E ' HAR-MQ— ‘:&M%m
. Division of Corporations .

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit number
(shown below) on the top and bottom of all pages of the document.

(((H 14000062681 3)))

A O

H140000626813A8C

Note: DO NOT hit the REFRESH/RELOAD batton on your browser from this page.
Doing so will generate another cover sheel.

Divisiorn of Corporaticna
Fax Number : (BB0)EL7=-6380

Q@p& \\)—"S*d@ Fazodo, {omei

Account Kame : BSPA MIAMI
Account Number : I20C90000006

MAR 1'7?.0“ Phone . {305)755-3500

Fax Number : (305)714-4340
R, WHITE

**Enter the emall address for this business entity to be used for future
anhual report mailings, Lnter only ore email address pleasa.**

Email Address:

COR AMND/RESTATE/CORRECT OR O/D RESIGN

=N BAER AIR, INC. Y~
R T e
LI a 1 2 P E:'" :_. —
0 e M = e -4
., - g o L 3 <1
R . e [
o o Page Count 09 Lt e
bt - PN - ———e———— i e
i E lEsnmated Charge %43.78 oo L.
P o &2
s LS of PUCRS y_ S
- - _ e
Electronic Filing Menu  Corporate Filing Menu Help

hitps://efile.sunbiz.org/scripts/efilcovr.exe 3/14/2014



MAR-14-2014 FRI 12:39 PH FAX NO.

"

5358123-5 H14000062681

P.
ERRE LR 5
H14000062681 3 T AR 4 4B
PALLAHZS S LA
AMENDED AND RESTATED '
ARTICLES OF INCORPORATION
OF
BAER AIRINC,,
n Florids corporation

Pursuant to Section 607.1007 of the Florida Business Corporation Act (“FBCA™), the
undersigned officer of Baer Air Inuc., o Florida corporation (“Corporation™) certifics that

I The name of the Corporation is “Baer Air, Inc.”

2 Thu Corporation’s articles of incorporation (the “Articles of Incorporation™) were
filed with the Florida Secretary of State an lanuary 29, 2003 under Dacumuent No,
POINOONI3R26, and previously have not been amended.

3, These Amended and Restated Articles of [neorpuration were duly adopted by the
Cacporution’s sharehalders by written cansent, on March 14, 2014, pursuant to Florida Statute
Section 607.0704. The number of shares consenting to these Amended imd Resiated Articles of
Incorporation in each voting group were sulficient for approval by the sharcholders.

4. Effective as of the dawe of filing of those Amended and Restaied Articles of
Ineorporation with the Florida Secretary of State, the text of the Articles of Incorporation of the
Corporation is amended and restated to read as follows:

ARTICLE }
NAME
The nune of the Corporarion is Baer Air, Inc.
ARTICLE |1
PRINCIPAL OFFICE

The principal office and mailing address of the Corporation is 150 South Apollo
Roulevard, Melbourne, Florida 32901.

ARTICLE 111
PURPOSE

The purpose of the Corporation shall be to engage in and transuct sny and all business

permitted under the laws of the United States of Americn and the Stote of Florida,
ARTICLE IV
DURATION

The Corporation shall continue as » separate entity, independent of its sharcholders, for

ol] purposcs, for o period that shall be perpetual or until dissolved in accondance with the
3
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provisions of the Florida Business Corporation Act.  On dissolution of the Carporation, the
corporate property und dssets shall, after payment of all debts of the Corporation, be distributed
to the sharcholders pro rata, subject to any preferentinl rights thereof, each sharcholder to
participste in the distribution in direct preportion to the number of shares held by the
shoreholder.,

ARTICLE ¥V
CAPITAL STOCK

1. Awharized Shares

The total number of shares of capital stock which the Corporation is authorized to issuc is
two thousand (2.000), of which one thousand (1,000) shares are caommay stoek, por value $1.00
per share (“Comman Stock™), and one thousand (1,000) shares are preferred stock, par value
$.001 per share (“Preferred Stock™).

2. Cammaon Stock

The holders of shares of Common Stock shall have such rights as are set forth in the
FBCA and, 10 the extent consistent therewith, such rights ns are set forth below:

21 Voting. Except as otherwise expressly required by law or provided in
these Amended and Restated Artictes of Incorporntion, as it may be amended from time to time,
cach holder of record of sheres of Common Stock on the relevans record date shall be entitled 1o
cast one vote in person or by proxy for ¢ach share of Common Stoek standing in such holder’s
name on the stock transfer records of the Corporation with respect o any and all matters
presented to the shareholders of the Corporation for their action or consideration o ench meeling
of stockholders of the Corporation. There shall be no cumulative voting. At any maeting held for
the purpose of clecting Directors, the presence in persan or by proxy of the holders of a majority
of the shares of Cormman Stock then outstanding shall constitute a quornum of the Common Stock
for the purpese of electing Directors by holders of the Common Stock.

22  Dividepds. Subject to any other provisions of Lhese Amended and
Restated Articles of Incorporation, holders of shares of Common Stock shall be entitled to
receive such dividends and other diswributions in cash, stock or property of the Corporation
when, as and if declored thereon by the Board of Direclors [rom time to time out ui ussels or
Funds of the Corporation legally available therefor,

23 Liguigdatian, Dissolugion, otg. In the event of any liquidation, dissolution
vr winding up (either voluntary or involontury) of the Corporation, the holders of shares of
Common Stack shali be entitled 1o receive the assets and funds of' the Corporation available for
distribution afler payments o creditors in proportion to the number of shares held by them,

2.4 Merger, ele. [n the event of a merper or consotidation of e Corporation
with or into another entity (whether or not the Corporatiob is the surviviag entity), the holders of
each share of Common Stock shall be entitled to receive the same per share consideration on a

SISHIYA H14000062681 3
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per sharc hasis.

2.5 No Preemptive or Subseription Rights. No halder of shares of Commen

Stock shall be entitled Lo preemptive or subseription rights,
3 Preferred Stock

The Board of Directors may issue Preferved Stock from time o time in one or more series
or clusses with such distinctive designations as may be stated in the resolution or resolutions
providing for the issuance of such stock from time to time adepted by the Board of Directors.
The resolution or resolutions providing for the issuance of shares of a particular series or cluss
shall tix, subjeet to applicable law, the designations, rights, preferences and limimtions of the
shures of cuch such series or cluss. The autheority of the Bourd of Directors with vespest to each
serivs or class ghall inetude, but not he Himited 10, detepmination of the following:

(&) The numbet of shures conatituting such series or class, including the authority w
increase or decrease such aumber, and the distinetive designation of such series or
class;

() Thedividend rate of the shares of such series or ¢lass, whether the dividends shall
be cumulative and, if so, the dae from which they shall be cumuiative, and the
relative rights of priority, it any, of payment of dividends on shares of such serics
nr class;

{c) The right, if any, of the Corporntion to redeem shares of such serics or class and
the terms and conditions of such redemption;

(Y  The nghts of the shuares in case of ¢ voluntary or involuntury liquidation,
dissolution or winding-up of the Corporation, and the relative nights of priority, il
any, of payment of shares of such serics or class;

(e} The voting power, if any, lor such series or ¢lass and the terms cnd conditions

' under which voting power may be exercised; nnd without limiting the generality
of the forcgoing, any speclal voting preferences, such us the ripht 10 elect o
mujority, or other specifled portion, of the members of the Corporat an's Board of
Dircctors;

h The oblipgation, if any, of the Corporation to retire shares of such series or class
pursuant to a retirement or sinking fund or funds of a similar naturz or otherwise
and the terims snd conditions of such obligation;

fg)  The terms and conditions, i’ any, upan which shures of such series or clays shall
be convertible into or exchangeable for shares of stock of any other class or
clusses, including the price or prices ar the rate of rutes of conversion ov exchange
and the terms of adjustment, if any; and

H14000062681 3
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(h)  Any other rights, prefercnces o limitation of the shares of such series or closs,
4, Equiry Securiries,

All (%) capital stock of, or other equity interests in, the Corporation (including, without
limitation, all shares of Common Stock and Preferred Stock), (y) securities convertible into or
exchangenble far shares of capitel stock, voting securilics ar other eguity interesis in the
Corporation. or (z) options, wairants or other rights to acquire the securities described in ¢lauses
(x) and (y), whether fixed or contingent, matured or unmatured, contractual, legs!, cquitable or
otherwise (collectively, “Equity Seeurities') shall be subject to the {ollowing limitations:

4.1  Nop-Citizen Voting and_Ownership Limitatjens, In no event shall any
Person who fails to qualify as o *eitizen of the United States,” us that term is defined in Section
40102¢u)(1 5) of Subtide VI of Title 49 of the United States Code, as amended, or in any similor
legislation of the United States cnucted in substitution or replacement therefor, and ns interpreted
by the Department of Transportation, its predecessors and suceessors, from time o time (a “Non-
LL4. Citizen™, be ontitled o awn (beneficiolly or of recard) or have voting contral over more
than (1) 24.9% of the aggregale votes of ol outstanding Equity Securities of the Corporation (the
“Woting Cap Amount™) ar (i1) 49% of the total number of outstanding shares of Fquity Securities
of the Corparation (the “Abselute Cap Amount” and fogether with the Voting Cap Amount, the
“Cap Amounts™).

4.2 Enforcement of Cap Amounts, In the event that Non-L.8, Citizens shall
own (beneficially or of record) or have voting control over any Eguity Secunit.es, the voting
rights of such Persons shall be subject o automptic suspension to the extent required Lo ensure
that the Corporation is in compliance with applicable provisions of law and regulations relating
to awnership or contral of o United States alr carrier. In the event that any transfer of Equity
Securities to a Non-U.S. Citizen would resull in Non-U.8. Citizens owning (bereficially or of
record) more than the Absolute Cap Ameunt. such transfer shall be void and of no etfeet and
shall not be recorded in the books and records of the Corporation. The Corporation’s Bylaws
shall coniain provisions o implement this Section 4, including, without limitation, provisions
restricting or prohibiting the transfer of Equity Securities to Non-U.S, Citizens and provisions
restricting or removing voting rights as to shares of” Equity Securities owned or controlled by
Non-U.S. Citizens. '

4.3 Legend for Cquity Securities, Cach certificate or other representative
document for Equily Securities (including each such certiticate or representative document for
Equity Securities issued npon any permitted transfer of Equity Securities) shall contain a legend
in substantially the following form:

“The [type of  Euyvily  Securitics] represented by this
[ecrtificate/representative document] are subject 10 voting  restrictions
with respect to [shares, ete] held by persons or entities tha fail to qualily
as “citizens of the United States™ us such term {8 delined by relevant
legislation. Such veting resmictions are contined in the Amended and
Restated Certificate of [ncorporation of Baer Air, Inc., as the same may be
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amended or resiated from time to fime. A complete and comrect copy of
such Amended and Restated Certificate of Incorporation shall be furnished
free of charge to the holder of such shares of [type of Equity Sceuriries]
upon written request to the Secretary of Baer Air, Ine.”

Statements of Rights and Preferences for Serivs A Preferred Siock,

Upon the filing with the Florida Secretary ol Slale of these Amended and Restated

Articles of Incorporation, there is hereby created o ¢lass of Serics A Preferred Stock having the
designations of rights and preferences set lorth below.,

consist

5.0, Dusignation. There shall be o series of Preferred Stogk, which shall
of Four [lundred Seventy Two (472) shares and shall be designated as Seres A Preferred

Swoek (referred 10 herein as “Series A Preferred Stock™).

S35812).8

5.2, Definitions.

o) The term “Dividend Parity Stock™ ns used herein with respect to
Series A I'referred Stock shall mean all other stock of the Corporation ranking equally
therewith us Lo the payment of dividends.

(b}  The term *Liquidation Parity Stock™ as used hereln with respect to
Series A Preferred Stock shall mean all other stock of the Corporation runking cqually
therewith as to distnbution of asyets upon tiquidation,

_ (¢)  The w@rm “Junior Stock™ as used herein with respect lo Series A
Preferred Stock shall mean the Common Stock of the Corporation and all other stock of
the Corporation ranking junior (o the Series A Prefirred Stock as to lie payment of
dividends and the distribution of nssets upon liquidation,

(dy  The term “Dividend Junior Stock™ as used herein with respect to
Series A Preferred Stock shall meun the Common Stock and all other stock of the
Corporation ranking junior to the Serics A Preferrcd Swiock as 10 th: paymont of
dividends.

(e)  The term “Liquidation Junior Stock™ as used herein with respect to
Series A Proferred Stock shall mean the Common Stock and nll other stock of the
Corporation ranking junior to the Series A Preferred Stock as to distribution of assets
upen liguidation,

N The term “Senior Stock™ as used hercin with respest o Series A
Preferred Stoek shall mean ull other stock of the Corporation ranking seitlor thereto as to
the paymen! of dividends or distribution ol assets upon liquidation.

{g)  Tha term “Per Share Price™ shall be the original issasnce price of

the Series A Preferred Stock which shall be Five Dollars (US$5.00) For 498 sharves of
Series A Preferved Siock.

s H14000062681 3
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3.3,  Dividends.

(3 . The holders of the Series A Preferred Stock shal} be entitled to
receive dividends on such shares on o pro rata, per share basis cquivalent to the
dividends, if any, declared and paid in respect of the Corporation’s Common Stock (e.g.,
it'n dividend of $.10 per shure is declared and paid on cach share of Commuon Stack. then
a dividend of $.10 per share shall be declared and paid vn each share of Series A
Preferred Stock). The Scries A Preferred Stock shall be Dividend Junior Sock as to all
classes and serivs of the Corporalion' other Preferred Stock, whether now or herealter
authorized ar issued, and all of such other clnsses and series of Preferred Stock shall be
Senior Stock with respect to the Series A Preferred Stock. Dividends shall be payable on
the date on which the Board of Directors shall declare dividends to be duc end payable (2
“Dividend Pavinemt Date'™.

() Dividends an the Series A Preferred Stock shall poi acerue or be
payable until declared, and shall nol be cumulative or accumulate.  Dividends shall be
paid to the record owner of sucl shares on the stock rogister of the Corporation at the
close of business on the Dividend Payment Date,

54,  [Liguidation Rights,

0] In the event of any voluntary or involuntary liguidatien, dissotution
ar winding up of the Corporation, the holders of Series A Preferred Stock shall be entitled
to receive Trom the assets ol the Corporstion puyment in cash of the Per Share Price,
before any amount shall be paid or set aside for, or any distnbution of assets shall be
made to, the holders of Commaon Stack or other Liquidation Junior Stocl, and theresfier
the holders of Series A Preferred Stovk shull be entitled to receive, pro-rats on the same
basis as the holders of Common Stock. any remaining assets of the Corporation availoble
for distribution to its sharcholders. The Series A Preferred Stock shall he Liquidation
Junjor Stock as to all classes and series of the Corporution's other Preferred Stock,
whether now or hereafter authorized or 1ssued and all of such other classes and servies of
Preferred Stock shull be Senior Stock with respect o the Series A Prefered Stock, 1,
upon such liguidation, dissolution or winding up, the amounts available for distribution o
the holders of Series A Preferred Stock shall be insufficient to permit the payment in full
to such holders of the preferential amounts to which they are entitled, then such amounts
shall be paid pro ruta to each record owner of such shares in the proportion that the total
number of such shares owngd hoars 10 the tolal number of shares of the Series A
Preferred Stock then oulstanding,

(by  Nelther a consolidation or merger of the Corporation with or into
any other corporation, nor a merger of any other corporation into the Corporation, nor g
reorganization of the Comporation, nor the purchase or redemption of all or part of the
outstanding shares of any cluss or classes of the Corporation, nor a sale or transfer of all
orany part of its ussets shall be considered u Hguidation, dissolution or winding up of the
Corparation within the meaning of this section.

H74000062681 1
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3.3,  Redumption. The Series A Preferred Stock shall not be redeemable, in
whole or in par, without the prior written consent of the holder thereof,  Any redempton of
Series A Preferred Stouk shall be effected, if at all, on such tenns and conditions as the holder
thereof und the Corporation shall determine by negotiation and mutual written agreement. [n no
event whatsoever shall the Corporation have any right to compel ony holder of Scries A
Preferred Stock to accept any proposal for redemption thereof, nor shall any such holder have
uny liabilily whatsogver to the Carporation if it rejects any or all such proposals.

5.6, Conversion. The Semes A Preferred Stock shall unt be convertible or
exchangcable.

3.7.  VYoting. The Series A Preferred Stock shall be not be enlitled to vote on
any marters, except as 10 such matters in respect of which the FBCA requires the vote of the
holders of Preferred Stock, voting as a separate cluss. [ the FBCA requires the vote of the
helders ol Preferred Stock, voting s o separate clnss, with respect to ony matter, in no cvent
sha!l the vote of all Non-U.S. Citizens holding Serics A Preferred Stock, together with any other
Equity Securities held by them, exceed, in the aggregate, the Yoting Cop Amount.

5.8.  Equity Inferest. So long as a Non-U.8. Citizen owns all of "he issued and
nutstanding shares of Series A Preferred Stock, the equity interest in the Corporation represented
by the issped and outstanding shares of Series A Preferred Stock shall be gqual to the Absolute
Cap Amount fess the equity interest in the Corporation represented by all other Equity Securities
held by Non-U.S. Citizens.

59 Shareholders' Avreement. The sharcholders® of the Corporation may
muke such agreements among thew as are not prohibited by the FBCA or these Amended and
Restated Aricles of Incorporation, and such agreemnents shall be given full foree and effeet.

ARTICLE VI
BOARD QF DIRECTORS

The Carporation shall have three (3) directors,

ARTICLE VIl
INDEMNIFICATION

The Corporation shall have the power to indemnify its directors, officers, agents and
employees to the full cxtent allowed by law, including, without limitation, pursuant to the FBCA,
ond/or pursuont 10 the operative provisions in the Corporation’s Bylaws,

The Corporation shall indemnify, or advance expenses, to the {ullest extent authorized or
permilted by the FBCA, to any person made, or threatened to be made, a party to any action, suit
or procecding by reason of the faet that he: (i) is or was a director of the Corporation; (ii) is or
wag an officer of the Corporation; or (iii) is or way serving at the request of the Corporation s u
director ar officer of another corparation, parinership, joint venture, trust or other erterprise.

£154123.5 7 H14000062681 3
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The indemnitication provided in this Article VII shall not be deemued exclusive of any
other vights to which those indemnified may be enritled under any agreement, vote of
sharehalders or otherwise,

Any repenl or modification of this Article VI or any repeal or modification ol the relevant
provisions of the FBCA shall not in any way diminish these rights to indemnification of, or
acdhvunces to any person indemnilied hereunder, or the obligations of the Corporation arising
hereunder, for cloims retating to matiers eccwrring prior ty such repeal or modificarion.

ARTICLE VIII
AFFILIATED TRANSACTIONS

The Corporation elects nol to he governed by Section 607.0901 of the Flurida Business
Corpuration Act, .

ARTICLE IX
REGISTERED AGENT

The Registered Agent of this Corporation is William L. Bawr, 41035 Oid Settlement Road,
Merrits Island, Floridn 32952,

The written aceeplanee of the registered ngent, as required in Section 607.0501(3) of the
FBCA, is attached hereto,

IN WITNESS WHEREOF, the Cuorporation hos cuused these Amended and Resrated
Articles of Incorporation to be executed this14th day of Mareh, 2014,

BAER AIR, INC.

By:
Witliam L. Baer
President

H14000062681 3
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ACCEPTANCE QF DESIGNATION AS REGISTERED AGENT

[ hereby accepl the appointment ns the Registered Agent of the Corporation, and | agree
to comply with the provisions of the laws of the State of Floridy, including Soction 48.091,
Florida Sttutes, praviding for the keeping open of the registered office for service of process. |
am familiar with and aceept the obligations provided for in Chapter 617, Florida Statutes.

Dared: March 14,2014 2
&/ LA s’

William L. Baer
Registered Agent

H14000062681 3
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