{d) under section 191 of the Canada Business

of reorganizatiol.

il Ly

Pirector - Bireceteur

HELICOPTER TRANSPORT SERVICES (CANADA)

Corporations Act as sel ol in e allached artisles

Corporations Act as sel val in the attached aniicles

Corpormrions Act as stt ont in the aitached articles

253181-G

Corporation number-Humére de |n cociétd

Jc eertific que les statuts de la sociélé
sustentionnés ont £1¢& modilics :

D ay el verle de Particle 13 de fu Lof

caniadienne sur les sodétds par actions,
conformément & 1'avis ci-joint;

D Uy en veru e Particle 27 de la Lof

eanadienmne sur les sociéiéy par actions, tel
'l est kndiqué dans les clanses
modificatrices ci-jointes désignant une série
d'actlons:

g] e} en vertu de Paricle 179 de 1a Lof

cahadicnne sur les sociéids par actions, tel
qu'il est indigué dans Jos clases
modilieatrices ¢i-jointes;

D d} en verty de Particle F9] de Iu Lod

cenadivnne sur lex sogiétés par actions, wl
yu'H st indigué dans les clatses de
réorganlsation el-joinles.

Mavember 16, 1998/le 16 riovemnbre 1958
Pate of Amendment - bHate de modification

Canadi




L LI N}

ARTICLES OF AMENDMENT CLAUSES MODIHCATRICE
[SECTION 27 OR 177) IARTICLES 27 OU 1997

Lo} canadianne sur
fa# wociétis par sctions:

v " Banaga Businese
* . Corporstions Act

of sorparatian » Dénomtinethon de g soclitd

. HUISSON AVIATION (1989) LIMITED

4 - Comperation No, + K* ds 1a mw ity o

253181-0

3 « Thw anickd of tha above-narmmd Eorporallon aie smandad we [olkewe:

m:}‘otiusa d¢ 16wl muntarnba thdsann woat modiiRe 94 s fagon

The name of the Corporation is changed to:

HELICOPTER TRANSPORT SERVICES CANADA) INC.

Shanxiure e, )
- : .

Sept. 14th, 1998 ]

Totla « ‘Fuew

Fresident - Luc P{lon

Canadg

FOR DLPARTMENTAL USE ONLY - & LUSADT DU MIRIGTERT SELEMERT
Find - Ddposie

NOV 2 0 1938

1068 (1186




Consumer and )
Corporate Affalrs Canada el Corporations Canada

Certificate of Incorporation

Canada Business
Corporations Act

Consommation

Certifleat de constitution

Lol réglssant les soclétés
par actlons de réglme fédéral

HUISSON AVIATION (1988) LIMITED

Hame of Corporatien -~ Dénominaticn de 12 société

I hereby certify that the above-
mentioned Corporation, the
Artleles of Incorporation of which
are attached, was incorporated
uwnder the Conada Business
Corporations Act.

Lo dlrecteur

Director

253181-0

Number - Numéro

Je certifie par les présentes que
la société mentionnée cl-haut,
dont les statuts constitutifs sont
joints, a été constituée en société
en vertu de la Lol régissant les
soclétés par actions de régime
Fedéral.

October 30, 1889/le 30 octchre 1989 -

Date of Ingorporation - Date de coastitution

Canada

)

LY



State of OQregon
Secretary of State

APOSTILLE
(Convention de 1.a Haye du § octobre 1961)

e a———— J—— e e e e e e

1. Colmh’y:_ United States of America
~_ Pays/Pais;

This public ducument
Le présent acte public / El presente dosumento piblico

2. has been signed by
: a é1té signé par CHARISSA MICHELLF, KOBERSTEIN
! ha sido firmado por

3. autjng in the cn-pacity af Notary Public
agissant en qualité de
quien actliy ¢n calidad de

4, bears the geal / stamp of

et revétu du scean / timbre de the said notary ;

... yestarevestido del seflo ftimbrede DU
Certified

Altesté / Certificado :

6. the

5. gt} on Salem, Oregon le/ot  August 6, 2014
far / por Secretary of State, State of Gregon :

8. N°
sous ¢ TIONTOGHY

bajo el nimero

9. Seal / Stamip 14. Sigaaturc:
Sceau / timbie: TR )
Sella 7 Himbre: Signalure: W
Firma; i

Kate Brown

'I‘hiai-Apostilic only certifies the authent icitr of the signature and the capacity of the person who has signed the
public document, and, where appropriate, the identily of the seal ar stamyp which the public document bears.

This Apostilte does not certify the content of the document for which it was {ssued.

This Apostille is not valid for use anywhere within the United States of America, its terrilories or pogsessions.
To verify the issuance of this Apostille, call (503) 986-2200 or email corporation.division{@state.or.us,

This eertificate does not constitute an apostiile apder the Convention of § October 1961 Abolishing the

Regquirement of Legalisation for Foreign Pubfic Decuments for those countries that have ncither ratified nor
aceeded to that Convention, and remains subject to additionnl applicable authentication reguirements.
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State of ORBGON

Countyof _Harion |

Datec: sjg&\_?.S_, 2014

1 certify that this is a true and correct copy of a document in the possession of

e p—mer——
—_—

ﬁq;zq,g% aoﬂﬂo”ff .

OFFICIAL SEAL

NOTARY PUBLIC-OREGON
COMMISSION NG, 465495

MY COMMISSION EXPIRES APRIL 02, 2016

CHARIBSA MICHELLE KOBERSTEIN

!




[ESTE PODER e otorgado ol 25 de julio de
2014,

HELICOPTER TRANSPORI SERVICES
(Canadd), Inc, es una compafifa debidamente
organizada  bajo Jas leyes de Canadd, (a
“Compaiiia™), conr domicilio: : :

qus.x\itgoxt, Carp -
OM KQA 110, Canadi

ANTECEDENTLES

CONSIDERANDO, que de conformidad con las
Reformas al Artfoolo seis de la Ley de Compaiiias
de Feouador, las compafifes cxteanjeras cuyos
capitales  sociales  esluvieren  eeprescitndns
Gnicamenie por acciones o paticipaciones en
compafilas ecoatorianas, bero que no cercieren
ninguna olra actividad empresatial en el pafs, ni
habitusl ni ecasionalimente, no serdn consideradas
como establecimicntos pesmancnies en el pafs nf
estardn oblipadas a establecerse en el Leundor con
atreglo a lo dispuesto en ln Seccién XT1H de la
presente Ley, ni a inscribirse en el Registro Unico
de Contribuyentes, ni a presentar dedaraciones de
impucsto a ln remtn, pern deberdn tener e h
Repitblicn  del  LFeundor o  apoderado o
representante referido en el inciso primeto de eske
articule, e que por ningin  Mmotivo  serd
personalmente vesponsable de las obligaciones de
ln compaffz extranjera antes meocionada, Bl
podet del representante antedicho no debetd ni
inscribirse ni poblicarse por In prenss, peto si
deberd set conocide por la compaiiia ecunlotiana
en la que I sociedsd exeanjera fucre socia o
acciofista.

CONSIDERANDQO, que BELICOPTER
TRANSPORT  SERVICES (CANADA),
INC.,, es accionista de la compaifn
HTSECUADOGR $.A. ’
PQDER:

En gjercicic de las facultades previstas en los
stattos de I Compafifa, y a fin de dar
cumplimiente 2 los requerimientos corporasivos
que han sido teferidos en I clausuls  de
antecedentes de  este  instrumento la
COMPANIA medinnte este documento designa

&

THIS POWER OF ATTORNEY it mmde the
25 of July of 2014

HELICOPTER TRANSPORT SERVICES
{Canada), Inc n company duly organized under
the laws of Canada, { the “Company’}, domicited
in:

Cap Alrport, Caep
ON KOA 1LY, Canada

BACKGROUND

WEHERHEAS, according to the Amendments to
the sixth acticle of the Feuadorian Company Act,
forcgn companies stock represented solely by
registercd shares or equity intercses, thal have
shares or equily interesr in Heundorian compaies
but do not engage in any othet bosiness activily in
the country, whether ordinatily or oceasionally,
shal  not be  regacrded as  permanem
establishments in the conntry and shall not be
obliged to become established in  Feuador
pursuant to Section XIII of the Companies Act
or to be registered In the Taxpayers Register or
te file tax declavations. They must, however, have
in the countty an  allotney-in-fact  or
sepresentative, as referred to in the first paragraph
ol this atticle, who under no circumstances shall
be personally liable for the foreign company's
obligations. ‘The power of attorney for the
represetitative need not be recorded or published
in lhe press, but must be known to the
Eevadorian  company in which the foreipn
company is a partner or sharcholder,

WIHHERTIAS, HELICOPTER ‘TRANSPORT
SERVICES (CANADA), INC is5 a shaccholder

in  the Ecuadorian  company  named
HTSECUADOR S.A.

NOW TIHEREFORF:

In the Exerclse of the powers established in the
Bylaws of the Company, and in otder to comply
with the company requirements refereed to in the
preceding clause hereof, the COMPANY hereby
appoinis:

- Hehcopt_er Transpott Services {Canada), mC

POA
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Juat TPelipe Bustamante C.

N° de Cedula de identidad: 171138238-0
MNaciohalidad: Beuntoriana

Como su verdadero y legftimo r\podcradc‘: {el
“Apodeade™) para que actie, en represenlucidn y
2 nombre de  FIELICOPTER TRANSPORT
SERVICHS (CANADA), INC., cn la Repiiblica
de Beuador y para que tfome [as acciones

pertinentes A su clidad de mandatatio y suseriba.

los documentos  sefiniados cn este  Podet,
linsitadns # coatestar demandas presentadas en
contea de In COMPANIA y cumplic con sus
obligaciones, de conformidad con lo estipulade
en ol Articulo 6 de la Ley de Compuiifas, vigente
en Iy Repiblics del Eevador, ‘

la COMPANIA se reserva et derecho a revocar
este Poder en coalquier memento a sp sola

discrecidn.

Lste Pader {y cualquicr disputa, controversis
procedimiento o reclamo de cunlquier naturaleza
detivado o de alguna maneen relacionado con este
mandato o su formacidn) estard gobernado por e
interpretado de conformidad con las leyes de
Ecuader,

EN TESTIMCNIO DE 1.0 CUAL, Ia
COMPANIA conliere este Toder a fin de que
sen firmado como  escritura el dia y  afio
inicislmente sefialidos por escrito con este
documente.

Por: Helicopter T)”nnspnrt Serviceg {Catada),
A Ine e F

Ve /

<

L)

LT \
7’ [S/r.'Gary Connolly
o
Répresentanie I.x?!

Juan Pelipe Bustamante C.
Identification Card N® 171138238-0
Nnu'mmﬁty: Reuadorian

As its wue and hawhil Representative  (the
“Representative™), to acet for, on bebalf of, and in
the name of HELICOPTER TRANSPORT
SERVICES (CANADA), INC in the Republic
of Feoador and to take guch actions and o
execute such documents as set forth in this Power
of Attorney, limited to filing replies to claims (iled
against the COMPANY, and o comply with its
genetal duties and obligations, as stipulated in
Acticle sixth of the Companies Act, in force
within the Republic of cuador,

The COMPANY reserves the tight to revoke this
Power of Attorney at any time at its discretion.

This Power of Attorncy (and any  dispuie,
contraversy, proceedings or claim  whatever
nalure arising out of or jn any ways relating to
this power of attorney ar its formation) shall be
governed by and constructed in accordance with
the Laws of Feuador.

IN WITNESS WHEREOH, the COMPANY
lias caused this power of Allorney to be executed
as a deed the day and year fizst above written.

By: Helteopter ‘Lrangport Scrvices (galfﬁﬁia),

! Ing. — Ly
f e " J v
} 1\ . ({f r:; iy
L Sy k
[}

¢ ..fJ z??;f;/Gary Cosm.h.i.l}_\)
- fi‘ég%ﬂ Representative

s
Fg
E

Helicopter Ttanspott Services (Canada), TNC
POA
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