
  

NOTARIA 

TERCERA 

  

  

DA 
«Ji0, 20 DE JULIO DEL 2.002 

PROTOCOLIZACION 

PB SOMICIHIACION 

DE: 

COMPAÑIA 

"ATLAS AIR, INC” 

ATA a rr z 
cJANTIA: US $ 16.000 

DI: 3 COPIAS 

  
    

DR. ROBERTO SALGADO SALGADO



  

Fonsulado General del Ecuador en Aso 
Pg 
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CERTIFICADO DE CONST.TCION LEGAL. EXISTENCIA Y FUNCIONAMIENTO DE COMPAÑIAS 

Número 201-2001 

En a crugad de y Jere» pay Nas cs5se. Estacos Unidos de Nortearánsa la suscrita Carolina Mariela 

Zavala. Cónsul cel Ecusco” 2 tacon ce: meresado y en cumplmen:o ce O Cispuesto en la Ley de 

Compañías y Resoluciones 98 32 3er miercentia de Compañías. extenos e cresente Certificado: 

DATOS DE LA COMPAÑ.A 
Nombre o Razon Socia ATLAS AIR, INC. 

Nompore Anterior: ATLAS AIR, INC. 
Fecha de Constiución: 6 de agosto de 1992 
Nombre del Representame Leza Naranjo Martínez € Asociados Cia. Lidia. 
Número de Registro 

Fecha de Registro: 

Dom:e o Sccial de ia Cormoa: 

Actividad que realiza 

N/A 

6 de agosto de 1992 

533 Commons Drive 
Golden, Colorado 38048*%. 

Toda clase de negocio, acto contrato o actividad legal 

permitido por la Ley General de Compañías del Estado de 
Delaware; a. negocios Y actividades 

relacionados con la industria de la aviación, transporte aéreo 
internacional de carga y correo. 

10
) 

Documentos probatorios presentados: 

1. El Ceruficado de Incorcorac. 32. 230 20 

Estado de Delaware. que acrecta que a 
ros onsutuida y autorzaca 

según sus estatutos pue 

Ceruficado de Buen Estac 

Copia de los Árticulos de 

Copia de los Estatutos. 

5. Poder por medio del cual 

CERTIFICACION: 

En vitud de haker ec 

suscrita CERTIFICA q 

estatutos. para abrir su 

encuentra a :a fecha Op 

2 
0
)
 DN 

Para constancia se firma el 

Norteamérica. el cía de noy. 

del Ecuador. CERTIFICO qu 

inserto en el Libro de Escuiu 

Ecuador en Jersey City E 

la Ley. se lleva er. esta 0% 

mil uno. 

a
 

“Y 
5 

Y,
 

y
 

AN
 

  

Aoatgomery Street, Sunte 1020, Jerser Cum 

  

Compañía ATLAS AR, INC., se encuentra legalmente 

r intemnacionalmente. y que naa 3 y cue tene facultad para necocar 

ds estar .scer sucursales en el exterior. 

romora al Recresentante Legal. 

estos hechos por los documentos antes seña taisdos. la 
AIR, INC., está avcorzesa. de conformiaz sus 

exterior, igualmente que a compañía en referencia se 

s actividades están co”Tornes a su objetivo social. 
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 ríficado en la ciudad de Jersey City, Estados 'nidos de 

v.emore del año dos mil uno.- (f Carclina Mantela Ze 2. Cónsul 

PRIMERA COPIA, fiel y seocue del original que se eC..entra 

CERTIFICADOS DE COMPAÑIAS) del Consulado Gs"3"2 cel 

Estados Unidos de Noresmérica que, de conferrmicad con 

co y sellado el día de hoy. primero de noviembre del año dos 
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vo New Jersey 07302. 8 T (201) 985-1300 Fax: (201) 985-2959 
Sn E (201) 985-1709 o 

la señora Hamet Smiái Vínascr. Secretario de Estado del o



A eS 

UD 00 

  

I
S
 a
 

  

BANCO DE GUAYAO Z 
MOTE AN O 

), 31 JULIO DE 2.002     

CERTIFICADO DE DEPOSITO EN CUENTA DE INTEGRACIÓN DE CAPITAL 
POR DOMICILIACIÓN DE CLA . EXTRA 

  

A
n
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Certficamos que hemos recibido en Cuerma de E són de Capital a nombre de la 
compañia “ ATLAS ATR. INC.” en tune de ación por un valor de USD, | 
16,009.00 ( DIEZ Y SEÍS MIL, DOLARES COM 00/100 ), que han sido depositados a 
nombre de la Compañia. 

      

puesto senta a disposición de 

los administradores Je l2 € empaña : Za vez que esta haya quedado debida y legalmente 
domiciliada y luego de que se presemen el Banco los documentos debid: > 

inscritos, y comunicación O certificado áneido y conferido por a Organs o 
correspondiente, que acreííta que ls Com Penna 
domiciliación. 

  

     

    

Si la refenida Compañia no llegara a Comics, el depósto 

especial de Integración de Capial será remesrado el os) « 
previa a la devolución del origmal de este coriá 

      

  

      

  

ATENTAMENTE. NOMBRES COMPLETOS 

Pole JORGE LUÍS VALLEJO B FIRMA 
JEFE DE INVERSIONES CL NO. 

¡ | 

=EY 16 29=C00 "18*0a 
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 |, DONETTA DAVIDSON, 

certify that - 

whose name is subseribed 70 1he certificate of the proof or acknowledgment 

the annexed instrument and imsreon “rien, was at the time of taking such proof 

or acknowledament a NOTARY PUBLIC duly cormmnissioned, swom and authorized 

by the laws of the Siate o: Colorado 0 tase the same. Ánd li do further certify that 

said instrument is exacuted and acknowledged according to the laws of the State 

of Colorado, and the signature and oficial seal of the aforementioned NOTARY 

PUBLIC thereto affíixed. ares to Te best 0% my knowledge and belief genuine. The 

signature of the Notary has tesn compared vió the signature on file in my office. 

IN TESTIMONY WHEREOF, | nave hereunto set vay hand and affixed the Great Seal 

of the State of Colorado. ales cioy of Denver, this 30th Day of October, A.D., 2001. 
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des. 
CONSULADO GENERAL DEL 

ECUADOR EN NEW JERSEY 
  

EGALIZACION: 1739/2001   
LA SUSCRITA CERTIFICA QUE LA 
FIRMA DE DONETTA DAVIDSON, 
SECRETARIA DE ESTADO DEL 
ESTADO DE COLORADO, QUE 
CONSTA EN ESTE DOCUMENTO, ES 
LA MISMA QUE USA EN TODOS SUS 
ACTOS PUBLICOS   
  

ARANCEL: 11-157 
  

DERECHOS US$: 30.00 

JERS ELOY, 11 NOV. F2001 
  

  

  

  

  ÁGENTE CONSULAR     
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In the City of. Golden, € O on as A. dav of October 2001,the sole 

shareholder 01 par 2s Ar. Ínc. 2erebv resolves the following: 
  

1. To open 2 Orerch oca of me company in Quito, Ecuador, to 4 
establish bans account 115 the amount of US $ 16.000 and the make 
all the procesiz mes tor its legal fincnoning under the Ecuadonian laws 
and regularons. 

2. The company is authorized to operate im Ecuador in relation to the 

activity autnorized ofthe Paren: office established in the city of Quito, . 
Ecuador and to make all the acuvimes related with the international air : 
transportanon 071 cargo and couner, » 

3. To grant the power of anomey Marco Antonio Subia Martinez and/ 
or Naranjo Martinez é Asociados Cía Lida im order for him to 
legally, jui cially and non-judicially represent Adas Air in Ecuador 
with the follow img faculties: 

  

a) Represent he company that operates through a branch office with 
residence ¡a the city of Quito, beginning on. September 17, 2001 
in all the Lega. maners end acuvines before public to be dev celoped 
and executed n the terriory oí the Republic of Ecuador, specially 
before the Supermiendence e7 Companies, The National Council of 
the Civil Avadon. Administrative Office of Civil Aviation, Chamber 
of Commerce: 

  

b) Represent the company belore, cours, civil, military, political and 
administrenve authorities; 

c) Answer all the claims against the company in the Republic of Ecuador 
o and assume ine obliganons raised by the company as a result of the 

: same and tna: are permit red in ajoresaid country; the attorneys will be 
able to suosutuie totally or pertiallv this power to the person or 
people mar the tudge convenient, provided they notify Atlas Air Inc. 
O! such suostiunon and geln aporoval of Atlas Air Inc.



d) Tre os al so de ebe co on behalf or tre company, subseribe 
any. pentor celcre the corpetent autiormmies or judges of Ecuador, 
either a as 201073 07 es Cerendants 1 lawsulís, wit the facilities that are 
shovn in me arcole 43 o7 ne Civil Procedure Code of the Republic 
oi Ecuador. 111s Sem 30.e to appoint judicial attomneys for such 
purpose. ln 22CtoL 2 peta may be made in order for the 
transaction ciar che Ecuadorian Lew establishes for this type of 
powers to caxe place unal the registering the corresponding Record 
Office will te acuieved. 

: SO RESOLVED THIS" day of Oc:ober, 2001 by 

O ATLAS AIR WORLWIDE HOLDINGS, INC., 

v ¿ y sole sharerolcer ol Atlas A AI, Axr, Inc. 

  

Devrid NM. Bricison. a 

  

a ANA 
  

State of Colorado 

County of Jefferson 

The foregoing insironentwes ackrowledged before me this dl 21 day of 
October, 2001 bv Davic M. Brictson. Corporate Secrerary fo Atlas Air 
Worldwide Holdings. rc. a Delaware corporation, on behalf of the 

TA 

corporation. - 

  

   



   

Yo. MARCO ANTOMO si BÍA VARTÍEZ, conocedor del idioma inglés y 

conforme lo faculta el artículo seis del Decreto número seiscientos uno. 

publicado en el Registro Oficial número ciento cuarenta y ocho de marzo 

de mil novecientos echenta y cinco, procedo a traducir al idioma 

castellano el documento gue contiene el ACTA DE JUNTA DE 

ACCIONISTAS ATLAS UR IMC. 

  

  

Ouito - Ecuador 

CERTIFICACION DE FIRMAS 

El suserto Hotario ceEfica que la firma puesta al pie del documento que 

antecede y que pertenece al Doctor MARCO ANTONIO SUBÍA MARTÍNEZ, quien 

es casado, ecuatoriano, portador de la cédula de ciudadanía número 

170468340-0, es la que según su propia dedaración utiliza en todos sus actos y 

contratos, públicos y privados. El compareciente es mayor de edad, Casado, 

domiciliado en ¿a ciudad de Quito Distito Metropolitano y legalmente capaz 

para contatar y onigarse, de toco lo cual DOY FE.- Quito, hoy viernes = 

A. 
veintise.s de juio Cel año dos mil dos. 
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co eme diz 20 de ocre del 1001 la Junta de Acuonisms de 

Ábrir una suerroal de da comp aña en ral Esmador, establecer ana cuenta 

  

oñcma prescipal establecida en la cuded de 
achvidades relecionadas con el transporte 

    

o Antonio Butia Meriinez y/o Meranjo Mertrez E 

de : da representar legal, judicial y 
Ecnados, con las siguentes Feeultados: 

  

   

          

         

     

    

    

  

    

  

7 de septiembre del 2001, en todos los 
dades ante endo públicas a ser desarrollados y 

mo de la Republica del Eeuador, especialmente ante el 
2 Asia son Civil, Dirección de Aviación Crd, Camera 

mm: 

dencia de Lompeñtes; 

da
 

E
 

   

  

Y) ante cortes y muoridades civiles y mltterez, 

c) denandas en contra de la compañía en la E Republ: 10s del 
pmir todas - las obligaciones ados por la compañía, como 

> les mesmas y que son permitidas en el antes mencionado paí 
podrín sustituir total o parcialmente este poder, a la pera o 

s crean conventente, proveyendo ena notificación a Altas 
obteniendo la aprobación de Atlas Air Ine; 

d) nombre de la compañía suscribir cualquier perción 

  

mpelentes 0 jueces del Ecuador sea con actores 

las s facultados tanmseradas en el Art 43 des 

monizadas a presentar las solicitudes y realizar los 
establece para este tipo de poderes para lograr el 

la añcina de registros. 
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Estado de Colorado 

Condado Jeferson 

    

sentado ame nu el día 16 de septiembre del 2001 gor el 
o Comporabvo de Atlas Áw Worbeide Holdine Íac., una 

 



  

      
| 
DEPARTMENT OF 

STATE 

UNITED STATES OF AMERICA: CER] ¡CATE E 
S A 

STATE OF COLORADA. SS. 

  

  |, DONETTA DAVIDSON, Secretary of State of the State of Colorado, do hereby [ 

certify that t : 
RUBY C DOOLUITTLE, Mi 

whose name is subscribed to the certificate of the proof or acknowiledgment 

  

the annexed instrument and trereon written, vas at the tme of taking such proof 

“or acknowledgment a NOTARY PUBLIC duliy commissioned, swom and authorized 

Ñ by the laws of the State of Colorado to take the same. And li do further certify that 

“said instrument is executed and acknowiedged sccording to the laws of the State 

of Colorado, and tre signature and official seal of the aforementioned NOTARY 

PUBLIC thereto affixed, are to the best ol my inowledge and belief genume. The 

signature of the Notary has besn compared with the signature on file in my office. 

IN TESTIMONY WHEREOF, | have hereunto set my hand and afíixed the Great Seal 

of the State of Colorado, at the city of Denver, this 26th Day of September, A.D., 2001. 
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TIMSLLADO GENERAL 
DIOR EN NE ERE 

TRA TAN, E ma ZA A TE ROCA 

= EE ESTIFCA GE | 

TENA E za META CATDOSON, 

SECRETARIO DE ESTADO DEL 

EADO e COLORADO, QUE 

DITA ESE el SMETO, ES 

==». 
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y of Atlas 

      

My name Is David XX. 3cws0n 20d lam tte cuy elected Corporate € 

Air, lac. The Restacad Aracles so Alas s Air E attached 

duplicate original o: 

  

    

  

o Y . 

EN ; 

David N. Bricsion 
A, 

Corporate Secretary 
at 

1 

A » 

Aclas Air, Inc. 
CO 

a, 

    
County of Jerferson 

a 

The foregoing instrument was acinowledeed before me this day Sepiember 26, 2001 by 
David N. Bricison. Corporate Secrerary of Adas Air, and lpc., a Delos 
behalf of the corporsuorn 
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ESTATE 

  

o ERA la DE INE 

  

Ades Ar, loe., a sccpcradica ergaciced en August É, 

  

restates is Ceriñicate of lecorponidoz, pusiaí lo $ 

  

os 228, 262 aná 2AS of e E 

  

Corporatca Law of the Suns of Delaware, y mel ía ls entiresy es fol 

  

1. The cane ol Le comercios is Atles Ade, Inc. (he "Ce 

        

2. Tae address oí lis regisierad oífEce ía the $ 

Trust Center, 1209 Orange Suarez, la he Cy oi 

  

-72d agent al such alécess s Tae Corp 

e. 
3, The sarure of he b 

    

t > . Ss +. o 

eogage im acy lwful act or activity for which sorporadons may be 6 

Corporajen Law 0í Delaware. 

ARE 
z 

ALE RR LAO A 

  

E E E



  

   

    

on Sisck, paz value 5.01 per share 

  

3 

2 $1.00 per share (ze 

  

mon Smek”) ex 10,000,000 seras of Preferred Stock, $ar vea 

red Smek”. 

non Sick shall be 

  

() — Excertas provided in Aruele 5, 

entided To one vom Tor esch share 07 Coomon Brock bel of record by such holder 26d shall be 

entided to vole wih respec lO 2] 33275 28 Y) Which a siockbolder of a Delaware eorporsion 

wovkd be earled to vote. 

() Tie Preferel Suck may be Esued    

    

ene or mure serios. The Borrd of Direcor ls lez 

  

Ted Siock le seres dl, by flicg a ceruízmae 

applicable provisions of the General 

  

relerred to as a "Preferred Sineck Ce    

    

The aboriuy of the Eosrd 

e, buzr por be U 

  

(O) the designadion of the serles 
or tnle; 

   



: .. ER Yo so 
a e er o ti A IRIS e O Md DAS A Ar o a 

| ¡ 

ya 
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Lo then ortsanding); 

(5) wbeder Civdeads, lí any, sal be <a 
dividend rar of ts series; 

  

(iv) he dates on wina ¿ividends, £ any, shall be payeblez 

  

(1) he redemplon gh ad price 07 

    

(vi) he terms 20d amovol oí ny el 

redemplon of shares of e serias; 

(vu) he amounis payadie 9n ares dí he series me e eveaz of auy vohuntery cr 
invohuciary liquidacion, ÓSsoOca er el sup of he    

        

shases of any cer class e series, y 
corporadon, and, lí so, hs speciÉ 
security, be conversion or exchez : 

thezecf, the dale cr dstes as oí Wwalon saca ex COME 

and all other terzos and coDCasS Upon whick Sark Conversion or 

   

    

(x) hs voting figs, M any, of the boldess al yl 

  

(4) The Commos Stock shall be subiecz o he ex 

  

Stock and any series ieseof, 
e? 

(e) Except as ray be provided m this Res 

  

in a Preferred Stock Cerificare of Designadon, tre E 

  

'z shall have the exclusive righa 

to vote for the elecuos of Directors and for all orbez pu 

 



w 

  

share of lis srock is regisioted as the cwnez theseof foz 21 q 

recoguize any equitabie or otier clala to, or imezest ia, such sh 

  

separate stock record ía 

Stock, as defined in the By-Laws, by Alless, Asused in dels Í 

the term “Person” y 

an individual, 2 ÑÍrm, a company, 2 corporacion, 3 pa 

Laws may contala provisions tO 0npi 

    

shell nor be entitled to recerve noes of axy meedng of siockho j 

  

ended to vote. 

(5 The Corporauos shall be es 

  

dá to rest e person la * 

  

s and shall not be bound to 

    

e qu the part of any other po 

ber or not the Corporagon shall have n 

  

enf, except as expressly provided 

le law. - > 

  

contrary contained 

of the Corporation be voted by, or az the dtrrecion of, Persa 

    5” as defined 1 49 U.S.C. 1301(16), as now la effect or as it may | 

  

    1ES 28Y person or expiy of any paemre 

        

e 

    (b) y laws, Legends, Et. 

(1) The By-Laws of the Ce 

uirements of this Arúcle $. 
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   (6) All cermfcaas represeccos Comos Stock or any other  Vodeg Stock of 
the corporañon are subject -o the resticnions set fort da this 70€ 

    

(ii) A majoriy cf the directos of the Corporacion shall have the exclusive 
power to determine al] aser necessary to determine compliance with this A : 
tbe good faith dersrmizacor of a ciajoriy of the directo 

conclusive and binding loc al he purposes of is , 

    
   

  

() The ccrpozalon may Ev sodcs in wridag (which may be included in be 
form of proxy or ballot disciauiad to sicckholde:s of bo Corporation in connection with 

the ammual meetng (or azy special mescrg) of the stockholders of the Corporation, cr 

otherwise) require 3 Person hat s a holder of record of equity securiues of he 
Corporaton or hal se Corporanos cows to have, or has reasonable cause to believe 
has, Benefcial Ownership of esuiy secusines of te Corporadion to cerdíy ia such 
manner as the Corporalica shall desa appropriate (including by way of execution af any 
form of proxy or ballot by sucá Pessoa) that, to be knowledge of such Person: 

  

    

(A) — ¿equity securides ol he Corporation as to which such Person has 
record cwnersbig or Benefñcial Oenership wned conmrolled only by US, 
Ciuzens; or 

  

(B) he sunmber and class or series of equity securiues of de 
Corporadon owned of record or Beneficially Owned by such Person thar are 

owned or conmaled by Aljers ace as set forta ía such cerifica 

    

As used hereio, ” z e E 
refers to beceficial ownesship as defined im Rule 13d-3 (without regard to the 60-day 
provision in paragraph (d)/(01)() tbersof) under the Exchange 

      

4D it respect 10 any equity securities idenufied by such Person 12 response 

  

es informatica 23 Te Corporation may reasonably £ 
tbe provisions of this AnicisS. 

  

    

(31) For purposes of applving he provisions of his Arúele 3 with 1 
equity secunites of the Corporaron, in he evens of the falture 
the cernficase or other icformadon to which the Corporasin i is entitled y 
Section (£), the Corporatica s3all presame thar tbe equity securides in € 
or conrolled by Aliens. 

   
  



  

io this Restaed Ceruficare of Inccrpcradon, the Corporadon shall not issue any norvodng | 

equicy securities within ne memning of 11 U.S.C. 1123(2X6). | 

é. la funheranes and pol la La con 

  

tbe Board 

  

of Directors is expressly anicrzed to adopt, E 

  

the Corporaion by be vor oña malcrzy of the exore E 

of the Corporation upor the armalve vote of the holders of 66 2/3% of the combined vodng 

power of the ben ouisandicg Sock of e Corporation ez     

of Directors may adopt, repeal, alter cr amend de By-l2ws of be Corporation, 

7. Tae business and adas of de Corporation shall be y 

  

208 naged by O7 

    

the direcion of ss Board of Otrecios. Tie munber of Directors constrmaog he iniúal Board 

of Directors shall be one (2) a0d Uieresóar de mun 

  

ez Of Directors shall be as set forih im or 

  

to he By-laws of the Corporaden. 

5, (ad) A Director shall pot be pez 

    

ly able to the Corporation or ls 

stockholders for monezary damages for breach of fenciar y duty as a Director; provided that this 

  

provision shall pot eliminate or limi; be Llabiliry 0ó a Director (1) for any breach of his duty of 

loyalty 10 the Corporation or its stociho! 

  

which involve imentional miscondue: or a knowing violaron of the law, (UN) €       

  

the Director denives an improper personal benefiz If the General



    

    

| 

bability af a Director of the Corporadon shall be e Or limited to dee fullest extezz 

led by the General Corporatica Law of he State af Delaware, as so am 

  

ising ar the Ume of such repeal or modificadon. 
o 

  

(b) The Corporation shall inde 

  

Es OÍ the Corporation 

eater penined Genezal Corporation af Law of the Stars 
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ate of Incorporagon shall pot 2d     

ately prior to sueh a 

      

altered, changed 02 Y s of ar least 66 13% of 

  

the then oustanding sicck of te Corerañeon liy a the election of 

  

Directors. 
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TRADUCCIÓN o     
Yo, MARCO ANTOMO SUBÍA WARTÍEZ. conocedor del idioma inglés y 

conforme lo faculta el artículo seis del Decreto número seiscientos uno, 

publicado en el Registro Oficial número ciento cuarenta y echo de marzo 

de mil novecientos ochenta y cinco, procedo a traducir al idioma 

castellano el documento que contiene el CERTIFICADO DE | 

INCORPORACIÓN REAFIRMADO DE ATLAS AIR INC. 

  

  

DR. ROBERTO S4LGADO SALGADO 

Quito - Ecuador 

CERTIFICACION DE FIRMAS 

El suscrito Notario certifica que la Frma puesta al pie del documento que 

antecede y que pertenece al Doctor MARCO ANTONIO SUBÍA MARTÍNEZ, quien 

de la cédula de ciudadania número es Casado, 

laración utiliza en todos sus actos y 170468340-6, es la que según su propia declas 

contratos, públicos y privados. El compareciente es mayor de edad, casado, 

domiciliado en la ciudad de Quito Disuito Metropolitano y legalmente capaz 

para contratar y obligarse, de todo lo cual DOY FE.- Quito, hoy viernes 

ecuatoriano, portador 

  

veintiseis de julio del año dos mil dos. 
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STADO DE 

  

TDEDIR 1% ETA FAT TA A 7 

DI ARIAMENTO VÍ TADO 

ar ERTIFICADO hor das A 

  

IA DAVIDSON Secretaria de Estedo del Estado de Colorado, por la = RIE Y 
3 DONEE 

pS 
- 

  

cuyo nombre esta Érmado en el cermíicado. denño prueba 9 *n reconocimiento del 

    

instrumento aqiunto y de all: en adelante escrito, era al momento de tomar tal prueba o 
reconocimiento un NOT P damente sombrado, bajo Paid y 
amtorizado por las leves del oRrEa 

aun más que dicho instumento es ejecuiado 
de Colorado, y 1 y zel del 
ipopreso, 506 en 

SOTARIO PÚBLICO antes e ionado al 

: encia . geanimos. La Brma del Motario ha sido 
comparada con la firma archiva su oema 

  

EMFE DELOCUAL se la presente yo he firmado e impreso el Gran Sello del Estado de Sd 
A - 

29 Colorado, en la ciudad de Denver, este Dia 26 de Sepsembre, AD. 2001. 
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/ 

Mi nombre es David M Brierson y yo zoy el Secretario Corporativo de Allas Au, loc, | 
debidamente elegido. Los Estanmos Reafirmados de Atlas Air, lor. adjuntos en la presente / 
son ua verdadero y correcto duplicado del original de los Estaintos Reafirmados de Atlas 
Aúr, Tac. que existen a parir de esta “echa. l 

| 
David N. Ericton | 

Secretario Corporativa y 
Añas Asr, lne. 

, 

Condado de Jeferzon 

  

El tastumento anterior Dte reconocido en presencia mia este día Septiembre 26, 2001 por 
David N. Bricison, Secretario Corporativo de Atlas Ayr, lac., nua corporación de Delaware, 
a nombre de la corporación. 

Mi nombramiento Vence el 

10/04/2004



    

DE 

ATLAS AIR, EXC. 

De acuerdo con las secciones 128, 142 y 243 de la Ley € 
Estado de Delaware. 

    

   Atlas Air, Ínc., vanizada en Ágs 
enmienda y reafirma su Cerulicado de Incorporación, de aerea 
242 y 245 de la Ley General Corporatrra del Estado de Delas 
de la sipuiente manera” 

E 

> 6, 1892, por la presente 
do con les Secciones 228, 
e, aser lcido en su totalidad 

        

El nombre de la corporación es AÁdas Air, Inc. da “Cs 

  

La dirección de su oñicina resistrada en el Estado de Delerrare es Corporatica 
Trust Center, 12005 Orange Street en la Ciudad de Wilmincton, Condado de New Castle. 

. El nombre de sy agente recirivado en tal dirección es The Corporatica Trust Company. 

  

    

  

3.La naturaleza o propósitos del necocio a ser manejado o pra sonado es el de 
emprender en cualquier acto o actividad legal por el cual las corp ones puedan ser 
organizadas bajo la Ley General Corporativa de Delaware. 

4. (a) El número total de acciones que la Corporación tendrá la amtoridad de espitu 
es 30,000,000 acciones de Acciones Urdinarias. valor nominal $.61 por sección (la “Acción 
Ordinaria”) y 10,000,000 secciones de Acciones Preferentes, valor: $1.90 por acción 
(la “Acción Preferente"). 

  

    

  

(b) Con excepcion de lo proporcionado en el Árticulo 5, cada te r de Acciones 
Ordinarias tendrá derecho a un voto por cada acción de Acción Ordinaria registrada bajo su 
posesión por dicho poseedor y tendra derecho a votar con respecto a todos los asuntos por 
los cuales un accionista d2 una corporacion de Delaware tendría derecho 
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(c) La Acción Preferente puede ser epitida en cualquier momento y de hempo en 
tiempo ea una o más series. La Junta Directiva es autorizada por la presente a proporcionar 
para la emision de acciones de la Acción Preferente en series y, llenando un certificado de 
denominación de acuerdo a los estatutos aplicables de la Ley General Corporativa del 
Estado de Delaware (de aquí en adelzate referida como “Certificado de Denominación de 

stablecer de tiempo en tiempo el aímero de acciones 2 ser Acción Preferente *) para es 
incluidos en cada tal sertes. y para fijar la denominación, poderes, preferencias y derechos 
de acciones de cada una de tales series y los requisitos, limitaciones y restricciones de ello. 

  

La autorización de la Junta Directiva eon relación a cada serie de Ácción 

Preferente inclpira, pero no será limutada a, la determinación de lo siguiente: 

  

ser por número, carta e título 

  

(0) la denominación de las series, laz 
distintivo, 

(10 el oumero de acciones de las series, el amero el cual la Junta Directiva 

pueda de allí en adelante (con la excepción de lo estipulado de otra manera en el 
_Certificado de Denominación de Acción Preferente splicable) aenter O disminuir 
(pero no por debajo del numero de acciones de ello entonces por pagar), 

  

la tasa del dividendo de las series: 

(iv las fechas en las enales los dividendos, si alguno, serán pagables, 

(w) los derechos de amortización y precio y precios, si alguno, para las 
acciones de las series, 

: (vi) los terminos y montos de eualquier fondo de amortización 
proporcionada para la adquisición o acumulación de acciones de las series; 

(vit) los montos pasables en acciones de las series en el caso de cualquier 
liquidación, disolución voluntaria o involuntaria de los negocios de la Corporación, 

(vi11) sea que las acciones de las series serán convertibles o intercambiables 
a acciones de cualquier otra e lace o series, o cualquier otra fianza, si ese es el caso, la 
especificación de tal otra clase o series o tal otra fianza, el precio o precios o tasa o tasas de 
conversión o intercambio. cualquier reajuste de eso, la fecha o fechas como de lo cual tales 
acciones serán convertibles o intercambiables y todos los otros términos y condiciones del 
cual tal conversion o intercambio pueda zer hecho; 
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(10) restricciones es en la emisión de les acciones de lag mismas series o de 
cualquier otra clase o series y 

(x) los derechos de voto. sí alguno, de los poseedores de acciones de las 
Series. 

  

vs explícitos de la Ácción (dd) La Acción Crdinar ; 

erente y de cualquiera de las sen 

     

    

   

  

    

        

(e) con excepción de lo estipulado en este € 
Reafirmado o en un Cercado de Denomunsción de Acción 
ordinaria tendrá el derecho exclusivo a voto para la elección de 
propósito, y los poseedores de la Acción Preferente no tendra 
cualquier reunión de accionistas en el cual ellos no le 

  

(6) la Corporación tendrá derecho a tratar a la persona en cugo nombre cusfquier 
accion de su capital es registrado como el dueño de ello para todos los propósitos y ao será 
obligado a reconocer cualquier reclamo a, o interés en, tel acción por de cualquier otra 
persona, sea si la Corporación tendrá evizo de ello o 20, a Exa explicitamente 
estipulado por la ley aplicable 

3. (a) 1 Limitación de ass del coto. Sin 5 

las acciones del capital de la. poden pues 
Personas (“Extranjeras”) pes a no son “Ciudadanos de los Estados Unidos 
definido en 49 U.£.C. 1301 (16), e en vigencia o como de aquí en delante 

que hates acciones 
   
     

   

  

sean cenistradas en el recistro del copia separado 
registro de pesest ión de Acciones con derecho a voto, como é 
Extranjeros. Como es utilizado en estos Ánieulos de leon 
término “Persona” quiere decir cualquier persona o entidad de csalquier naíural 
sea, especificamente inclnyendo un indiviéno, una firma, una a, una Corporación, 
una sociedad. un fideicomiso o cualgmer otra entidad Los E pueden contener 

  

   

(0 Los Estamos de la Corporación 7 estipulaciones 
* 

apropiadas para efecto de los requisitos de este - Artículo 5 3. 

  

(1) Todos los certificados representando la Acción Ordinaria o cualquier 
otra Áccion con derecho a Voto de la corporación están sujetas a las 
restricciones expuestas en este Ástículo 3. 

   



    

ugutudo 

(0) loformación de Posesión Beneficiosa 

or medio de una notificación escrita (el cual puede 
a vibaido alos accionistas de la Corporación 
ler reunión especial) de los acciomistas de la 

Corporación. € o de oa manera) reguertr de una Persona que es el poseedor del registro de 

los títulos de las acciones de dividendo no Bjo de la Corporación o que la Corporación es 

tenedor, o fiene una causa razonable para creer que tiens, Posesión Beneñiciosa de títulos de 

acciones de dividendo no fijo de la Corporación para certificar de tal manera como la 

Corporación lo crea apropiado (Incluyendo a traves de la ejecución de cualquier forma de 

poder o de votación por dicha Persoz na) que. en conocimiento de dicha Persona: 
Me
s 
E
s
 

  

(A) todos los tímioz de acciones de dividendo no Éjo de la Corporación por 

el cual dicha Persona fiene posesion de registros o Posesión Benebciosa son de 

propiedad y son coniro oladas solamente por Cindadanos Estadounidenses, 

5 

p
 

(B) el número y elese o series de titulos de acciones de dividendo no Éijo de 
propiedad de la Corporación der egioro o Pense siosamente Po oseido por tal Persona que 
son de propiedad o son controladas por Extranjer certificado. 

  

Como utilizadas bajo la presente. “Posesión Deneficiosa”, “Beneficiosamente Poseidas”, o 

“Poseidas Peneficiosamente” se reñleren a la Posesión beneficiosa como definida en la 

Norma 134-3 (sin tomar en cuente a la estipulación de 60 días en el parrafo (d) (1) G) de 

alió) bajo el Acta de Intercambio. 

(1) con relación a cualquier titulo de acciones de dividendo no Hijo 
identificadas por dicha Persona en respuesta a la Sección (e) (1) (A) de este Artículo 5. la 

Corporación puede requerir que dicha Persona suministre tal información adicional como la 

Corporación pueda razonablemente requerir para implementar las estipulaciones de este 
Artículo 5 

    

(111) con el propósito de aplicar las estipulaciones de este Articulo 3 con 
relación a cualesquiera titulos de acciones de dividendo mo fijo de la Corporacion, en el 
caso que cualquier P erzona no lorre proporcionar el certificado y otra información la cual 

la Corporación tiene derecho a tener de acuerdo a esta Sección (c), la Corporación asumira 

que los títulos de acciones de dividendos no fijo en cuestión son de propiedad o son 

controlados por Extranjeros. 

(d) Titulos de Ácetones de Dividendo no Fijo no Votante 
No obstante cualemier cosa coniraria en este Certificado de Incorporación 

Reafirmado. la Corporación no emitica cualesovier titulos de acciones de dividendo no jo 
4 v7 

ño votante dentro del siembicado del 21 458.C.1123 (a) (6). 

  



    

5. Adicionalmente y no en limitación de los poderes otorgados en él por la ley, la 
Junta Directiva está autorizada explicitamente en adoptar, revocar, alterar O enmendar los 
Estatutos de la € orpor acton por el voto de la mayoria de toda la Junta Directiva Los 
accionistas de la Corporacion pueden adoptar, revocar, al o enmendar los Estatutos de 
la Corporación bajo el voto afirmanvo de los tenedores del $6 Fo del poder de votación 
combinado de las acciones entostes por pagar de la 1 ción con derecho 2 voto 
generalmente en a elección de loz Directores. 

   

    

   

    

7. Loz asuntos y negocios de la Corporación $ ejados por o bajo la 
dirección de su Junta Directiva. El número de Directores que constituyan la Junta Directiva 
inicial será una (1) y de alli en adelante el número de Directores será como estipulado o de 
acuerdo a los Estaíutos de la Corporación: 

S. (a) Ya Director no sera personalmente pesponsetle de la Corporación o de sus 
accionistas por daño monetario debido a no incumplimiento del deber Béncianio como 
Director, a condición que esta esbonfación no eliminará o 1 rá la responsabilidad de ua 
Director (1) por cualquier incumplimiento de su 7 leal hacia le oración o a Sus 

accionistas, (11) por actos Y omisiones de no en hi Te o de los cuales involucran mua 

mala conducta intencional o una violación Bajo conocimiento de la ley, (10) bajo la Sección 
1 78 de La Ley Corporativa Genaro del Estado de Delavezze, o (v) por cualquier trámite del 
cual el Director obtiene un beneñicio personal no apropiado, 

  

   

    

de ego del registro de 
la acción corporativa 

Si la Ley Corporativa General del Estado de Delaware es € 
este Certificado de Incorporación Reafirmada pera ” 
eliminando o limitando más la responsabilidad pes de los Directores, entonces la 
responsabilidad de un Director de la Corporación será o limitada hasta sy 
máxima extensión permitida por la Lev Corporativa General del E sde Delaware, como 

enmendada. 

   
   

   

  

Cualquier revocación o modificación del parrafo pres e por los accionistas de la 
Corpor ación no afectará de forma adversa cualquier derecho e protección de un Director de 

a. E 

la Corporación existente al momento de dicha reyocación o modificación. 

(b) La Corporación mdenpizara completamente a los Directores y fincionarios de 
la Corporación ahora o de aquí en adelanze permitido por la Ley General Corporativa del 

Estado de Delaware. Dicha indemmpización será en la forma y hasta tal punto como 
estipulado en los Estados de la Corporación 

    

2. Cualquier acción requerida o permitida a ser tomada por los accionistas de la 
Corporación, debe ser efectuada en una reunión aouel o especial de accionistas de la 

Corporación debidamente convocada y 260 puede zer efectuada por medio de cualquier 
consentimiento escrito por parte de dichos accionistas.



    

YUUUULO 

  

10. La Corporacion se reserva el derecho en cualquier momento y de tiempo en 
tempo para enmendar, alterar, cambiar o revocar cualquier estipulación bajo el contenido 
de este Certificado de lacorporación Reafirmado, y cualesgmera otras estipulaciones 
autorizadas por la: leyes del Estado de Delaware estando en vigencia, pueden ser añadidas 

o insertadas, en el modo que ordena la ler abora o de aquí en adelante bajo la presente o por 
la 1 ley aplicable. y todoz los der echos. preferencias y privilegios de cualquier paluraleza 
otorgada a los accionistas, Directores y cualquier otra persona cien quiera que pos y de 
acuerdo con este Certificado de Ínco sporación Reafirmado es su Forma actual 0 como 

    

  

enmendado de agúi en adelante son otorgados sujetos al derecho reservado en este Artículo 
10; a condicion. sin emberzo. : QUE eu iguier eonienda o revocación del Artículo 8 de este 

  

Certificado de Incorporacion Read Srmado 20 afectará de lbrma mversa cualquier derecho o 
protección existente bajo la preserze inmediatamente previa a dicha enmienda O 
revocación y a condición, adicionalmente, que los Articulos 6, 7, E, 9 y 10 de este 
Cernficado de Incorporación Reañirmado o revocado sin el voto afirmativo de los tenedores 
de por lo menos el $6 0% de las acciones entonces por y de la Corporación c0R 
derecho a voto por lo general en la elección de los Drrectores. 

   

   



EN FE DE LO CUAL. este Certificado de Incorporación Reafirmado ha sido 
firmado este día 12 de Marzo 1995 

Atlas As, Ine. 

  

Nombre: 
Titelo: 

   



  

   WITNESS my hand and official seal ts _- 

d0vuvi? 

CERTIFICATE 

  

My name is David Brictson and 1 am duly elected Secretary of Atlas Asr, Inc. 

Attached hereto is a true and correct copy of the By-Laws of ATLAS AIR, INC. as of the 

date appearing below. 

IN WITNESS WHEREOF, I have hereunto set my hand under the corporate seal of the 
Corporation on this _3/ day of October, 2001. 

ATLAS AIR, INC. 

APA CORPORATE SEAL] 
D AVID N. BRICTSON 

  

SECRETARY 

STATE OF COLORADO ) 
ySss. 

COUNTY OF JEFFERSON ) 

L b Es OA , Notary Public in and for the jurisdiction aforesaid, 
  

do hereby certify that David N. Brictson is the duly elected Secretary to the Board 
of Directors of Atlas Air, Inc., personally known to me as the person who 
executed the foregoing instrument, bearing date on the 3] day of October, 2001, 
and he personally appeared before me, in my jurisdiction aforesaid, the said party 
being personally well known to me as the person who executed said Power of 
Attorney, and then and there acknowledged the same to be his act and deed for the 
purposes therein contained. 

/ 
day of October, 2001. 
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CONSULADO GENERAL DEL 

ECUADOR EN NEW JERSEY 

LEGALIZACIÓN: 1738/2001 

LA SUSCIITA CERTIFICA QUE LA 

FIRMA DE RUBY €, DOOLITTLE, 

¡NOTARIA PUBLICA DEL ESTADO Úg 
COLORADO QUE CONSTA EN ESTE 

  

  

EN TODOS SUS ACTOS PUBLICOS — 

IDOCUMENTO, ES LA MISMA QUE USA|' 

        
  

  

ARANCEL 112 
¡DERECHOS USS- 50.00 
JERSEY CITY 1/NOV_L 2001 
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Atlas Air, Inc. 

RESTATED BY-LAWS 

AS AMQENDED 

FEBRUARY 2001 
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i ARTICLE 1 

  

OFFICES 

Section i. The registered office shall be in the City of Wilmington, County of 

New Cestle, State of Delaware. 

Section 2. The Corporation may also have offices at such other places both 

within and without the State of Delaware as the Board of Directors may from time to time de- 

termine or the business of the Corporation may require, 

ARTICLE ME 

MEETINGS OF STOCRHOLDERS 

Section 1. All meetings of the stockholders for the election of Directors shall 

be held in the City of Purchase, State of New York, at such place as may be fixed from time to 

time by the Board of Directors, or at such other place either within or without the State of 

Delaware as shall be designated from time to time by the Board of Directors and stated in the 

notice of the meeting. Meetings of stockholders for any other purpose may be held at such 

time and place, within or without the State of Delaware, as shall be stated in the notice of the 

meeting or in a duly executed waiver of notice thereo£. 

Section 2. Annual meetings of stockhoiders, commencing with the year 2001, 

shall be held on the last Thursday of May if not a legal holiday, and ifa legal holiday, then on 

the next secular day following, at 11:00 A.M., or at such other date and time as shall be desig- 

nated from time to time by the Board of Directors and stated in the notice of the meeting, at



  

_ñess as may properly be brought before the meerng. 

mn 

ubutuv1a 

which they shall elect by a plurality vote a Board of Directors, and transact such" ; 

Section 3. Special meermgs of the stockholders, for any purpose or purposes, 

unless otherwise prescribed by statute or by the Restated Certifícaze of Encorporation, may be 

called by (1) the Chief Executive Officer of the Corporation or (31) the Board of Directors pur- 

suant to a resolution adopted by a majority of the total number of authorized Directors. 

Section 4, Whenever stockholders are required or perm 

  

itted to take any actio 

at a meeting, unless notice is waived in writing by all stockhoiders entitled to vote at the meet- 

ing, a written notice of the meeting shall be given which shall state the place, date and hour of 

the meeting, and, in the case of a special meeting, the purpose for which the meeting is called. 

Unless otherwise provided by law, and except as to any stockhoider duly walv- 

ing notice, the written notice of any meeting shall be given personally or by mail, not less than 

ten nor more than 60 days before the date of the meeting to each stockholder entitled to vote at 

such meeting. Ifmailed, notice shall be desmed given when deposited in the mail, postage 

prepaid, directed to the stockholder at his or her address as it appears on the records of the 

Corporation. 

When a meeting is adjourned to another time or place, notice need not be given 

of the adjourned meeting ¡if the time and place thereof are announced at the meeting at which 

  

the adjournment is taken. At the adjourned meeting the Corporation may transact any busi- 

ness which might have been transacted at the original meeting. I£ however, the adjournment 

A
 

ia
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' 

is for more than 30 davs, or if after the adjou:mment a new record date is fixed for the ad 

journed meeting. a notice ol the adjourned meeting shall be given to each stockholder of re- 

E 

"cord entitled to vote at the meeting. 

Section 3. The officer who has charge Of the stock ledger of the Corporation 

shall prepare and make, at least ten days before every meeting of stockholders, a complete list 

of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing 

the address of each stockholder and the number of shares registered in the name of each 

stockholder. Such list shall be open to the examination of any stocicholder, for any purpose 

germane to the meeting, during ordinary business hours, for a period of at least ten days prior 

to the meeting, exther at a place within the city where the meeting is to be held, which place . 

shall be specified in the notice of the meeting, or, if not so specified, at the place where the 

meeting is to be held. The list shall also be produced and kept at the time and place of the 

meeting during the whole time thereof, and may be imspected by any stockholder who is pre- 

sent. 

The stock ledger shall be the only evidence as to which stockholders are enti- 

tled to examine the stock ledger or the list required by this Section 5, or to vote in person or 

by proxy at any meeting of shareholders. 

Section 6. The holders of a majority of the stock issued and outstanding and 

entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at 

all meetings of the stockholders for the transaction of business except as otherwise provided
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by statute or by the Resizied Certificate of Incorporation. If, however, such quórum shalPkur” 

  

be present or represented at any meeung of the stockholders, the stockholders entitled to vote | 

_fhereat. present in persoz or represented by proxy, shall have power to adjourn the meeting | 

j frorn time to time. WilBou: notice. excepi as provided in the last paragraph of Section 4 of this 

Article HL. until a quoruzn shall be presen: or represented. At such adjourned meeting at which 

a quorum shall be presen: or represented any business may be transacted which might have 

3 
| 

j 

| 

been transacted at the roeering as onginallv notified. | 

Section 7. Except as otherwise provided by the Restated Certificate of Incor- 

poration or these By-Laws, whenever Directors are to be elected at a meeting, they shall be 

elected by a pluralitv of The votes cast at the meeting by the holders of stock entitled to vote. 

Whenever any corporate action, other than the election of Directors, is to be taken by vote of 

stockholders at a meeting. 11 shall be authorized by a majority of the votes cast at (he meeting 

by the holders of stock entitled to vote thereon, except as otherwise required by law, by the 

Restated Certificate of Incorporation or by these By-Laws. 

Except as otherwise provided by law, or by the Restated Certificate of Incorpo- 

ration or these By-Laws, each holder of record of stock of the Corporation entitled to vote on 

any matter at any meeting of stockholders shall be entitled to one vote for each share of such 

stock standing in the name of such holder on the stock ledger of the Corporation on the record 

date for the determination of the stockholders entitled to vote at the meeting.
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Upon the demand or zxy stockholder entitled to vote, the vote for Directorsigra, * o. 
a me e 

the vote on any other matter at a mesung shall be by written ballot, but otherwise the method 

of voting and the manner in which vo:es are counted shall be discretionary with the presiding 

a 

officer at the meeting. 

Section 8. At every meeting of stockholders the Chairman of the Board, or any 

Vice Chairman of the Board, or he Chief Executive Officer, as designated by the Board of 

Directors. or, if none be present, or in the absence of any such designation, the appointee of 

the meeting, shall preside. The Secretary, or la his or her absence an Assistant Secretary, or 1£ 

none be present, the appointee of the presiding officer of the meeting, shall act as secretary of 

the meeting. 

Section 9. Each stockholder entitled to vote at a meeting of stockholders may 

authorize another person or persons 10 act for his or her by proxy executed in writing by the 

stockholder or as otherwise permitted by law, or by his or her duly authorized attomey-in-f3ct, 

Such proxy must be filed with the Secretary of the Corporation or his or her representative at 

or before the time of the meeting. 

Section 10. 

(A) — Annual Meetings of Stockhoiders. (1) Nominations of persons for 

- election to the Board of Directors of he Corporation and the proposal of business to be con- 

sidered by the stockholders may be made at an annual meeting of stockholders (a) pursuant to 

the Corporation 's notice of meeting delivered pursuant to Section 4 of Article Il of these By- 

o
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Laws, (b) by or at the direction of he Board of Directors or (c) by any stockholder oftheCós - 
em . A Pr 

poration who is entiled to vote at the mesung, who complied with the notice proctédures set 

forth in ciauses (2) and (3) of paragraph (A) of this Section 10 and who was a stockholder of 

record at the time such notice 1s delivered to the Secretary of the Corporation. 

(2) For nominations or other business to be properly brought before an an- 

nual meetung by a stockholder pursuant to clause (c) of paragraph (AJ() of this Section 10, 

  

the stockholder must have given timely nouce thereof in writing to the Secretary of the Corpo- 

ration. To be timely, a stockholder's notice shall be delivered to the Secretary at the principal 

executive offices of the Corporation not less than seventy days nor more than ninety days prior 

to the first anniversary of the preceding vear's anual meeting; provided, however, that in the 

event that the date of the annual meeting 1s advanced by more than twenty days, or delayed by 

rrore than seventy days, from such anniversary date, and in the case of the Corporation's first 

annual meeting to be held after the initial adoption of these By-Laws, notice by the stock- 

holder to be timely must be so delivered nor sarlier than the ninetieth day prior to such annual 

meeting and not later than the close of business on the later of the seventieth day prior to such 

arnual meeting or the tenth day following e day on which public announcement of the date 

of such meeting is first made. Such stockholder”s notice shall set forth (a) as to each person 

whom the stockholder proposes to nominate for election or reelection as a Director all infor- 

mation relating to such person that is required to be disclosed in solicitations of proxies for 

election of Directors, or is otherwise required. in each case pursuant to Regulation 14A under 

the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including such per- 

  

! 

ÓN



Director if elected: (b) as to any other business that the stockholder proposes to bring before 

the meeting. a bnef description of the business desired to be brought before the meeting, the 

- reasons for conducting such business at the meeting and any material interest in such business 

y 

of such stockholder and the beneficia] owner, if any, on whose behalf the proposal is made; 

and (c) as to the stockholder giving the notice and the beneficial owner, if any, on whose be- 

half the nomination or proposal is made (1) the name and address of such stockholder, as they 

appear on the Corporation's books, and of such beneficial owner and (11) the class and number 

of shares of the Corporation which are owned beneficially and of record by such stockholder 

and such beneficial owner. 

(3) Notwithstanding anything in the second sentence of paragraph (AJ(Q) of 

this Section 10 to the contrary, in the event that the number of Directors to be elecied to the 

Board of Directors is increased and there is no public anmouncement naming all of the nomi- 

nees for Director or specifying the size of the increased Board of Directors made by the Cor- 

poration at least elghty days prior to the first anniversary of the preceding year's annual meet- 

ing, a stockholder's notice required by this Section 10 shall also be considered timely, but 

only with respect to nominees for any new positions created by such increase, i£'1t shall be de- 

livered to the Secretary at the principal executive offices of the Corporation not later than the 

close of business on the tenth day following the day on which such public announcement is 

first made by the Corporation. 

2 en. 
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(B) Special Meeting of Stockholders. Only such business shall be top 

ducted at a special meeting of stockhoiders as shall have been brought before the meeting pur- * | - 0 

suant to the Corporation's notice of meeting pursuant to Section 4 of Article ll of these By- 

Laws. Nominations or persons for election to the Board of Directors may be made at a special 

meeting of stockholders at which Directors are to be elected pursuant to the Corporation's no- 

  

tice of meeting (1) by or at the direction of the Board of Directors or (11) by any stockholder of 

the Corporation who is entitled to vote at the meeting, who complies with the notice proce- 

dures set forth in this Section 10 and who is a stockhoider of record at the time such notice is 

delivered to the Secretary of the Corporation, Nonunations by stockholders of persons for 

election to the Board of Directors mav be made ai such a special meeting of stockholders if 

the s:ockholder's notice as required by paraeraph (A)(0) of this Section 10 shall be delivered 

to the Secretary at the principal executive offices of the Corporation not earlier than the nine- 

tieth day prior to such special meeting and not later than the close of business on the later of 

the seventieth day prior to such special meeting or the tenth day following the day on which 

public announcement is first made of the date of the special meeting and of the nominees pro- 

posed by the Board of Directors to be elected at such meeting. 

aied in accordance with the 

  

(O) — General. (1) Only persons who are nomi 

procedures set forth in this Section 10 shall be eligible to serve as Directors and only such 

business shall be conducted at a meeting of stockholders as shall have been brought before the 

meeting in accordance with the procedures set forth in this Section 10. Except as otherwise 

provided by law, the Restated Certificate of Incorporation or these By-Laws, the Chairman of 

   



the meeting shall have the power and duty to determine whether a nomination or any business ---* 

proposad to be brought betore the meeting was made in accordance with the procedures set 

forth in this Section 10 and, 1f any proposed nomination or business is not in compliance with 

  

this Section 10. to declare that such defecuve proposal or nomination shall be disregarded. 

(2) For purposes of thus Secuon 10, “public announcement” shall mean 

disclosures in a press release reported by the Dow Jones News Service, Associated Press or 

comparable national news service or in a document publicly filed by the Corporation with the 

Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange 

Act. 

(3)  Notwithstanding the foregolmg provisions of this Section 10, a stock- 

holder shall also comply with all applicable requirements of the Exchange Act and the rules 

and regulations thereunder with respect to the matters set forth ín this Section 10. Nothing in 

this Section 10 shall be deemed to affect any rights of stockholders to request inclusion of 

proposals in the Corporation's proxy statement pursuant to Rule 14a-8 under the Exchange 

Áct. 

Section 11. The Board of Directors by resolution shall appoint one or more in- 

spectors, which inspector or inspectors may include individuals who serve the Corporation in 

other capacities, including, without limitation, as officers, employees, agents or representa- 

tives of the Corporation, to act at the meeting and make a written report thereof. One or more 

persons may be designated as alternate inspectors to replace any inspector who fails to act. 1
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no inspector or alternate has been appointed to act, or if all inspectors or alternates who-hav 

been appointed are unable to act, at the meeting of stockholders, the Chairman of the meeting 

shall appoint one or more inspectors to act at the meeting. Each inspector, before discharging 

his or her duties, shall take and sign an oath feithfully to execute the duties of inspector with 

strict impartiality and according to the best of his or her ability. The inspectors shall have the 

duties prescribed by the General Corporation Law of the State of Delaware (the “GCL”). 

The Chairman of the meeting shall £x and announce at the meeting the time of 

the opening and the closing of the polls for each matter upon which the stockholders will vote 

at a meeting. 

ARTICLE HA 

DIRECTORS 

Section l. The number of Directors which shall constitute the whole Board 

| consist of one Director. 

  

shall be not less than 1 nor more than 11. The first Board s 

Thereafter, within the limits above specified, the number of Directors shall be determined by 

resolution of the Board of Directors or by the stockholders at the annual meeting. The Direc- 

tors shall be elected at the annual meeting of the stockholders, except as provided in Section 2 

of this Article, and each Director elected shall hold office unul his successor is elected and 

qualified. Except as otherwise permitted by or consistent with applicable statutory, regulatory 

and interpretive restrictions regarding foreign ownership or control of U.S. air carriers, at no 
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time shall more than one-third of the Directors in office be Aliens (as defined in the Restated 

Certificate of Incorporation). Directors need not be stockholders. 

Section 2. Vacancies and newly created directorships resulting from any in- 

crease in the authorized number of Directors may be filled by a majority of the Directors then 

in office. though less than a quorum, or by a sole remaining Director, and the Directors so 

chosen shall hold office until the next annual election and until their successors are duly 

elected and shall qualify, unless sooner displaced. If there are no Directors in office, then an 

- election cf Directors may be held in the manner provided by statute. 1£ at the time of filling 

any vacancy or any newly created directorship, the Directors then in office shall constitute less 

than a majority of the whole Board (as constituted immediately prior to any such increase), the 

Court of Chancery may, upon application of any stockholder or stockholders holding at least 

ten percent of the total number of the shares at the time outstanding having the right to vote 

for such Directors, summarily order an election to be held to fill any such vacancies or newly 

created directorships, or to replace the Directors chosen by the Directors then in office. 

Section 3. The business of the Corporation shall be managed by or under the 

direction of its Board of Directors which may exercise all such powers of the Corporation and 

do all such lawful acts and things as are not by statute or by the Restated Certificate of Incor- 

poration or by these By-Laws directed or required to be exercised or done by the stockholders. 

-11-
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CHAIRMAN OF THE BOARD OF DIRECTORS    
Section +. The Board of Directors ía it discretion may elect a Chairman of the | 

| 

Board of Directors and may also choose one or more Vice-Chairman of the Board. The 

li 

Chairman of the Board of Directors shall be a Director. He shall preside at all meetings of 

stockholders and of the Board of Directors at which he shall be present, and he shall perform | 

A
 

such other duties and enjoy such other powers as shall be delegated to him by the Board of | 
| 
| Directors or which are or may at any time be required by law. 

Section 3. Each Vice Chairman of the Board, in the absence of the Chairman 

of the Board, shall have all powers herein conterred upon the Chairman of the Board. En addi- 

tion, each Vice Chairman shall have such other powers and duties as may be delegated to him 

or her by the Board of Directors. 

Section 6. The Chairman and any Vice-Chairman of the Corporation shall hold 

office until their successors are chosen and qualify. Any Chairman or Vice-Chairman elected 

or appointed by the Board of Directors may be removed al any time by the affirmative vote of 

a majority of the Board of Directors. 

MEETINGS OF THE BOARD OF DIRECTORS 

Section 7. The Board of Directors of the Corporation may hold meetings, both 

regular and special, either within or without the State of Delaware at such place as is indicated 

in the notice or walver of notice thereof.



Section 8. The first meeting of each newly elected Board of Directors shall be 

held at such time and place as shall be fixed by the vote of the stockholders at the annual 

meeting and no notice of such meeting shall be necessary to the newly elected Directors in 

order legally to constitute the meeting, provided a quorum shall be present. In the event of the 

failure of the stockholders to fix the time or place of such first meeting of the newly elected 

Board of Directors, or in the event such meeting is not held at the time and place so fixed by 

the stockholders, the meeting may be held ar such time and place as shall be specified in a no- 

tice given es heremafter provided for special meetings of the Board of Directors, or as shall be 

specified in a written walver signed by all of the Directors, 

Section 9. Regular meetings of the Board of Directors shall be held on such 

date and at such times and places as shall be designated from time to time by the Board of Di- 

rectors; provided, that the Board shall hold at least four (4) regular meetings in each year; pro- 

vided, further, that the regular meetings of the Board of Directors can be waived at the request 

of the Chief Executive Officer if at least a majority of the Directors agree in writing to such 

waiver at least seven days before the date of the meeting to be so waived except that in any 

event the Board shall hold at least four (4) regular meetings in each year. The Secretary shall 

forward to each Director, at least five days before any such regular meeting, a notice of the 

time and place of the meeting, together with the reports and recommendations of any commit- 

tee of the Board of Directors required to deliver periodic reports and the agenda for the meet- 

ing prepared by the Chief Executive Officer or ín lieu thereof a notice of waiver if the regular 

meeting has been walved. 
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Secnon 10. Special meetings of the Directors may be called by the 

     

  

of the Board. any Vice Chairman, the Chief Executive Officer or a majority of the Directors, 

at such time and place as shall be specified in the notice or waiver thereof. Notice of each 

special meeting, including the time and place of the meeting and the agenda therefor, shall be 

given by the Secretary or by the person calling the meeting to each Director by causing the 

same to be delivered personally or bv facsimile transmission not later than the close of busi- 

ness on the second day next preceding the day of the meeting. 
| 

DA 

Section 11. Members of the Board of Directors, or of any commnittee desig- Ñ 

nated by the Board, may participate in a meeting of the Board of Directors or such cormitiee 

by means of conference telephone or similar communications equipment by means of which 

all persons participating in the meeting can hear each other, and participation in a meeting by 

such means shall constitute presence in person at such meeting. 

Section 12. At all meeunes of the Board a majority of the Directors shall con- 

stitute a quorum for the transaction of business and the act of a majority of the Directors pre- 

sent at any meeting at whica there is a quorum shall be the act of the Board of Directors, ex- 

cept as may be otherwise specifically provided by statute or by the Restated Certificate of In- 

corporation. Ifa quorum shail not be present at any meeting of the Board of Directors the Di- 

rectors present thereat may adjourn the meeting from time to time, without notice other than 

announcement ai the meeung. until a quorum shall be present. 

-14-



Section 13. Unless otherwise restricted by the Restated Certificate of Incorpo="_- 

ration or these By-Laws, any action required or permitted to be taken at any meeting of the 

Board of Directors or of any committee thereof may be taken without a meeting, if all mem- 

bers of the Board or committee, as the case may be, consent thereto in writing, and the writing 

or writings are filed with the minutes of proceedings of the board or comunittee. 

Section 14, Unless otherwise restricted by the Restated Certificate of Incorpo- 

ration or these By-Laws, members of the Board of Directors, or any committee designated by 

the Board cof Directors, may participate in a meeting of the Board of Directors, or any commil- 

tee, by means of conference telephone or similar communications equipment but by means of 

11 ” Z ore +. im +k ra at + rs E =- anal L o A wink Dartane paria imoting in tha mastia 3 cañatar caca Omer, ada sueca participa tivh ii a r SS 

meeting shell constitute presence in person al the meeting. 

COMMITIEES OF DIRECTORS 

Section 15. The Board of Directors may, by resolution passed by a majonity of 

the whole Board, designate one or more committees, each committee to consist of one or more 

— — IM + 
do 

nate members of any committee, who may replace any absent or disqualified member at any 

meeting of tie committee. 

In the absence or disqualificauon of a member of a committee, the member or 

members thereof present at any meeting and not disqualified from voting, whether or not he or
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thev constitute a quorum, may unanimouslv appoint another member of the Board o D 

to act at the meeting in the place of any such absent or disqualified member. 

Any such commuttee, to the extent provided in the resolution of the Board of 

Directors, shall have and may exercise all the powers and authority of the Board of Directors 

in the management of the business and affaurs of the Corporation, and may authorize the seal 

of the Corporation to be affixed to all papers which may require 11; but no such committee 

shali have the power or authority in reference to amending the Restated Certificate of Incorpo- | 

raticn (except that a committee may, to the extent authorized in the resolution or resolutions | 

providing for the issuance of shares of stock adopted by the Board of Directors as provided in 

Section 151(a) of the GCL, fix any of the preferencos or rights of such shares relating lo divl- 

dends, redemption, dissolution, any distribution of assets of the Corporation or the conversion 

into, or the exchange of such shares for, shares of any other class or classes or any other series 

of the same or any other class or classes of stock of the Corporation), adopting an agreement 

of merger or consolidation, recommending to the stockholders the sale, lease or exchange of 

all or substantially all of the Corporation”s property and assets, recommending to the stock- 

holders a dissolution of the Corporation or a revocation of a dissolution, or amending the By- 

Laws of the Corporation; and, unless the resolution or the Restated Certificate of Íncorpora- 

tion expressly so provide, no such committee shall have the power or authority to declare a 

dividend or to authorize the issuance of stock or to adopt a certificate of ownership and 

merger. Such committee or committees shall have such name or names as may be determined 

from time to time by resolution adopted by the Board of Directors. 
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Section 16. Each committee shall keep regular minutes of its meetings and re- o - ] 
2 

o 

port the same to the Board of Directors when required. uo 

COMPENSATION OF DIRECTORS 

Section 17. Unless otherwise restricted by the Restated Certificate of Incorpo- 

ration or these By-Laws, the Board of Directors shall have the authority to fix the compensa- 

tion of Directors. The Directors may be paid their expenses, if any, of attendance at each 

meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting 

of the Board of Directors or a stated salary as Director. No such payment shall preclude any 

Director from serving the Corporation in any other capacity and receiving compensation there- 

for. Members of special or standing committees may be allowed like compensation for at- * 

tending committee meetings. 

REMOVAL OF DI 

  

¿CTORS 

Section 18. Unless otherwise restricied by the Restated Certificate of Íncorpo- 

ration or by law, any Director or the entire Board of Directors may be removed, with or with- 

out cause, by the holders of a majority of shares entitled to vote at an election of Directors. 

ARTICLE IV 

NOTICES 

Section 1. Whenever, under the provisions of the statutes or of the Restated 

Certificate of Incorporation or of these By-Laws, notice is required to be given to any Director



  

in writing. oy mail. addressed to such Director or stockhoider, at his address as it appears on 

the records of the Corporation. with postage thereon prepaid, and such notice shall be deemed 

0 be given at the time when the same shall be deposited in the United States mail. Notice to 

Directors mav also be given by telegram. 

Section 2. Whenever any notice is required to be given under the provisions o 

the statutes or of the Restated Certificate of Incorporation or of these By-Laws, a waiver| | 
y á 

% 

thereof in writing, signed by the person or persons entitled to said notice, whether before or. >< 

after the time stated therein, shall be deemed equivalent thereto. 

ARTÍCLE Y 

OFFICERS 

Section 1. The officers of the Corporation shall be chosen by the Board of Di- 

rectors and shall be a Chief Executive Officer, a President, a Vice-President, a Secretary and a 

Treasurer. The Board of Directors may also choose additional Vice-Presidents, and one or 

more Assistant Secreranes and Assistant Treasurers. Any number of offices may be held by 

the same person, unless the Restated Certificate of Incorporation or these By-Laws otherwise 

provide. 

Section 2. The Board of Directors at its first meeting after each annual meeting 

of stockhoiders shall choose a Chief Executive Officer, a President, one or more Vice- 

Presidents. a Secretary and a Treasurer. 
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Section 3. The Board of Directors may appoint such other officers and agents a 
7 

as it shall deem necessary who shall hold their offices for such terms and shall exercise such 

powers and perform such duties as shall be determined from time to time by the Board of D1- 

rectors. 

Section 4. The salaries of all ofíicers and agents of the Corporation shall be 

fixed by the Board of Directors. 

Section 5. The ofíicers of the Corporation shall hold office until their sueces- 

sors are chosen and qualify. Any officer elected or appointed by the Board of Directors may 

be removed at any time by the affirmative vote of a majority of the Board of Directors. Ány 

vacancy occurring in any office of the Corporation shall be filled by the Board of Directors. 

CHIEF EXECUTIVE 

  

OFFICER 

Section 6. The Chief Executive Officer shall preside at all meetings of the 

stockholders and the Board of Directors, shall have general and active management of the 

business of the Corporation and shall see that all orders and resolutions of the Board of Direc- 

tors are carried into effect. 

Section 7. He shall execute bonds, mortgages and other contracts requiring a 

seal, under tae seal of the Corporation, except where required or permitted by law to be oth- 

erwise signed and executed and except where the signing and execution thereof shall be ex- 

pressly delegated by the Board of Directors to some other officer or agent of the Corporation. 
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PRESIDENT A 

Section 8. The President shall perform all the duties and enjoy all the powers 

commonly incident to his office or delegazed to him or which are, or may be, authorized or 

required by law. In the absence of the Chalrman of the Board of Directors, he shall have and 

perform the duties of that office, 

THE VICE-PRESIDENTS 

Section 9. In the absence oí the President or in the event of his inability or re- 

fusal to act, the Vice-President (or in the event there be more than one Vice-President, the 

Vice-Presidents in the order designated by the Directors, or in the absence of any designation, 

then in the order of their election) shall perform the duties of the President, and when so act- 

ing, shall have all the powers of and be subject to all the restrictions upon the President. The 

Vice-Presidents shall perform such other duties and have such other powers as the Board of 

Directors may from time to time prescribe. 

THE SECRETARY AMD ASSISTANT SECRETARY 

Section 10. The Secretary shall attend all meetings of the Board of Directors 

and ell meetings of the stockholders and record all the proceedings of the meetings of the 

Corporation and of the Board of Directors in a book to be kept for that purpose and shall per- 

form like duties for the standing commuttees when required. He shall give, or cause to be 

given, notice of all meetings of the stockholders and special meetings of the Board of Direc- 

tors, and shall perform such other duties as may be prescribed by the Board of Directors or 
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Chief Executive Officer. under whose supervision he shall be. He shall have custody-of te 

corporate seal oí the Corporation and he, or an Assistant Secretary, shall have authonty to af- 

fix the same to any instrument requiring it and when so afífixed, 1t may be attested by his siz- 

nature or by the signature of such Assistant Secretary. The Board of Directors may give gen- 

eral authority to anv other officer to affix the seal of the Corporation and to attest the affixing 

by his signature. 

Section 11. The Assistant Secretary, or if there be more than one, the Assistant 

Secretaries in the order determined bv the Board of Directors (or if there be no such determi- 

nation, then in the order of their election) shall, in the absence of the Secretary or in the event 

of his inability or refusal 10 act, perform the duties and exercise the powers of the Secretary 

and shall perform such other duties and have such other powers as the Board of Directors may 

from time to time prescribe. 

THE TREASURER AND ASSISTANT TREASURERS 

Section 12. The Treasurer shall have the custody of the corporate funds and 

securities and shall keep full and accurate accounts of receipts and disbursements in books 

belonging to the Corporation and shall deposit add moneys and other valuable effects in the 

name and to the credit of the Corporation in such depositories as may be designated by the 

Board of Directors. 

Section 13. He shall disburse the funds of the Corporation as may be ordered 

by the Board of Directors. taking proper vouchers for such disbursements, and shall render to 

-21>
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the President and the Board of Directors. at its regular meetings, or when the Board of Direpi— 

. . . . PO i 
tors so requires. an account of all his transactions as treasurer and of the financial condition Of...” 

the Corporation. 

Section 14. If required by the Board of Directors, he shall give the Corporation 

a bond (which shall be renewed every six years) in such sum and with such surety or sureties 

as shall be satisfactory to the Board of Directors for the falthful performance of the duties of 

his office and for the restoration to the Corporation, in case of his death, resignation, retire- 

ment or removal from office, of all books, papers, vouchers, money and other property of 

A
T
 

whatever kind in his possession or under his control belonging to the Corporation. 

Section 15. The Assistant Treasurer, or 1f there shall be more than one, the Ás- 

sistant Treasurers in the order determined by the Boand of Directors (or if there be no such de- 

termination, then in the order of their election) shall, in the absence of the treasurer or in the 

event of his inability or refusal to act, perform the duties and exercise the powers of the treas- 

úrer and shall perform suci other duties and have such other powers as the Board of Directors 

may from time to time prescribe. 

ARTICLE VI 

CERTIFICATES FOR SHL 

  

Section 1. The shares of the Corporation shall be represented by a certificate 

or shall be uncertificated. Certificates shall be signed by, or in the name of the Corporation by 

the Chairman or Vice-Chairman of the Board of Directors, the Chief Executive Officer, or the



Presiden: or a Vice-President. and by the Treasurer or an Assistant Treasurer, or the Secretary...” 
LS 

or an Assistant Secretary oí the Corporation. 

Within a reasonable time after the issuance or transfer of uncertificated stock, 

the Corporation shall send to the registered owner thereof a written notice containing the in- 

formation required to be set forth or stated on certificates pursuant to Sections 151, 156, 

202(a) or 218(a) of the GCL or a statement that the Corporation will fumnish without charge to 

each stockholder who so requests the powers, designations, preferences and relative 

participating, optional or other special rights of each class of stock or series thereof and the 

qualifications, limitations or restrictions of such preferences and/or rights. 

Section 2. Any of or all the signatures on a certificate may be facsimile, In 

case any officer, transfer agent or registrar who has signed or whose facsimile signature has 

been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar 

before such certificate is issued. 1t may be issued by the Corporation with the same effect as 1£ 

he were such officer, transfer agent or registrar at the date of issue. 

LOST CERTIFICATES 

Section 3. The Board of Directors or any officer of the Corporation may direct 

a new certificate or certificates or uncertificated shares to be issued in place of any certificate 

or certificates theretofore issued by the Corporation alleged to have been lost, stolen or de- 

stroyed, upon the making of an affidavit of that fact by the person clalming the certificate of 

stock to be lost, stolen or destroved. When authorizing such issue of a new certificate or cer-
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tificates or uncertificated shares, the Board of Directors or any officer may, in'itsihi 
go QT a 

cretion and as a condition precedent to the issuance thereof, require the owneFof súch lost, 

stolen or destroyed certificate or certificates, or his legal representative, to advertise the same 

in such manner as it/ne/she shall require and/or to give the Corporation a bond in such sum as 

it may direct as indenmnity against any claim that may be made against the Corporation with 

respect to the certificate alleged to have been lost, stolen or destroyed. 

TRANSFER OF STOCK 

Section 4. Upon surrender to the Corporation or the transfer agent of the Cor- 

poration of a certificate for shares duly endorsed or accompanied by proper evidence of suc- 

cession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a 

new certificate to the person entitled thereto, cancel the old certificate and record the transac- 

tion upon its books. Upon receipt of proper transfer instructions from the registered owner of 

uncertificated shares such uncertificated shares shall be canceled and issuance of new equiva- 

lent uncertificated shares or certificated shares shall be made to the person entitled thereto and 

the transaction shall be recorded upon the books of the Corporation. 

FIXING RECORD DATE 

Section 5. In order that the Corporation may determine the stockholders enti- 

tled to notice of or to vote at any meeting of stockholders or any adjournmment thereof, or to 

express consent to corporate action in writing without a mesting, or entitled to receive pay- 

ment of any dividend or other distribution or allotment of any rights, or entitled to exercise 
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any rights in respect of any change, conversion or exchange of stock or for the purpose ofany” 7 

other lawful action, the Board of Directors may fix, in advance, a record date, which shall not 

be more than sixty nor less than ten days before the date of such meeting, nor more than sixty 

days prior to any other action. Á determination of stociholders of record entitled to notice of 

or to vote at a meeting of stockholders shall apply to any adjourmment of the meeting; pro- 

a” vided, however, that the Board of Directors may fix a new record date for the adjoumed meet- 

ing. 

REGISTERED STOCKHOLDERS 

Section 6. The Corporation shall be entitled to recognize the exclusive right of 

a person registered on lis books as the owner of shares to receive dividends, and to vote as 

such owner, and to hold liable for calls and assessments a person registered on its books as the 

owner of shares, and shall not be bound to recognize any equitabie or other claim to or interest 

in such share or shares on the part of any other person, whether or not it shall have express or 

other notice thereof, except as otherwise provided by the laws of Delaware. 

ARTICLE VI 

OWNERSET? BY ALIENS 

Section 1. Foreign Stock Record. There shall be maintained a separate stock 

record, designated the “Foreign Stock Record,” for the registration of Voting Stock, as defined 

in Section 2, that is Beneficially Owned (as defined in the Restated Certificate of Incorpora- 

tion) by aliens, as defined in the Restated Certificate of Incorporation (“Alien Stock”). The 
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Beneficial Ownership by aliens of Voting Stock shall be determined in conformity with regu 

lations prescribed by the Board of Directors. o o Cande 

Section 2. Maximum Percentages. Át no time shall ownership of shares rep- | 

resenting more than the Maximum Percentage, as defined below, be registered in the Foreign l 

Stock Record. As used herein, (a) “Maximum Percentage” means the maximum percentage | 

cf voting power of Voting Stock, as defined below, which may be voted by, or at the direction 

of, Aliens without violating applicable statutory, regulatory and interpretive restrictions re- 

garding foreign ownership or control of ULS. air carriers or adversely affecting the Corpora- 

lor's operating certificates or authorities, and (b) “Voting Stock” means all outstanding 

shares of capital stock of the Corporation issued from time to time by the Corporation which, 

by their terms may vote (at the tine such determination is made) for the election of Directors 

of the Corporation, except shares of Preferred Stock that are entitled to vote for the election of 

Directors solely as a result of the failure to pay dividends by the Corporation or other breach 

of the terms of such Preferred Stock. 

Section 3. Recording of Shares. If at any time there exist shares of Voting 

Stock that are Alien Stock but that are not registered in the Foreign Stock Record, the Benefi- 

cial Owner thereof' may request, in writing, the Corporation to register ownership of such 

shares on the Foreign Stock Record and the Corporation shall comply with such request, sub- 

ject to the limitation set forth in Section 2. The order in which Alien Stock shall be registered 

on the Foreign Stock Record shall be chronological, based on the date the Corporation re- 

ceived a written request to so register such shares of Alien Stock. If at any time the Corpora- 
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tion shall find that the combined voting power of Voting Stock then registered in the ForeigW 

Stock Record exceeds the Maximum Percentage, there shall be removed from the Foreign 

Stock Record the registration of such number of shares so registered as is sufficient to reduce 

the combired voting power of the shares so registered to an amount not in excess of the 

Maximum Percentage. The order in which such shares shall be removed shall be reverse 

chronological order based upon the date the Corporarion received a written request to so regis- 

ter such shares of Alien Stock. 

ARTICLE VD 

GENERAL PROVISIONS-DIVIDENDS 

Section 1. Dividends upon the capitel stock of the Corporation, subject to the 

provisions of the Restated Certificate of Incorporation, +Í any, may be declared by the Board 

uant to law. Dividends may be paid in 

  

of Directors at any regular or special meeting, purs 

cash, in property, or in shares of the capital stock, subject to the provisions of the Restated 

Certificate of Incorporation. 

Section 2. Before payment of any dividend, there may be set aside out of any 

funds of the Corporation available for dividends such sum or sums as the Directors from time 

to time, in their absolute discretion, think proper as a reserve or reserves to meet contingen- 

cies, or for equalizing dividends, or for repairing or maintaining any property of the Corpora- 

tion, or for such other purpose as the Directors shall drink conducive to the interest of the 

27.
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ANNUAL STATEMENT 

Section 3. The Board of Directors shall present a£ each annual meeting adi 

and clear statement of the business and condition of the Corporation. 

CHECES 

Section 4. All checks or demands for money and notes of the Corporation shall 

be signed by such officer or officers or such other person or persons as the Board of Directors 

may from time to time designate. 

FISCAL VEAR 

Section 5. The fiscal year of the Corporation shaHi be fixed by resolution of the 

Boerd of Directors. 

SEAL 

Section 6. The corporate seal shall have inscribed thereon the name of the 

Corporation and the words “Corporate Seal, Delaware.” The seal may be used by causing it or 

a facsimile thercof to be impressed or affixed or reproduced or otherwise. 

Co etr e 

7 
Ed Corporation, and the Directors may modify or abolish any such reserve in the manner imwhich



A . RA A A 4 e 2Enogon ada e isa is a ho ar A 

ARTICLE EX MITA 

INDEMNIFICATION 

Section 1. (a) Any person made a party or threatened to be made a party to a 

threatened, pending or completed action, suit or proceeding, whether civil, criminal, adminis- 

trative or investigative (other than an action or suit by or in the night of the Corporarion to 

procure a Judgment in its favor) by reason of the fact that he is or was a Director or officer of 

the Corporation, or is or was serving at the request of the Corporation as a Director or officer 

of another corporation, partnership, joint venture, trust or other enterprise, including service 

with respect to an employee benefit plan, shall be indemnified by the Corporation against ex- 

penses (neluding attorneys” fees), judgment, fines and amounts paid in settlement actually 

and reasonably incurred by him in connection with such action, suit or proceeding to the full- 

  

est extent authorized by the GCL as the same exists or may hereafter be amended (but, in the 

case of any such amendment, only to the extent that such amendment permuts the Corporation 

to provide broader indenmification rights than said law permitted the Corporation to provide 

prior to such amendment). The termination of any action, suit or proceeding by judgment, 

order, settlement, conviction, or upon a plea of nolo contendere or 1s equivalent, shall not, of 

itself, create a presumption that the person did not act in good faith and in a manner which he 

reasonably believed to be in or not opposed to the best interests of the Corporation, or, with 

respect to any criminal action or proceeding, that the person had reasonable cause to believe 

that his conduct was unlawful. 
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(b) Any person made a party or threatened to be made a party to any thréat-    a od 

ened, pending or completed action or suit by or in the right of the Corporation to procure a j Po. 

judgment in its favor by reason of the fact that he is or was a Director or officer of the Corpo- l 

o
 

ration, Or 1s or Was serving at the request of the Corporation as a Director or officer of another 

corporation, partnership, ¡cint venture, trust or other enterprise, including service with respect 
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to an employee benefit plan. shall be inderanified by the Corporation against expenses Gn! 

cluding attorneys” fees), judement, fines and amounts paid in settlement actually and reason 

bly incurred by him in connection with such action or suit to the fullest extent authorized by > 

the GCL as the same exists or may hereafter be amended (but, in the case of any such emend- 

ment, only to the extent thar such amendment permits the Corporation to provide broader in- 

demnification nights than said law permitted the Corporation to provide prior to such amend- 

ment) except that no indemnification shall be made hereunder in respect of any claim, issue or 

matter as to which the person shall be adjudged liable to the Corporation unless and only to 

the extent that the court of Chancery of the State of Delaware or the court in which such ac- 

tion or suit was brought shall determine upon application that, despite the adjudication of li- 

ability, but in view of all the circumstances of the case, such person is faiwrly and reasonably 

entitled to indernnity for such expenses which said Court of Chancery or such other count shall 

deem proper. 

(c) The indermnification and advancement of expenses provided by, or 

granted pursuant to, this Section shall, unless otherwise provided when authorized or raufied,



of the heirs, executors and administrators of such a person, os 

Section 2. Insurance. The Board of Directors of the Corporation may, in its 

rance on behalf of any per- 

  

discretion, authorize ¿he Corporation to purchase and maintain Y 

son who is or was a Director, officer, employee or agent of the Corporation, or is or was serv- 

ing at the request of the Corporation as a Director, officer, employee or agent of another cor- 

poration, partnership. joint venture, trust or other enterprise including service with respect to 

an employes benefit plan. against any liability asserted against him and incurred by him in any 

  

such capacity, or arising out of his status as such, wietber or not the Corporation would have 

the power to indemnify him against such liability under the provisions of Section 3 of ts Ar- 

ticle EX. 

ARTICLE X 

AMENDMENTS 

Section 1. The Board of Directors is expressiy authorized to adopt, repeal, al- 

ter or amend these By-Laws by the vote of a majority of the entire Board of Directors. In ad- 

dition, the stockholders of the Corporation may adopt, repeal, alter or amend provisions of 

these By-Laws upon the affirmative vote of the holders of 66 2/3% of the combined voting 

power of the then outstanding stock of the Corporation entitled to vote generally in the elec- 

tion of Directors. 
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Yo, MARCO ANTONIO SUBÍA WARTÍEZ, conocedor del idioma inglés y 

conforme lo faculta el artículo seis del Decreto número seiscientos uno, 

publicado en el Registro Oficial número ciento cuarenta y ocho de marzo 

de mil novecientos ochenta y cinco, procedo a traducir al idioma 

Casiellano el documenio que contiene el CERTIFICADO DE 

ESTATUTOS ATLAS UR . 

  

    

Quito - Ecuador 

CERTIFICACION DE FIRMAS 

, El suscrito Notario certifica que la firma puesta ai pie del documento que 

antecede y que pertenece al Doctor MARCO ANTONIO SUBÍA MARTÍNEZ, quien 

es casado, ecuatoriano, portador de la cédula de ciudadanía número 

170468340-6, es la que según su propia declaración utiliza en todos sus actos y 

contratos, públicos y privados. El compareciente es mayor de edad, casado, 

domiciliado en la ciudad de Quito Distrito Metropolitano y legalmente capaz 

para contratar y obligarse, de todo lo cual DOY FE.- Quito, hoy viernes 

veintiseis de julio del año dos mil dos. 
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ZON: Con esta fecha queda inscrito el presente Documento y la Resolución número 92.Q.14, 

TRES MIL CIENTO CUARENTA Y CINCO del SR. INTENDENTE DE 

COMPAÑÍAS DE QUIETO de 30 de Agosto del 2.002, bajo el número 3175 del Registro 

Mercantil, Tomo 133.- Queda archivada la SEGUNDA COPIA Certificada de la 

Protocolización que contiene los documentos referentes al ESTABLECIMIENTO DE LA 

SUCURSAL EN EL ECUADOR de la Compañía Extranjera “ATLAS AIR INC.”; y, el 

PODER que la misma confiere a favor de la SR. MARCO ANTONIO SUBÍA; Y, A LA 

COMPAÑÍA “ NARANJO MARTÍNEZ «€ ASOCIADOS”, protocolizada el 7 de 

Nov:embre del 2.001; y, 26 de Julio dei 2.002, ante el Notario TERCERO del Distrito 

ó Metropolitano de Quito, ROBERTO SALGADO SALGADO.- Se fijó un extracto para 

conservarlo por seis meses, según lo ordena.la Ley, signado 'con el número 2013.- Se da así 

cumplimiento a lo. dispuesto. en el ARTICULO SEGUNDO de la citada RESOLUCIÓN de 

conformidad a lo “establecido en el Decreto 733 de 22 de agosto de 1975, publicado en el 

Registro Oficial 878 de 29 de agostó del mismo año.- Se ánotó en el Repertorio bajo el 

número 33481.- Quito, a veinte de Septiembre del año dos.mil dos.- JE ¡L, REGISTRADOR. 

  

% DR. RAÚL GAYBOR SECAIRA | 
REGISTRADOR MERCANTIL 
DEL CANTÓN: QUITO * 
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