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53
ARTICLES OF ORGANIZATION “f?" z
OF PACGIFIC AEROSPACE HOLDINGS LC e @

mambers described In Adicle V have associated themselves for the pumpose of
becoming a limited liability company under the laws of the State of Florlda, providing for
the: formation, rights, privileges, and immunities of limited liability companies for profit. |
further declare that the foliowing Articies shall be the Charter and authority for the
conduct of business of such limited liability company.

ARTICLE |
NAME

The name of the limited lability company shall he PACIFIC AEROSPACE
HOLDINGS 1.C and its principal place of business and malling address shall be 1201
Brickell Avenue, Suite 220, Miami, Florida, 33131-3207 but # shall have the power and
authority to establish branch offices at such place or places as may be designated by
the members.

ARTICLE i
PURPOSES AND POWERS

The general nature of the business or businesses ¢ be {ransacted and which the
limited liability company is autheorized to fransact, in addition to those authorized by the
laws of the State of Florida, and the powers of the limited liability company, shall be as
follows:

1. To engage in any activity or business authorized under the Florida
Statutes.
2. To seil, purchase and rapair ali types of aviation material including crop

dusters as well as any other activity andfor materiat related te geronaulics. in general,
to carry on any and all incidental business; to have and exercise all of the powers
conferred by the laws of the State of Florida, and {o do any and all things herein set
forth to the same extent as a natural person might or could do.

3. To purchase or otherwise dcquire, underake, camy on, improve, or
develop, all or any of the business, good will, rights, assets, and liabiliies of any
peraopn, firm, association, or corperation carrying on any kind of business of a similar
nature to that which this limited liability company is authorized fo carry on, pursuant to
the provisions of the Articles: and fo hold, utilize, and In any manner dispose of the
rights and properiy s0 acquired.
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4. To enter info and make all necessary confracts for its business wi gny;«- e
person, entity, parinership, associafion, corporation, domestic or foreign, or Qg,lﬁnyi

domestic or foreign state, government, or governmental authority, or of any poitt@%
administrative subdivision, or department thereof, and to perform and carry out, asgl
cancel, or rescind any of such contracts. =

5. To sxercise all or any of the timited liability company powers, and to carry
out all or any of the purposes, enumerated herein otherwise granted or permitted by
law, while acting as agent, nominee, or attorney-in-fact for any persons or gomorations,
and petform any service under contract or otherwise for any corporation, joint stock
company, assoclation, parthership, firm, syndicate, individual, or other entity, and in
such capacily or under such arrangement develop, improve, stabilize, strengthen, or
axtend the property and commercial interest thereof, and to aid, assist, or participate in
any lawful enterprise in connection therewith or incidental to such agency,
reprasentation, or service, and {o render any othar service or assistance insofar as it
lawfully may under the laws of the Siate of Florida, providing for the formation, rights,
privileges, and immunities of limited liability companies for profit.

8. To do everything necessary, proper, advisable, or convenient for the
accomplishment of any of the purposes, or the attainment of any of the objects, or the
furtherance of any of the powers herein set forth, either gione or in assaciation with
others incidental or pertaining to, or growing out of, or connected with its business or

powers, provided the same shall not be inconsistent with the laws of the State of
Florida.

7. The several clauses contained in this statement of the general nature of
the business or businessas o be iransacted shall be construed as both purposes and
powsars of this imited liability company, and statemenis contained in each clause shall,
except as ctherwise axpressed, be in no way limited or restricted by referance to or
inference from the terms of any other clause. They shall be regarded as independent
purposes anid powers.

Nothing herein contained shall be deemed or construed as authorizing or
parmitting, or purporting to authorize or permit the limited Hability company to camy on
any business, exercise any power, or do any act which a limited liability company may
not, under the (aws of the State of Fiorida, lawfully camny on, exercise, or do.

ARTICLE 1l
CAPITAL CONTRIBUTIONS

initial capital contributions in the amount of $135,000.00 {One Hundred Thirty
Five Thousand Dollars), cash shall be paid to the limited liability company by the
members. Additional contributions will be made as required for investment purposes,
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as delermined by a consant of the majority of the members
contributions in equal shares.

Members will mak
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ARTICLE {V FEZE S N
PROFITS AND LOSSES T ™
Moy E OO
Sharing of Profits S @
Er
The mermbera shail be entitled o the net profits arising from the operation of the lifited ™
liability company business that remain after the payment of the expenses of conducting
the business of the limited liability comparny. Each member shall be entitled to an equal
distributive share of the profits. The distributive share of the profils shall be determined

and, only by unanimous consent of the mambers, paid to the members on such date or
dafes as the members, shall specify.
Losses

Alf lossas that cceur in the operation of the limited liability company business shall be
paid out of the capital of the Hmited liability company and the profifs of the business.

ARTICLE V
LIMITED LIABILITY COMPANY POWERS-
MANAGEMENT OF THE BUSINESS INCLUDING
APPOINTMENT OF INITIAL MEMBERS

This limited liability company shall be managed by the members, All limited
liabllity company powers shall be exercised by or under the authority of, and the

business and affairs of this fmited hzbility company shall be managed under the
direction of, the members of this limited liability company. The names and address of
the initlal member Is as follows:

Julio Cesar Diaz Costa
ofo 1201 Brickeli Avenue
Suite 220
Miami, Florida 33131-3207

ARTICLE Vi
DURATION
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This limited liability company shall exist until the date 30 years from theg date of
filing these Articles of Organization with the Department of State, or until dissoived i

manner provided by law, or as provided in the regulations adopted by the meﬂ'tiéeffs. =
=T =
CF LT
ARTICLE VH 3 m
INITIAL REGISTERED OFFICE AND -’_ﬂ—:\ = O
REGISTERED AGENT —Y 0

O——i
2T =
The Florida street address of the initial registered office of the limitedSiaBility”
company is 1201 Brickell Avenue, Suife 220, Miami, Florida 33131-3207 and the name

of its initial registered agent at such address is GEOFFREY M. WAYNE, P.A.

ARTICLE Vill
MEETINGS OF MEMBERS

Annual Meeling

The annual meeting of the Members of this Company shall be held on the 31st day of
January, beginning 10:00 o'clock in A M. or at such other date, and place as may be
designated by the Members. The meeting shall be for the purpose of electing a
manager or managers for the company, in the event that the Members have autharized
management of the company by Managers rather than by the Members, and for the
transaction of such other business as rmay properly came before the meeting. If the
day fixed for the annual meeting is a Saturday, Sunday or legal holiday, the meeting
shall be held on the next succeeding business day. f the alection of a manager or
managers is not held on the day designated herein for an annual meeting, or at any
adjournment thereof, the Members shall cause the election to be held at a mesting of
the Members as soon thereafter as conveniently may be.

Spscial Meetings

Special meatings of the Members may be called by the Manager of the Company, or at
the written reguest of the holders of not less than one-fifth of all the contributed capital

of the company, for a date not less than ten (10} hor more than sixty (80} days from the
date the reguest is made.

Flace Of Meelings
The Members may designate any place in the State of Florida as the place of meeting

for any annual meeting or for any special meeting called by the Membears. A waiver of
notice signed by all Members may designale any place, either within or without the

4
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Siate of Florida, as the place for the holding of such meeting. I no designation is
made, or if a special meeling be otherwise called, the place of mesting shﬁn be ﬁe
registerad office of the Company in the State of Florida, except as otherwise pfewdec&m

Section 5 of this Article. imm =2
S

Notice Of Meelings EAEE
‘ﬂ(‘ §

Written or printed notice stating the place, day, and hour of the meetmg,ﬁhatl be
delivered not less that ten (10) nor more than sixdy (80) days before the da‘iémf ttié
meeling, either personally or by ceitiied mail, return receipt requested or via™ munef
service or by facsimile transmission, provided that such Member has desighated a
facsimile telephone number with the company for receipt of notice required hereunder,
by or at the direction of the Managers or the Members demanding said meeting, to
aach Membaer of record entitied to vote at such meeting, if mailed, such notice shall ba
deamed to be delivered when deposited in the United States mail, addressed to the
Member at his address as it appears on the records of the Company, with postage
thereon prepaid, and/or the date of actual perscnal delivery thereof either by courier or
by personal delivery by the Managers or by the Members cailing the meeting, or by
facsimile transmission. The facsimile transmission report, showing the receiving
facsimile machine number or code as registered with the Company by such Member
shall serve as proof of delivery,

Meelings Of Membuors

if the owners of a majority of the capital invested in the Company shall meet at any time
and place, either within or without the State of Florida, and consent {o the holding of a
meeting at such time and place, such meeting shall be valid without call or notice, and
at such meeting any company action may be taken {(which is pemitted by Chapter 608
Florida Statutes and/or the Articles of Qrganization and/or these Reguiations) without
the unanimous or greater than majority consent of the majority of the owners of capital
investment in the company which may otherwise be required. Any meeting of the
Mambers may be conducted by felephone conference cali or any cother form of such
communication. Any meeting may be adiourned o a time ceriain, by the consent of a
majority of the Members in attendance,

Fixing OF Members Entlitted To Vore

For the purpose of determining Members entitled 1o notice of or to vote at any msseting
of Members or any adjournment thereof, or to express consent to Company action in
writing without a meeting, or Membaers entitled to exercise any rights as a Member, or in
order to make a determination of Members for any other proper purpose, the Members
shali make said determination as the first order of business at any meeting of the
Members, and the membership interests shail be noted as part of the minutes of the
meeting unless said meeting is conducted with all Members present and/or having

5
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notified the remainder of the Members or the Managers that said Membsgh will Hit o
appear at the meeting, andfor will participate by telephone and/or agrees to join PieRis:
determinations of the Members, by execuling a waiver and/or Joinder in the a’égqbs gt
the remaining Members thereafter, Z -
>
Membership List

Tha Company shall prepare and make, at least ten (10) days before each mesting of
Members, a complete list of the Members entitled to vote at such meeting, arranged in
alphabetical order, with the address of and the capita! contribution of each, which list,
for a period of ten (10} days prior to such meeting, shall be kept on file at the registered
offices of the Company with a copy available at each pose, during ordinary business
hours. At the opfion of the Members, the capital contribution of each Member may be
expressed on said list as a percentage of the total contribution in lieu of being
axpressed in a dollar value. Such list shall also be produced and kept at the time and
place of the meeting and shall be furnished to each Member with the Notice of Meeting.
in the event of any change in the Membership List, a copy thereof, with alf changes in
the content thereof has ocourred, The Company shall be entitied to recognize the
exclusive right of a person or entity registered on its books as the owner of capital
investment to receive distributions, and to vote as such Member, and to hold liable for
calis and assessments as may be otherwise providad for herein, as the Member or duly
authorized representative of the Member registered on its books as the Member, and
shall not be bound to recognize any eguitable or other claim o or interest in such
ownership interest asserted by any other persen, whether or not it shall have express or
other notice thereof, except as otherwise provided by the Iaws of Florida,

Quorum

The owners of a majority of the total capital investment in the Company, represented in
person or by proxy, shall constitute a quorum at any meeting of Members; provided,
that if the owners of less than a majority, the Members so represented shall adjourn the
meating from time to time without further notice. If a quorum is present, the affirmative
vote of a majority of the owners of a capital invested in the Company, 1.e. the vote of the
owners represeniing ownership of more than fifty percent (50%) of the capital
investment in the Company shall be the act of the Members, unless the vote of a
greater number is required by the Company Law, the Articles of Organization or thesse
Regulations.

Proxies
At all meetings of Members, a Member may vote by proxy executed in writing by the
Member or by his duly authorized attorney-in-fact. Such proxy shall be filed with the

Company before or at the time of the meeting or mailed certified racaipt, return recaipt
requested to the Offices of the Company. No proxy shalk be valid atter efeven {11)

6
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months from the date of ifs exacution, unless stherwise provided in the proxy. Any
such proxy shall be deemed autematically revoked for purposes of any meettnng the

Mamber appears personally at any such meeting. The proxy however, shall rema
valid for tha term specified thereon, but is subject to revocation by the Memb&f-at‘

time. o, [
A
Voling OFf Mambership Interest ?‘r{ —~ = 13

Each Member of the Company shall be entified to one vote upan each matter su:brmtte&"
to a voie at a mesting of Member for each $1.00 of contributed capital to the Ccﬁhpanyf
Effectively, the capital confribution of each Member shall be determined =t “the
commencement of the meeting, as a percentage of the entire capital contribution, and
each Member's vote shall count as a percentage of one hundred percent {100%) of the
vote, as the percentage of the total hisfherfits capital contribution bears to the total
capital contributions of all Members. Each Member shall be entifled fo cast only one
vote on each subject, and the weight and value of his voie is dstermined as set forth
above.

Voting OF interest By Certain Members

Any Member which is owned by another juridical entity, domestic or forsign, may be
voted by such officer, agent. or proxy as the regulations or by-laws of such entity may
prescribe, or, in the absence of such provision, as the required maijority of the duly
authorized governing body of such entity may determine.

Any ownership interest standing in the name of a deceased person, a minor, ward, or
an incompetent person, shall not be voted by his administrator, eaxecutor, court-
appointed guardian, or conservator, either in person or by proxy without a transfer of
such interest Into the name of such administrator, exscutor, court-appointed guardian,
or conservator with the unanimous consept of the remaining Members. Any
membership interest standing in the name of a trustee may be voted by him, either in
person or by proxy.

Any membership interest standing in the name of a receiver may not be voled by such
receiver without the consent of a majority of the Members unless ptherwise provided for
herain.

inforrmal Action By Members

Any action required to be taken at a meeting of the Members, or any other action which
may be taken at a meeting of the Members, may be taken without 2 meeting, without
prior notice, and without a vote if & consant In writing, setiing forth the action so taken,
shalf be signed by the holders of membership interests having not less than the majority
of the capital investment which is and would be necessary to authorized or take such

7
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action at a meeting al which afl membarship interests entitled to vote thereon wera
present and voted. Prompt notice of the taking of the Company action without a
meeting by fess than unanimous written consent shall be given to the Members who
have not consented in writing.

Voting By SBaliot

Voting may be oral or by ballot as directed by a majority of the membership interests

present, provided, however, that any Member may, as a matter of privilege, reﬁuire i
vote by ballot. N

$ora =
Supervision Of Meetings A o -

ENIE

The Members shall designate one of their number or counsel for the Cumpanﬁlf
attendance 1o act as chairman of the mesting. A secretary shall be appomtecj‘}‘c:n the:

meeting who shall record accurate minutes of the meeting of the Members. g:# =
ARTICLE IX
PREEMPTIVE RIGHTS

Each Member of the Company shall have the first right to purchase membership
interests {and securities convertible into membership interests) of any class, kind, or
series of the Company that may from time to time be issued (whether or not presentily
authorized)} in the rafio that the number of units it holds at time of issue bears to the
total number of units outstanding. This right shall be deemed waived by any Member
who does not exercise it and pay for the units or other securities presmpted within thirty
{30) days of receipt of a notice in writing from the Company stating the price, terms and
conditions of the lesue of the units and inviting it to exercise lts preemptive rights. This
right may aiso be waived by affirmative written waiver submitted by the Member to the
Company within thirty (30} days of receipt of the notice from the Company.

ARTICLE X
RESTRICTIONS ON MEMBERSHIP

Members shall have the right to admit new members by a consent of the majority
of the Members. Contributions required of new Members shall be determined as of the
time of admission 1o the limited liability company.

A Member's interest in the limited liabilify company may not be sold or otherwise
transferred except with a writtan consent of the majority of the members.
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ARTICLE Xi
CHANGES iN MEMBERS
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(a) The death, retirement, resignation, bankruptcy or dissoiution of a Member, or

(b}

{c)

the accurrence of any other event which ferminates the continued membership
of a Member in the Company {a “Dissolution Event"}, dissolves the Company
unless the remaining MMember(s) unanimously consent to the continuation of
the business of the Company {("Unanimous Consent”). If the Member whose
aclions or conduct result in the Dissclution Event {"Fommer KMember™) or such
Former Member's representative, rightfully demands the raturn of his interest
by a written notice to the remaining Member(s), the Company (if the remaining
Member{s) unanimously consent in writing) or remaining Member{s), to avoid
dissolution of Company, must within six (8) months following such written

notice, purchasa tha Former Member's Interest as provided in the subsections
to this Aricle.

On the occurrence of the Dissolution Event, and the Unanimous Cansent, and
if applicable, the rightful demand for the return of the Former Member's Interest
by the Former Member or the Former Member's representative, the Company
has first option {0 purchase the Interast of the Former Member by giving notice
within 80 days following occurrence of the Dissolution Event or the demand for
retum of contribution. If the Company elects to given such notice within 60
days, the purchase and sale cobligation shall accrue 120 days after such
Dissolution Event or rightful demand for return of contribution. After the
Company has given nolice of its election and prior to the date on which the
purchase and sale obligation will accrue, the parties must take all steps

necessary io determine the price and terms of such purchase and sale
ohligation as provided hereinafter,

it the Company does not exercise its first option to purchase the interest of a
Former Member within 60 da‘gs as provided ahove, for 30 days thereafier, that
Is, between the 81 and 90" days after the Dissolution Event or the rightful
demand for withdrawal of contribution, the remaining Members have an option
to purchase such interest. Between such 61* and 290" days, the remaining
Member(s) must notify the Former Member and all other Members in writing of
their desires to purchase a portion of the Former Member's interest. The failure
of any Member to submit a nolice within the applicable period constitutes an

g
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=
=
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election on the part of the remaining Member not to purchase ané‘_.’?.éf e’
Former Member's Interest. Each remaining Member is entitled to purthase a»
portion of the Former Member's Interest based on the remaining Memb’sﬁ@?r&z
Rata Part on the date of the Unanimous Consent or the date of receipf of thé™
rightful demand for the return of its Interest by the Former Member, e

=m
pd

{d} H the remaining Member(s) elects not {o purchasa any or to purchase less than
ali of such remaining Member's Pro Rata Part of the Former Member's Interest,
the Company may at its election purchase such poriion of the Fommer
Member's [nterest. In the event the Company elects fnot to purchase the
Former Member's Interest, the unpurchased portion may be purchased by

those remaining Mambers that elected to purchase more than their Pro Rata
Part.

{e} If ihe remaining Members fail to purchase the entire inferest of the Former
Member, the interest passes by operation of law to any assignee or remains in
the hands of the Former Member, subject to any right of the holder of such
interest to demand payment therefor according to Florida law.

(f) Notwithstanding any other provision in Article Xii, to tha contrary, the remaining
Members may mutually agree to an allocation of the Former Member's Interest
to be purchased by each of them.

{g} The Former Member's interest must ba valued according 10 its book value for
federal income tax purposes, provided, howevear, that if any party to a purchase
of the same deems the same to vary from fair market value (as defined below)
by more than 5 percent (5%), an appraisal may be requested. in such event,
the Formmer Member's inferest must aqual the fair market value of such Interest
as determined by sgreemient between the Fommer Member or the
representatives of the Former Member and the purchaser or purchasers no
less than 30 days prior to the date on which the purchase and sale obligation
accrue, or in case of failure to agree within such time period, as determined by
three appraisers, one selecled by the Former Member or such Former
Member's representative, one salected by the remaining Member(s), and one
selected by the two appraisers so named. The appraiser shall be instructed o
appraise the net fair market value of the underlying assets of the Company and
multiply such value by the Former Member's Percentage interest, which is then
further discounied by the appraiser to reflect lack of marketability, loss of
counsel of the Former Member, absence of contra! for a minority interest, and

16
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other factors which the appraiser may reasonably believe to affect the valus of
an interest in the Gompany. The fair market value of the Farmer Membes's
Interest in the Company is the average of the two appraisals closest in amount
to each other. In the event the fair market value is detarmined to be within t

said 5 percent {5%) of book value, the parly requesting such appraiﬁ!_m

pay ali expense of the same otherwise incurred by the parties offering o ent@f
into the transaction at the book valuation, L =

-

33555
0 L
y G-

H
aand

(h) The purchase and sale obligation for alt purposes accrues 120 days aﬁgr the
Dissolution Event, assuming the Unanimous Consent is had and obtaifd. I
the case of a rightful demand for withdrawal of contribution to capitalPbyianie
Member, the purchase and sale obligation shall accrue 18D days aftBr such

demand.

(i} The purchase price must be paid by the Company (if all Members consent in
writing) or such remaining Member(s}, as the case may be, either (I} in fen
equal annual instaliments of principal together with interest, commencing to
accrue from the date of closing, at the then current Mid-Term Applicable
Federal Rate {the "AFR") under Section 1274(d) of the Code for the month in
which the first payment is made (or a rate per annum equal to what the AFR
wotuld be for such month under Section 1274({d) of the code if the AFR is no
longer published}, to fully amorfize such purchase price over such ten
payments, with the first payment being due and payable when the purchase
and sale obligation shall accrue; or (i} without inferest when the purchase and
sale obligation accrue, as the Company andfor the remaining Member{s), as
the case may be, elect in their sole discretion.

(i) Closing of any sale transaction pursuant to this Section occurs on the date the
purchase and sale obligation is to accrue as provided herein, or the next
previous business day if the same falls on a weekend or holiday. At the
closing, documenis evidencing the payment obligation(s) must be delivered by
the purchasers, and any certificates, duly endorsed, musi be delivered by the
Former Member or the representatives of the Former Member.

(k} This Article does not prohibit Members from agreeing on terms and conditions
for the purchase by the Company or any Member(s) of the Interest of any
Member in the Campany desiring to retire, withdraw or reeign, in whole or in
parf, as a Membar {on such terms and conditions as are agreed on by the
selling Member ang the Company or the remaining Member(s}), nor does

11
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anything herein limit or otherwise affect the ability of a Member to demand a
refurn of his contribution to the Company as provided in the Act.

—_—
= R
Effect of Transfer = 2 -
5=, O
A
e M
{a) Any permilted transfer of all or any pottion of a Member's interést in e O

Company takes effect on the first day the month following receigl %y the
Members of wrilten notice of transfer. Any transferee of an !nteres} m the

Company takes subject to the restrictions on transfer imposed Ey these
Reagulations.

(D}

On a transfar of 3 Member's Interest in the Company in violation of thesa
Regulations, the transferee has no right fo participate in the management of
the business and affairs of the Company or to become a Member, but such
fransferee is entitled only to receive the share of profite or other compensation
by way of income and the return of contributions fo which the {ransfaror of
such interest in the Company would otherwise be entitled.

ARTICLE Xli

DISSOLUTION
Dissolution of the Company

{a) The Company is dissolved, its assefs are disposed of, and its affairs wound up
an the first to occur of the following occurrenceas:

{i} a determination by Members owning more than 50 percent of the interests in the
Company that the Company should be dissolved;

(iiy a Dissolution Event, and the Company's or remaining Members' failure to
purchase the Interest of the Former Member as provided in Section 8.1;

{ifl} the expiration of the Company {errm as stated in iis Arlicles; or

{iv)at such earlier time as may be provided by applicable law.

{b) In setiling accounts of the Company after dissolution, the liabllities of the
Company must be paid in the foliowing order, all as required by the Act:

12
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{i) those owed to creditors, in the order of priority as provided by law, except thase
to Members of the Company on account of thelr conttibutions:

(i} those owed to Members of the Company in respect of their share of the profits
and other compensation by way of income on their contributions; and

{iii) those owed to Members of the Company in respect of their contribution to

capital.
;; e <>
il N
o o
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ARTICLE Xiil = =<
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INDEMNIFICATION ': B g
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Indemnification of Managers and Members = Fer g
=

(a) To the greatest extent not inconsistent with the laws and public policias of
Florida the Company will indemnify, as a matter of right, any Member {(any
such Member who is a person, and any responsible officers. pariners,
sharehoiders, directors, or managers of such Member which is an Entity,
hareinafter being referred to as the indemnified “individual”) made a party to
any proceeding because ha/she is or was a Member, against all liability
incurred by such individual in connection with any proceeding; provided that it
is determined in the specific case according to subsaction {d) of Article VIH
that indemnification of such individual is permissible in the circumstances
because the individual has met the standard of conduct for indemnification set
forth in subsection {c} of this Section. The Company wili pay for or reimburse
the reasonable expenses incurred by a Member in connection with any such
proceeding in advance of final disposition thereof, if;

(i) The individual furnishes the Company a written affirmation of the individual’s
good faith belief that he has met the standard of conduct for indemnification
described In subsection (c) of this Section;

(i The individual fumnishes the Company a written undertaking, executed
personally or on such individual's behalf, to repay the advance if it is ultimately
determined that such individual did not meat such standard of conduct;

(it} A determination is made in accordance with subsection (d) that based on facts
then known to those making the determination, indemnification would not be
precluded under this Section.

The underiaking described in subsection (a)(ii} above must be a general obligation
of ihe individual, subject to such reasonable limitations as the Company may
permit, but need not be secured and may be accspted without reference to
financial ability to make repayment. The Company must indemnify a Member or
Manager who is wholly successful, on the merits or otherwise, in the defense of any

13
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such proceeding, as a matter of right, against reasonable expenses incurred-by thec
individual in connection with the proceeding without the requirement?_ﬁf,‘ ar
determination as set forth in subsection {c) of this Section. On demand;bsf‘a”
Member for indemnification or advancement of expenses, the Company must
expeditiously determine whether the Member is enlitled to indemnification in
accordance with this Section. The indemnification and advancement of expenses
provided for under this section is appiicable to any proceeding arising from acts or
omissions occurring before or after the adoption of this Section.

{b} The Company has the power, but not the obligation, to indemnify any
individual who s or was an empioyee or agent of the Company to the same
extent as if such individual was a Member.

(e} Indemnification of an individual is permissible under this only if (i) he
conducted himself in good faith, (i) he reasconably believed that his conduct
was in or at least not opposed to the Company's bast interest; (ill} in the case
of any criminal proceeding, he had no reasonable cause 1o beiieve his conduct
was untawfui, and (iv) such individual is not adjudged in any such proceeding
to be liable for negligence or misconduct in the performance of duly. The
termination of a proceeding by judgment, order, settlement, conviction or on a
plea of nolo contendere or its equivalent is not, of itself, of conduct described
in this subsection (c}.

{d) The determination whsther indemnification or advancement of expenses is
permissible must be made in either of the following manners: (i} by a majority
vote of the Members who are not parties to the proceeding, or (i) by special

legal counsel selected by a majority vote of the Members who are not parties
to the proceeding.

(&) A Member of the Company who is a party to a proceeding may apply for
indemnification from the Company to the court, if any, that is conducting the
proceeding or to another court of competent jurisdiction. On receipt of an
application, the court, after giving all required notice, may aorder
indemnification if it determines: {i} in a proceeding in which the Member is
wholly successful, on the merits or otherwise, that the Member is entitled to
indemnification under this Section, in which case the court shall order the
Company to pay the individual reasonable expenses incurred 1o oblain such
courf ordered indemnification; or (if) that the individusl! is feirly and reasonably
entitled to indemnification in view of all the relevant circumstances, whether or

not the individual met the standard of conduct set forth in subsection {¢} of this
Section.

14
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This Article does not limit or preciude the exercise or exclude any right under
the faw, by contract or otherwise, relating o indeminification of or advancement
of expenses {o any individual who is or was a Member of the Company or is or
was serving at the Company’s request as a director, officer, paringr, manager,
frustee, employee, or agent of another foreign or domestic company,
parinership, association, limited liability company, corporation, joint veniure,
trust, employee benefit plan, or other enterprise, whether for-profit or not.
Nothing containad in these Regulalions limils the ability of the Company to
otherwise indemnify or advance expenses to any individual. The intent of the
parties making these Regulations is to provide indemnification to Members to
the fullest extert now or hereafler permitted by the law consistent with the
terms and conditions of this Section. Indemnitication is provided in accordance
with this, without regard of the nature of the legal or equitable theory on which
a claim is made including without lmitation negligence, breach of duty,
mismanagement, wasie, breach of contract, breach of warranty, strict liability,
violation of federal or state securities law, violation of the Employee
Retirement Income Security Act of 1874, as amendead, or viclation of any other
state or federal law.

For purposes of this section:

Tha term “expenses” includes all direct and indireet costs {including without
fimitation counsel fees, retainers, court costs, transcripts, fees of experts,
witness fees, travel expenses, duplicating costs, printing and binding costs,
telephone charges, postage, delivery service fees and all other disbursement
or out-of-pocket expenses) actually incurred iIn connection with the
investigation, defense, setilement or appeal of 3 procesding or establishing or
enforcing a right to indemnification under this Sestion, applicable law or
otherwise.

The termn "fability” means the obligation to pay a judgment, seltloament,
penalty, fine, axcise tax (including an excise tax assessed with respect fo an
employee benefit pian), or reasonable expenses incurred with respect to a
proceading.
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(i) The term “parly” includes an individual who was, is or is threatened to be
made a named defendant or respondent in a proceeding.

{iv) The term "proceeding” means any threatened, pending or completed action,
suit or proceeding, whether civil criminal, administrative or investigative and
whether formal or informal.

(v} The Company may purchase and mainfain insurance for ifs benefit, the
benefit of any individua! who is entitled to indemnification under this section, or
both, against any liability asserted against of incurred by such individual in any
capacity or arising out of such individual's service with the Company, whether
or not the Company would have the power to indemnify such individual
against such liability.

The undersigned, being one of the original members of the limited liabikity
company or an authorized representative of a member, hereby certifies that the
foregoing constitutes the proposed Articles of Organization of PACIFIC AEROSPACE
HOLDINGS LC.

i accordance with Sec. 608,408(3), Florida Statutes, the execution of this
document constitutes an affirmation under the penalfies of perjury that the
facts stated hersin are true.)

Executed by the undersigned this 31* day of October, 2002

./
N

7

18



~
-~ NO.5B3 PRis/BlG

11-95/82 15:53  GEOFFREY M. WAYNE, P.A. + D il

AGCCEPTANCE QF REGISTERED AGENT

Having been named as registered agent and t6 accept service of process for the above
stated limited liability company at the place designated in this certificate [ hereby accept
the appointment as registered agent and agree to act in this capachty. | further agres o
comply with the provisions of all siatutes relating to the proper and complete
performance of my duties, and | am familiar with and accept the obligations of my

position as registered agent as provided for in Chapler 608, F.8..

PLEASE PRINT/TYPE NAME :
_—' -

GEOFFREY M. WAYNE, ESQ. EE S

SIGNATURE: =5 &
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