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ARTICLES OF INCORPORATION )
or SEOLTTRDY O STATE
SHR AVIATION HOLDINGS, INC. L AMALSEE, FLORIDA
A Florida Corporation

The undersigned incorporator, for the purpose of forming a corporation pursuant to
the laws of the State of Florida, Florida Statutes, Chapter 607, hereby adopts the following
Articies of Incorporation:

ARVICLE [ - NAME

The name of the Corporation is SHR AVIATION HOLDINGS, INC., a Florida
corporgtion.

ARTICLE 11 - MAILING ADDRESS
The Corporation’s mailing address is: 3022 Indiana Street, Miami, Tlorida 33133,

ARTICLE (1 - DURATION
The Corporation shal! have perpetual existence.

ARTICLE IV ~ PURPOSE

The purpoac for which the Corporation is erganized Is to wansact any or all lawtiil
business for which corporations may be organized under Florida Stanstes, Chapter 607,

ARTICLE V - CAPITAL STOCK

The Corporalion shall have the authority to issue one class of stock only. The
aggregate number of shares which the Corporation shall have authority lo issue is 1,000
shares of common stock. Each share shall have a par value of $1.00.

ARTICLE VI - PRE-EMPTIVE RIGHTS

There shall be ne pre-emptive rights granted to the sharcholders upon the sale of any
stock by any shareholder or the issuance of any stack by the Corporation.

ARTICLE VIT - REGISTERED AGENT
The strect address of the initial registered agent of the Corporation is 800 Corporate

Drive, Suite 500, Fort Lauderdale, Florida 33334. The initial Registered Agent at such
address is William G, Salim, Jr.
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ARTICLE VUII - DIRECTORS

. The property, business and affairs of the Corporation shall be managed by a
Board which shall consist of not less than ons (1) director. The Bylaws may provide for a
method of determining the number of directors from time to time. Ip the absence of
determination as to the number of directors, the Roard shall congist of onc (1) director.
Directors are not required to be shareholders of the Corporation.

2. iirectors may be removed and vacancies on the Board of Directors shall be
filled it the manner provided by the Bylaws,

3. The initial Board of Directors shall consist of one (1) director. The name and
addreys of the initial Director is: Seth Hersch Rotman, 3022 Indians Suweet, Miami, Florida
33133.

ARTICLE TX - INCORPORATOR

The name and street address of the Incorporator is: Scth Hersch Rotman, 3022
Indiana Street, Miami, Florida 33133.

ART1 .= OFFICERS

The officers of the Corporation shall be a president, vice president, secretary,
weasurer and such other officers as the Board of Directors may from time to time by
resolution create. The officers shall scrve at the pleasure of the Board of Directors, and the
Bylaws way provide for the removal from office of officers, for filling vacancies, and for
the dutics of the officers. Any person may hold morc than one office,

ARTICLE XT - INDEVINTEICATION

1. The Corporation shall indemnify any person who wes or is 2 party, or is
threatened to be made a party, to any threatened, pending or contcmplated agtiva, suit or
proceeding, whether civil, criminal, administrative or investigative {other than an action by
or in the right of the Corporation by reason of the fact that he: is or was a ditecter, employee,
officer or agent of the Corporation, against expenses (including attorncys' fees), judgments,
fines and amounts paid in settlement actually and rcasonably incurred by him in connection
with the action, suit or proceeding if he acted in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interest of the Corporation; and with respect to
auy criminal action or proceeding, 1f he had no reasonable cause to believe his conduct was
unlawful; except, that no indemnification shall be made in respect to sny claim, issue or
matter a3 to which such persou shell have been adjudged to be liablc for gross negligence or
willful misfeasance or malfeasance in the performance of his duties to the Corporation
unless and only to ihe extent that the court in which the action or suil was broughl shall
deterrnine, upen application, that despite the adjudication of liability, but in view of all the
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circumstances of the case, such person is fairly and reasonably entitled to indemmity for
such expenses which the court shall deem proper. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its eyuivalent, shall not. in and of itself, create a presumption that the person did oot act in
good faith and in a manner which he reasonably believed o be in, or not opposed to, the
best interest of the Corporation; and with respect to any eriminal action or proceeding, that
he had ne reasonable eause to believe that his conduct was ualawful.

2. To the extent jhat & director, officer, employee or agent of the Corporation
has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in Paragrapls 1 ubove, or in defense of any cluim, {8sue of matter therein, he shall
be indemnified against expenses (including attomeys’ fees and appellate attorncys® fees)
actually and reasonably inourred by him in connection therewith,

3. Expenses incurred in defending o civil or criminal action, suit or proceeding
may be paid by the Corporation in advance of the final disposition of such action, suil or
proceeding as authorized by the Board of Directors in the specitic case upon receipt of an
undertaking by or on behalf of the director, officer, employes o agent to repay such amount
unless it shall ultimately be detcrmined that he is cntitled to be indemnified by the
Corporation as authorized herein,

4, The indemanification provided herein shall not be deemed exclusive of any
other rights to which those secking indemnification may be entiled under the laws of the
State of Florida, any Bylaw, agreement, vote of members or otherwise, and as o action
taken in an official capacity while holding office, shall continue as to a person who has
cresed to be a director, officer, employee, or agent and shall inurc to the benetit of the heirs,
executors and administrators of such a person.

5. The Comoration shall have the power 1o purchase and maintain jnsurance on
behalf of any person who is or was a director, officer, eraployee or agent of the Corporation,
or is of was serving at the request of the Corporation as a director, officer, cmployee or
agent of unother corparation, pavinership, joint venture, trust or other enterprise, against any
lability asserted against him and incurred by him in any such capacity, as arising out of bis
status as such, whether or not the Corporation would have the power to inderunify him
against such liability under the provisions of this Article.

ARTICLE XI1 - BYLAWS

The first Bylaws shall be edopted by the Board of Dircctors and may be altered,
amended or rescinded by the Directors and/or the sharebolders in the manner provided by
the Bylaws.
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ARTICLE XTI - AMENDMENTS

Amendments to these Articles of Incorporation shall be made in the following
manner, except as otherwise provided hy Jaw:

L The Board of Directors shall adopt a resolution setiing forth the pioposcd
amendment and, if shaves have been issued, directing that it be submitted to a vote at a
meeting of the sharcholders, which may be either the annual or a special meeting. If no
shares have been {gsued, the amendment shall be adopted by a vote of the majority of the
Directors and the provisions for edoption by sharcholders shall not apply.

2. Written notice sziting forth the proposed amendment or a summary of the
changes 1o be effected thereby shall be given to each shareholder of record entitled to vote
thereon within the time and in the manner provided by Florida Statutes, Chapter 607, for the
giving of notice of mectings of shareholders. If the meoting s an annual meeting, the
proposed amendment or such summary may be included in the notice of such annual
meeting,

3. At such meeting, a vote of the sharaholders entitled to vote thercon shall be
taken on the proposed amendment. The proposed amendment shall be adapted upon
receiving the affimative vote of the holders of a majority of the shares entitled to votc
thereon.

4, Any number 0f amendments may be submitted to the shareholdets and voted
upon by them at any one meeting.

5. Ifall of the dircctors and all of the sharsholders of the Corporation &ligible to
vote sign a writien slatement manifesting (icir intentdon that an amendment to the Artieles
of Incotporation be adopted, then the amendment shall thereby be adopted as though the
requirements set forth sbove had boon satisfied.

.  ‘The sharcholders may amend the Articles of Tnoorporation without &n uct of
{he directors at a meeting for which notice of the changes 10 be made is given.

7. Arnicles of Amendment shall be prepared and shall be exccuted by the
Cortporation by its President or Vice President and by its Secretary or an assistant secretary,
and acknowledged by one of the officets signing such Articles, and shall set forth:

A, The name ot the Corporation.
R.  The amendinent so adopted.

C. The date of the adoption of the amendinent by the shareholders or by
the Board of Directors when no shares have been issued.
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If such amendment provides for an exchange, reclassification, or
cancellation of issued shares, and if the manner in which the same
shall be affected is not set forth within the amendment, then 4
stalement of the manner in which the same shall be affected,

8. if the amcndment is made by the Incorporator or Director(s) before the
issuance of any shares, the Articles of Amendment shall be exccuted by the Incorporator or
Director(s), as the vase may be, and shalt set forth:

A.  The name of the Corpotation.

B. The amendment 5o adopied und the dale of the adoption.

C. A statement that the amendment is made by the Incorporator or

Director(s) before the issnance of any shares.

9. The Articles of Amendment shall be delivered to the Depastment of State of
the State of Florida. Upon the filing of the Aricles of Amendment by the Department of

State, the amendment shall become effective and the Articles of Incorporation shall be
deemed to be amended accordingly.

WHERETORE, the Incotporalor has executed these Articles of Tncorporation on this

day of Apiil, 2009
f/%é‘u

TAs Incorporatur

1, William Q. Salirn, Jr., accept appointment as the initial rcgistered agent of the
Corporation and I am familiar with, and accept, the obligations of a registered agent
provided for in Section 407.325 of the Florida Statutes.

(ERLE.
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