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VORTEX AVIATION INC. Division of Corporations

P.O. BOX 21544
FT. LAUDERDALE, FL 33335

SUBJECT: VORTEX AVIATION INC.
REF: PD7000100895

We received your electronically transmitted document

However, the
documant has not been filed.

Please make the following corrections and
refax the complete document, inelnding the electronic filing cover sheet.

Please file the document as either Articles of Amendment or Rastated
Articles of Incorporation pursuant to applicable Florida Statutes.

Please return your document, along with a copy of this letter, within 60
days or your filing will ba considered abandoned

If you have any questions concerning the filing of your document, please
call (850) 24S5-5050.

Rebekah White

FAX Aud. #: H13000283496
Regulatory Specialist II Letter Number: 713A0002822%
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VORTEX AVIATION, INC.

The undersigned, duly authorized officer of Vortex Aviation, Inc. (the “Corporation™
certifies as follows:

FIRST: The Corporation’s Articles of Incorporation were filed with the Secretary of State
of Florida on September 10, 2007 Document No. PO7000100895.

SECOND: These Amended and Resiated Articles of Incorporation, which supersede the
original Articles of Incorporation and all amendments to them, were adopted by all of the
Corporation’s directors and sharcholders on December 23, 2013. The Carporation is filing these
Amended and Restated Articles of Incorporation in accordance with Section 607.1007 of the
Florida Business Corporation Act. The Articles of Incorporation are hercby entirely restated and
amended as follows:

ARTICLE ]
The name of the corporation is Vartex Aviation, Inc.
ARTICLE QI

The Corporation’s street address and matling address of its initial principal office and the initial
registered office is 910 N.E. 3™ Avenue, Fort Lauderdale, Florida 33304, Its initial registered agent
at such address is Patrick Kaufman,

ARTICLE 111

The purpose for which the Corporation is formed is to cngage in any lawful act or activity for
which corporstions may be organized under the Flarida Business Corporation Act.

ARTICLE IV

The Corporation may issue up to 100,000 shares of common stock with a par value of $0.01 per
share (the “Common Stock™). Each share of Common Stock is entitled to unlimited voting rights in
regard to the Corporation and to receive the Corporation’s net mssets Corporation upon dissolution.

ARTICLE V '

Subject to any additional votc required by these Articles of Incorporation, without limiting any
Board authority granted by statule, the Board may repeal or alter any of the Corporation’s Bylaws
in any manner not inconsistent with Florida law, theso Articles of Incorporation, or the
Sharcholders Agreement emong the Corporation, the Investor Shareholder, and other of the
Corporation's shareholders identilied in that Shareholders Apreement (that Sharcholders
Agreement, as periodically amended, restated, or supplemented is the “Shereholders Agreement™).
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ARTICLE V1

To the fullest extent permitted by law, a dircctor of the Corporation will not be personally liable to
the Corporation or its shareholders for monetary damages for breach of fiduciary duty as a director
or far any action taken in his or her capacity as a director, or any fajlure to take such action in his or
her capacity as a director. This provision must be interpreted to provide the maximum protection
against liability afforded to directors under the Florida Business Corporation Act. 1fthe Florida
Business Corporation Act or any other Florida law is later smended to authorize corporate action
further eliminating or limiting the personal liability of directors, then the Yability of a director of
the Corporation will be eliminated or limited to the fullest cxtent permitted by the Florida Business
Corporation Act, as so amended.

Any repeal or modification of the above provisions of this Article V1 does not adverscly affect any
right or protection of a director of the Corporation existing at the time of, or increase the liability of
any director of the Corporation with respect to any acts or omissions of such director occurring
before, such repeal or modification.

ARTICLE vI

To the fullest extent permiited by applicable law, the Corporation shall indemnify any dircetor or
officer of the Corporation, and mey reimburse any of the foregoing for reasonable expenses
actally incurred, ot authorize advancement of expenses, in cases involving an administrative
proceeding or civil action, in accordance with and to the fullest extent permitted or required by
Florida law, including but not limited 1o, the Florida Business Corporation Act. Despite anything to
the contrary in these Articles of Incorporatian, the Corporation is authorized to provide such
indemnification through Bylaw provisions, agreements with such egents or other persons, vote of
sharcholders or disinteresied directors or otherwisc, in excess of the indemnification and
advancement otherwise permitied by the Florida Business Corporation Act. Without limiting the
foregolng:

i The Corporation shell indemnify each person (and the heirs, executors or
administrators of such petson) {(cach such person, an “Indemnitec™) whowas oris a
perly or is threatened to be made a party to, or is involved in any threstened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was a director or officer of
the Corporation ar is or was scrving at the request of the Corposation as a director or
officer of enother corporation, partnership, Joint venture, trust or other enterprise.
The right to indemnification conferred in this Article V1T also includes the right of
the Indemnitee to be paid by the Corporation the expenses incurred in connection
with any such proceeding in advance of its final disposition to the fullest extent
authorized by applicable law.

2. Some [ndemnitees now have or may later have rights to indemnification,
advancement of expenses, or insurance provided by Investor Sharehelder or a
Investor Sharcholder Affilinte {as those terms are defined in the Sharcholders”
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Agreement), who is entitled 10 designate directors of the Corporation in accordance
with the Shareholders Agreement (Investor Sharcholder and cach of the Investor
Shareholder AfTiliates, each, a “Fund Indemnitor” and collectively, the “Fund
indemnitors™). As a result, jointly indemnifiable claims (as defincd below) may arise
due to the service of s Investor Shateholder designee as a director of the
Corporation. The term “jointly indemnifiable claims™ must be broadly construed and
includes, without limitation, any action, suit or proceeding for which the covered
person is entitled to indemnification or advancement of expenses from both a Fund
indemnitor and the Corporation under Florida law, any agreement or articles of
incorporaticn, bylaws, partncrship agreement, operating agreement, certificate of
formation, ¢ertificate of limited partnership, or comparable arganizations|
documents of the Corpotation or a Fund Indemnitor, as applicable. With respect to
any jointly indemnifiable claim, the following applies:

(§)] the Corporation is the indemnitor of first resort (i.e., its obligationa to an
[ndemnitee are primary and any obligation of any Fund Indemnitor to
advance expenses or to provide indemnification for the sams expenses or
liabilitics incurred by such Indemnitee are secondary);

(ii)  the Corporation shall advance the full amount of expenses incurred by an
Indemnitee and will be liable for the full amount of all expenses, judgments,
penaltics, fines and amounts paid in settlement, in each case, to the extent
required by subsection (1) of this Article V1!, without regard to any rights
such Indemnitee may have against any Fund Indemnitor;

(ii)  the Corporation irrevacably waives, relinquishes, and releeses the Fund
Indemnitors from 2l claims against the Fund Indemnitors for contribution,
subrogation, or other recovery with respect to amounts for which the
Corporation is liable under subsection (1) of this Article Vil;

(v) no advancement or payment by a Fund Indemnitor on behalf of an
Indemnitee with respect to any ¢laim for which such Indemnitee has sought
indemnification from the Corporation affects the clauses (i) through (iti)
above, and such Fund Indemnitor will be subrogated to the extent of such
advancement or payment 1o all of the rights of recovery of such Indemnites
apainst the Corporation; and

(v}  The Fund Indemnitors ere express, intended third party beneficiaries of this
subsection (2) of this Article VI,

3. The Corporation may purchase and maintain insurance on behalf of any person who
is or was a director, officer, employee or agent of the Corporation, ot is or was
serving at the request of the Corporation as a director, officer, employes or agent of
another corporation, partnership, joint venture, trust or other enterprise against any
expense, liability or loss incurred by such person in any such capacity or arising out
of such person’s siatus as such, whether or not the Corporation would have the
power to indemnify such person against such Hability under applicable law.
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4, The rights and authority conferred in this Article VII do not affect or limit any other
right that any person may otherwise have. The right to indemnification conferred in
this Article VII is a contract right. Notwithstanding anything to the contrary in this
Article VI, neither the amendment nor repeal of this Article V11, nor the adoption of
any provision of these Articles of Incorporation or the Bylaws of the Carporstion,
nor, to the fullest extent permitted by applicable law, any modiftcation of law, may
eliminate or reduce the effect of this Anticle VII in respect of any acts or omissions
occurring before such amendment, repeal, adoption or modification, and all rights to
indemnification and advancement of expenses granted herein arising out of any act
or omission vest at the time of the act or omission in question, regardless of when or
il any proceeding with respect to such act or omission is commenced.

ARTICLE VIl

1. Subject o this Article VIEI, Investor Sharcholder and eny Investor Shareholder
Affiliate (as defined in the Sharcholders Agreement) may engage in or possess an
interest in other busincss ventures of any naturc or description, independently or
with others, similar or dissimilar to the Corporation’s business or any subsidiary
thereof, and the Corporaticn, any subsidiary of the Corporation, the directors, the
directors of any subsidiary of the Corporation and the other sharcholdars will have
no righis in and to such ventures or the income or profits derived from those
ventures, and the pursuit of any such venture, even if competitive with the business
of the Corporation or any subsidiary thereof, will not be wrongful or improper.

2. To the fullest extent permitted by applicable law, neither Tnvestor Sharcholder nor
any Investor Shareholder Affillate nor any of their directors, principals, officers,
members, sharcholders, limited or general partners, employees, director designees,
or other representatives (collectively, the “Investor Sharcholder Persons”) has any
duty to refer or present any particular business opportunity to the Corporation or any
subsidiary thereof even if such opportunity is of a character that, if referred or
presented to the Corporation or any subsidiary thercof, could be taken by the
Corporation or eny subsidiary thercof, and any such Investor Shareholder Person
may take for its own account (individually or as & pariner, shareholder, member,
participant or fiduciary) or 1o recommend to others such particular opportunity.

3. Except as otherwise provided by law, no 2ct or omission by any Investor
Sharcholder Person may be considered contrary to (i) any fiduciary duty that such
Investor Sharcholder Person may owe to the Corporation, its subsidiaries or any of
fts or their Affiliates or to any shareholder or by reason of such [nvestor Sharehclder
Person being a sharcholder of the Corpomtion, or (ii) any fiduciary duty of any
director of the Corporation, its subsidiaries or any of its or their Affiliates who is
also a director, officer or employee of any Investor Shareholder Person.

4, Any person acquiring any shares of capital stock of the Corporation, its , or any of
its or their Affiliates, or any interest therein, will be deemed to have notice of and to
have consented to the provisions of this Artlcle VIIL.
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s. For purposes of this Article VI1I, “Affiliate” means, with respect to any person or
entity, any other person or entity directly or indirectly contralling, controlied by or
under common control with such person or entity. But no shareholder of the
Carporation will be deemed, solely by reason of any investment in the Corporation
or any rights rclated to such investment, (i) an Affiliste of any other sharcholder or
(ii) an Affiliate of the Corporation or any of its subsidiaries.

ARTICLE IX
If any governmental authority holds any provision of these Articles of Incomporation to be
unenforceable, the remaining provisions are severable and remain enforcesble 1o the fullest extent
permitted by Jaw.

The duly authorized officer of the Corporation is signing these Amended and Reslated Articles of
Incorporation on the date sct forth under that officer’s signature below,

VYoriex Aviation, Inc.

By: J%W

Title: MFD(—-

e tK_ Yaodun

Date: _ I’J;ﬁ/m |




