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ARITCLES OF INCORPORATION
OF

FLIGRTLINE ROTARY, INC:

The undexsigned hereby adapts the bollowing ARTICLES OF
INCORPORATION for the

Purpase of forming a Corporation under th
laws of the State of Florida; PO °
ARTICLE 1. Name

The name of this Corparation is:

FlightLine Rotary, Fug.
ARTICLE 2. Purpase

The purpose for which this Corporation is formed is to conduct any
lawitl business allowable by the Laws of the State of Florida.

ARTICLE 3. Registered Office; Registered Agent

The address of the initial regis

tered office of the Cotporation is 3360
NW 53" Circle, Boea Raton, FL 33496 and the name of its initial registered
agent at such address is James G. Dodnll 1T,

ARTICLE 4, Principal Office

LR

The business address of the Cmporéﬁan‘s principat office is:

185 Gaineswood Drive
Mooresville, NC 28117

ARTICLE 5. Duration

e

The Corporation iz to commence its cotporate existence on the date of
sitbseription and acknowled

gement of these Articles of Incomoretion and
shall exist petpetually thereafter wntll dissolved according to Jaw.

Ho IR T 7S

(R
L}

UYL

3
WA

1

N EDRERREREEEY
VLS A

VoLl

6C a1~ 83320

-Pl .

17114

-
v
e

d



> IAN-31-02 THU 7:30 PM

e ) A

HOSX5 57 7409

ARTICLE 6. Directors
6.1 Number; The number of directors of the Corporation shall be subjece

to ﬂfe CoTporation's by (the "Bylaws™), provided however, the number
of dﬂ’&c‘tc_lrs of the Cotporation M3y not be fewer thap two unless the

6.2 Term: Each director shali holg office vwatil his or her sucoessor shall
be elected and shajy qualiiy, or until he or she shall resign or be removed as
sgt forth below.

signing an; ,
than two-thinds (273} of the outstanding shares of capital stock of the
Corporation entitled 1o vote upon election of directorg, voting together ag o
siugle class, shall vote in favor of such removal,

:ARTICLE 7. Incorporators
The namas ang addresses of the ncorporator is:

Name Addresg

T i i P e

James G. Dodrili 1 3360 Noy 53w Circle, Boca Raton, FL, 33495
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ARTICLE 8. Capitalization

8.1 Authorized Shares: The total namber of shates of capital stock that
the Cotporation has the authosity to issue in twenty-five million
{25,000,000). The total munber of shares of eommon stock that the
Corporation is authorized to issue is twenty million (20,000,000) and the par
value of each share of such cotumon stock is one-hundredih of onc cent
(5.0001) for an aggregate par value of two thousand dollars (82,000). The
total number of shares of preferred stock that the Corporation js authorized
to issue is five miltion (5,000,000) and the par valug of each share of such
preferred stock is one-hundredth of one cent ($.0001) for an aggrepate par
value of five hundred dollars ($500).

8.1 Rights for Preferred Shares: The board of diveetors is expressly
authorized to adopt, from tims to time, & resolution or resolutions providing
for the issne of preferred stock in one or more series, to fix the punber of
shares in each such series and to fix the designations and the powers,
preferences and relative, participating, optional and other special rights and
the qualifications, Fimitations and restrictions of such shares, of cach such
series. The authority of the board of directors with respect to each such
series shall include a determination of the following, which may vary as
betwaen the different series of preferced stock:

(a) The number of shares constituting the series and the distinetive
designation of the series;

(b) The dividend rate on the shares of the series, the conditions and dates
upon which dividends on such sharee shall be payable, the extent, if iy, to
which dividends on such shares shall be cumulative, and the relative rights
of preference, if any, of payment of dividends on such shares;

{¢) Whether or ot the shares of the series are redeemable and, if
redeemable, the time or times during which they shall be redeemable and the
amoumnt per share payable on redemption of such shares, which amount may,
but need not, vary accarding to the time and cireumstances of such
redemption;

{d) The amount payabls in regpect of the shares of the series, in the event
of any lignidation, dissolution or winding up of this Corporation, which

3
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amount may, but need not, Vary according to the time or circhmsiances of
sttch action, and the relative rights of Prefetence, if any, of Payment of such

amoung;

(¢} Any requixement as to 5 sinkin,

2 fund for the shares of the series, or

any requiremient as to the redemption, purchase or other retirement by this
Corporation of the shares of the scries;

(f) The right, if any, to exchange or con

sectrities or property, and the rate or basis,

exchange or conversion;

(8) The voting rights, if any, to which the kolders of shares
shall be entitfed in addition to the voting rights provided by law; and

vert shares of the serjeq nto other
time, manner and condition of

of the series

(h) Any other terms, conditions ot provisions with respect to the series

preferred stock of this Corporation shall, by reason of sueh hol

precmiptive tight to subsctibe to any additional issue of any

class or series gor to any security convertible info such stogk.

8.2 Statement of Rights for Common Shares:

() Subject to any prior rights 1o receive di

of shates of any series of the

(L) In the event of any dissolution, Yquidation ar

ding have any

stock of any

vidends to which the holders

preferred stock may ba entitled, the holders of
shares of common stock shall be entitled to receive dividends, if and when
declared payable from time to time by the board of direciors, from fonds
legally available for payment of dividends,

winding up of thig

Corporation, whether volmntary or involhutary, afier there shall have been
of preferred stock the full amonnts to which

paid to the holders of shares

they shall be entitled, the holders
stock shall be eatitled 1o reccive,
Corporation available for distriby
directors may distribute in kind 4

S

¥

of the then outstanding shures of COBUOn
Dro 1ata, any remaining assets of this

tion to its sharcholders. The board of

o the holders of the shares of common stock
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qum:aﬁon, trust or entity or auy eombination of such, cash, stock, or
nbhgapom, and may se.II all or any part of the consideration sp received, and

lease, exchange or transfer of all or substantially all the property or assets of
this Corporation (unless in connection with that event the dissolution,
liquidation or winding up of this Corporation is specifically approved), or

the merger or consolidation of this Corporation into or with any other
Corporation, or the merger of any ofher Corporation into it, or any purchase
of redemption of shares of stock of this Corporation of any class, shall not be
deemed to be a dissolution, liquidation or winding vp of this Corporation for
the purpose of this paragraph (b),

(¢} Except as provided by law or this certificate of Incorporation with
tespeet to voting by class or seties, each outstanding share of commmon stock
of this Corporation shall extitle the holder of that share to one vofe on each
matter submitted to a vote at a mesting of shareholders.

{d) Such mumbers of shares of common stock as may from time to time
be required for such purpose shall be reserved for issyance (B} upon.
conversion of any shares of preferred stock or any obligation of this
Corporation convertible into shares of common stock and (i) upon exercise
of any options or warrants to purchase shares of common stock.

ARTICLE 9. Shareholders

3.1 Amendment of Bylaws; The board of directors has the power to
make, repeal, amend and akter the bylaws of the Corporation, to the extont
provided in the bylaws, However, the paramount power to repeal, amend
and alter the bylaws, or to adapt new bylaws, is vested in the shareholders.
This power may be exercised by a vote of a majority of shareholders present
at any annual or special meeting of the shareholders, Moreover, the directors
have nio power to suspend, repeal, amend or otherwise alter any bylaw or
portion of any bylaw 2o enacted by the shareholders, unless the shareholders,
in enacting aty bylaw or partion of any bylaw, otherwise provide.

OB 37743
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9.2 Porsonal Liability of Sharcholders: The private property of the
ghareholders of this Corporation is not subject to the payment of corporafe
debts, except to the extent of any unpaid balance of subscription for shares.

.3 Denial of Preemptive Rights: No holder of any shares of the
Corporation of any ¢lass now or in the future anthorized shall have any
preetaptive right as such holder (other than such right, if any, as the board of
directors in its disgretion may detenmine) to purchase or subseribe for any
additional issues of shares of the Corporation of any class now or in the
future anthorized, nor any shares of the Corporation purchased and beld as
treasury shares, or any part paid receipts or allotment certificates in respact
of sny such shares, or any securities convertible into or exchangeable for any
such shares, or any warrants or other instruments evidencing rights or
options fo subscribe for, purchase or otherwise acquire any such shares,
whether such shares, receipts, certificates, securities, warrants or other
instraments be missued, or issued and subsequently acquired by the
Coporation; and any such shares, receipts, certificates, seourities, wamants
at other insgruments, in the discretion of the board of directors, may be
offered from tine €0 tirne 1o any holder or holdeis of shares of any class or
classes 1o the exclusion of all other holders of shares of the same or any
other elass at the tune outstandiog.

9.4 Voting Rights: Except as otherwise expressly provided by the law of
the State of Florida or this certificate of incorporation or the resolution of the
board of directors providing for the issue of a series of preferred stock, the
holders of the common stock shall possess exclusive voting power for the
electiof of directors and for all other purposes. Evety holder of recotd of
common stoek entitled to vote and, except as otherwise expressly provided
in the resolution or resolutions of the board of directora providing for the
1sane of a series of preferred stock, every holder of record of any series of
peeferred stock at the time entitled to vote, shall be entitled to one vote for
each share held.

9.5 Actions By Writtan Consent' Whenaver the vote of sharsholders at a
meeting of shareholders is required or penmitted to be faken for or in
connestion with any corporate action by any provision of the Corporation
law of the State of Florida, or of this certificate of incorporation or of the
bylaws suthotized ox permitted by that law, the meeting and vote of
shareholders may be dispensed with if the proposed corporate action is taken
with the written consent of the holders of stock having a majotity of the total

6
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nninber of votes which might have been cast for or in conection with that
action if 8 meeting were held; provided that in no case shall the writien
consent be by the holders of stock having less than the mimimum percentage
of the vole required by statute for that action, and provided that prompt
natice is given to all shareholders of the taking of cotporate action without a
meeting and by less than ymanimous written consent,

ARTICLE 10. Amendments

The Corporation shalf be deemed, for all pnposes, to have reserved the
right to amend, slter, change of repeal any provision comtained in its articles
of incorporation, as amended, to the extent and in the manner now or in the
future peteitted of prescribed by statute, and all vights conferred in these
Agticles upon shareholders are granted subject to that reservation.

ARTICLE 11, Remwlation of Business and Affairs of Corporation
11.1 Powers of Board of Directors

(&) In furtherance and ot in linsitation of the powers conferred upon the
board of divectors by statute, the board of directors is expressly authorized,
without any vote or other action by shareholders other $han snch a¢ at the
time shell be expressly required by statuie or by the provisions of these
Atticlss of incorparation, az amended, or of the bylaw, to exercise all of the
powers, tights and privileges of the Comporation (Whether expressed or
implied in these Articles or confrred by statute) and ¢o do all acts and thinss
which may be dope by the Corporation, including, without limiting the
ganerality of the above, the right to:

- {i) Pursuznt to a provision of the biylaw, by resolution adopted by 3

majority of the actual number of directors elected and qualified, fo designate
from among its membexs an executive cotitmittez and ane of more other
committess, each of which, to the extent provided in that resolution or it the
bylaw, shall have and exercise all the authority of the board of directoss
except as otherwise provided by Taw;

(i) To make, alter, amend or repeal bylaws for the Corporation;

(iif) To authorize Sie issuance from tioe to time of all or any shares of
the Corporation, now or in the foture authorized, part paid receipts of

7
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allotmert certificates in respect of any such shares, and any securties
convertible info or exchangeable for any such shares (regardiess of whether
those shares, receipts, certificates or securities be unissued or issued and
subsaquently acquited by the Corpotation), in each case to such

ations, associations, partnerships, fimos, individuals or others
(without offering those shares or any part of them to the holders of any
shares of the Corpotation of any class now or in the future authonized), and
for such consideration (regardless of whether more or less than. the par value
ofthe shareg), and on such terms as the board of directors from time to time
in its discretion lawfully may determine;

(iv) From time to time to create and issue rights of options to subsctibe
for, purchase or otherwise acquire any ghares of stock of the Corporation of
any class now or in the future mythorized of aty bonds or other obligations
or secusities of the Corporation (without offering the same ar any pati of
them to fhe holders of any shares of the Corporation, of any class now or mn
the firyre authorized);

(v) T frtherance and not in limitation of the provisions of the ahove
subdivisions (i) and (iv), from time to time 10 cstablish and amend plang for
the distritation among or sale to atty one or more of the officers or
employees of the Carporation, or any subsidiary of the Corporation, of any
shures of stock or ather secutities of the Corporation of any olass, or for the
grant to any of such officers or employees of rights or options to subseribe
for, purchase or otherwise acquire atty such shares or other securities,
without in any case offering those shares or any part of them to the holders
of any shates of the Cotporation of any class now or in the future authorized,
aush distribution, sale or grant may be in addition to or partly in lieu of the
compensation of any such officer or employes and may be made n
consideration for of in recognition of services rendered by the officer or
employee, o to provide him/her with an incentive to serve or to agree to
serve the Corporation or any subsidiary of the Corporation, or otherwise as
e board of directors may determing; and

(vi) To sell, lease, exchange, mortgage, pledge, or otherwise dispose of
or encumaber all or any part of the assets of the Corporation unless and
except to the extent otherwise expressly required by statute.

(b) The board of directos, in its discretion, may from time to tine:

HoSaw 37743
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(D Declare ang pay dividends upot the authorized sharag of stock of ihe
Cotporation out of any assets of the g, fon available for dividends, byt
Vi ds tmay he declared and paid upon sharag issued as Partly paid only
pon the basis of the Percentage of the Consideration actuatly paid on those

shares at fhe time of the declaration ang Payment;

(1) Use and apply any of its assets available for dividends, subject to the
Provisions of thege Articles, in putchasing or acquiring any of the shares of

(it} Set apart out of ; assets available for dividends sych Sum or simg
as the board of directory may deem PTOPET, a3 a reserve or TESerVes 1o meet
contingenciss, or for iz dividends, o for aintaining or Inereasing
the property or business of the Corporation, or for Ay oiber porpose jt may
deem condusive to the best interests of' fhe Corporation, The board of
directors in its discretion at any time may inerease, diminjsh or abolish aay

2 ’Ihemﬂteﬁalfactsastohis/herinwrwtandasmtheoon&nctor
ansaction are diseloged or ate known to the shareholders entitled to voic
thereon, and the Coniract or transaction i specifically approved m good faith
by vote of the shareholdary; gr

Hosmm27 744
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3. The contract or transaction is fair a3 to the Corporation as of the tite
1t 18 authorized, approved or ratified, by the board of directors, a commities
thereof, or the sharehaiders.

Interested directors may be counted in determining the presence of a quornm
at a meeting of the board of directors or of a committee that authorizes the
comtract or transaction.

11.3 Indemnification:

(@) The Corporation shall indemmnify any person who Was or is a party or
1$ threstoned to be made a party to any threatened, pending or complated
rchion, suit or procecding, whether civil, criminal, administrative or
investigative {other than an action by or o the right of the Corporation) by
reason of the fact that he/she is or was a director, officer, employee or agent
of the Corpotation, or is of was serving at the request of the Corporation as a
director, officer, employee or agent of another Corporation, parinership,
joint vewture, trust or other enterprise, against expenses (including attorneys'
fee), judgmeents, fines and amounts paid in setfiement actnally and
reasorably incured by himvher in connection with such action, suit or
proceeding if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the Corpozation, and,
with respect to any crininal action or proceeding, had no reasonable canse to
believe his/her conduet was unlawful, The termination of any action, suit or
proceeding by judgment, order, settlernent, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, ereate a presumption
that the person did not act in good faith and in 2 mamez which he/she
reasonably believed to be in or not apposed 1o the best interests of the
Corporation, and, with respect {0 any criminal action or proceeding, had
reasonable eanse to believe that his/her conduct was unlawfil,

{b) The Corporation shall indemnify any person who was or is a patty or
is threatened 10 be made a party to any threatened pending or completed
action or suit by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that he/she is of was a director, offieer,
employee or agent of the Cotporation, or is or was serving af the request of
the Corporation as a director, officer, employee, or agent of another
Carporation, parthership, joint venturs, trust or other enterprise agajnst
expenses (including attorneys' fees) actually and reasonably incutred by
hito/her in commection with the defense or setflement of snch action or suit if

{1
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he/she acted in good faith and in a manner he/she reasonably beliaved to be
m or nat opposed to the best interests of the Corporation and ¢xcept that no
indenmification shall be made in respect of any claim, issue or matter as to
which such person shall have been adjudged to be lable for neglisenee or
misconduct in the performance of hissher duty to the Corporation vnless and
only to the extent fhat the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but
in, view of all the circumstances of the vase, such person is firly and
reasonably entifled to indemnity for such expenses which snch other court
shall deem proper.

(c) To the extent that any person reforred to in paragrapbs (a) and ®} of
this Atticle has bean successful on the merits or otherwise in defense of any
action, suit or proceeding referred to therein or in defense of any claim, issue
or maiter therein, he/she shall be indempified against expenses (including
attoreys’ fees) actually and reasonably incorred by him/her in connection
therewith.

(d) Any indemmification utder paragraphs (a) and {b) of this Article
(unless ardered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of
the director, officer, ctaployes or agent iz proper in the ¢ircumstances
because he/she has met the applicable standard of conduct set forth in
paragraphs (a) and (b) of this Article. Such detenmination shall be made (a)
by the board of directors by s majority vote of a quorum consisting of
directors who were not pariies to such agtion, suit or proceeding, or (b) if
such quornm is ot obtainable, or, even if obtainable a quorem of
disinterested directors so directs, by independent legal cornsel in a wrjtten
apinion, or (c) by the sharebolders.

(e) Expenses incutred in defending a ¢ivil or criminal action, swit or
proceeding may be paid by the Coxporation in advance of the final
disposition of such action, suit or praceeding as authorized by the board of
directors in the specific case upon receipt of an undertaking by or on behalf
of the director, officer, employee or agent to repay such ameunt unless jt
shall ultimately be determined that he/she is entifled to be indemnified by
the Corporation as provided in this Article.

() The indemmnification provided by this Article shall not be deerced
exclusive of any other rights to which those seeking indempification may be

11
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Corporation would have the Powet to indemmify hinv/her against such
liability wnder the provisions of this Article 17

(1) For the purposes of this Article, roferences to *fhe Corporation®
include all constituent Corporations absorbed in & consolidation or mergor ag
well as the resulting or surviving Cofporation so that any persom who is or
was 3 director, officer, enployee or agent of such a constipyent Corporation
or is or was Serving at the request of spoh canstitnent Corporation as a
directer, offfcer, enployee or agent 6f another Corporation, ip,
Joint venture, tst or other enterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving
Corporation as he/she would if he/she had served the resulting or surviving
Corporation in the same capacity,

IN WITNESS WHEREQF, the utidersigned, ag corporator, hereby
excoutes fhese Articles of Incorporation this 37t day of Janmary 2002,

o Dtr 7

Jatnes G. Dodrill T~

12
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE
PURSUANT TO THE PROVISIONS OF SECTTON 607.0501, FLORIDA
STATUTES, THE UNDERSIGNED CORPORATION, ORGANIZED
UNDER THE LAWS OF THE STATE OF FLORIDA, SUBMITS THE
FOLLOWING STATEMENT IN DESIGNATING THE REGISTFRED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA,
1. The nawe of the corporation is: FlightLine Rotary, Inc. S e
R
2. The name and address of the registered agent and offive is: ;_,_"3 ﬁ “T1
James G. Dodrilk 11 e L i
3360 NW 53" Citcle “o m
Boca Raton, Flotida 33496 Doz Y
om o
=
Having been named as regi

the above stated co

stered agent and (o accept service of process Jor
hereby accept

rporation at the place designated in this cervificate, I
the appointment as regisiered agent and agree to act in this
oqpacity. [ further agree to comply with the provisions of all statutes
relating to the proper and complete performance of my duiies, and I am

Jamitiar with and accept the obligations of my position as registered agent.

{(signature)

(date)
DIVISION OF CORPORATIONS, P. 0. BOX 6327, TALLATASSEE, FL 32314
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