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"Richard H. Keelor, CPA

July 22, 2010

Florida Department of State
Division of Corporations

2661 Executive Center Circle West
Tallahassee, FL 32301

Two whom it may concern:

I am submitting the enclosed Articles of Incorporation to effect the incorporation of
PROXIMA Airlines Inc. as of July 22, 2010. (A second copy is enclosed for the Certified
Copy.)

To that end, I am enclosing a bank check in the amount of $87.50 to cover the Required
Filing Fee ($70.00), a Certificate of Status ($8.75) and a Certified Copy (38.75).

Please forward all deliverables to the company’s mailing address and principal place of
business:

PROXIMA Airlines Inc.
Opa-Locka Executive Airport
InterFlight Suites 153-157
4200 NW 145th Street
Miami, FL 33054

Thank you.

Tepl g

Richard H Keelor
Incorporator

285 NE 98 Street, Miami Shores, Florida 33138 USA
Phone: 305.321.4199 = RHKeelor@gmail.com



PROXIMA AIRLINES INC.

SUMMARY OF INFORMATION CONTAINED IN THE

ARTICLES OF INCORPORATION

Opening Paragraph

Effective Date: July 22, 2010 Page 1
Filing Fee $70.00
Certificate of Status $8.75
Fees Enclosed: Certified Copy $8.75
Total $87.50
Corporate Name: PROXIMA Ailines Inc. ARTICLE |
Page 1
Common Shares 200,000,000
Corporate Stock Shares: Preferred Shares 100,000,000 AR"F',':';E 1'“-1
Total Shares 300,000,000 g
Opa-Locka Executive Airport
Principal Place of Business InterFlight Suites 153 ARTICLE il
and Mailing Address: 4200 NW 145th Street Page 1
Miami, FL 33054
Registered Agent and . ARTICLE ¥V
Acceptance Signature: Richard H Keelor Page 7

Iincorporator Name and

Richard H Keelor
PROXIMA Aidines Inc.
InterFlight Suites 153

Opening Paragraph
on Page 1 and

Address: 4200 NW 145th Street Corfication on
Miami, FL 33054 9
*...to engage in any tawful aclivity
Corporate Purpose: permitted by the laws of the State of ARTICLEV
Florida.” g
Correspondence Name Richard H Keelor ARTICLE Il
and e-mail Address Richard@¥Keelor.net Page 1
Richard H Keelor,
(C.D,P,CEO,CFO,S,T)
285 NE 98th Street _
Officer/Directors Miami Shores, FL 33138 A;tlcle \7/|
age

Brian Kay, Esq. (EVP)
2021 Pinto Lane
Las Vegas, NV 89106
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SECRETAY OF STATE
PROXIMA AIRLINES INC. TALLAHASSER, FLORIDA

The undersigned person, Richard H Keelor, acting as the sole incorporator of a for-profit
corporation organized under the laws of the State of Florida, hereby adopts the following Articles
of Incorporation effective July 22, 2010:

ARTICLE |
CORPORATE NAME

The name of this corporation is PROXIMA Airines Inc,

ARTICLE I}
INITIAL PRINCIPAL OFFICE

The mailing address and the corporation's initial principal office is:

Opa-Locka Executive Airport
InterFlight Suites 153

4200 NW 145th Street
Miami, FL 33054

Cormrespondence should be addressed to Richard H Keelor. Mr. Keelor's e-mail address is
Richard@keelor.net.

ARTICLE Il
SHARES

1. The total number of shares of capital stock which the Corporation has the authority to issue is
300,000,000 shares, which shall consist of 200,000,000 shares of Common Stock, no par
value per share ("Common Stock”), and 100,000,000 shares of Preferred Stock, no par value
per share (“Preferred Stock™).

2. Preferences, Rights, Limitations And Restrictions.

a. The designations, preferences and relative participating, optional or other special
rights and qualifications, limitations or restrictions of Common Stock are as follows:

1. Only after payment of dividends on Preferred Stock to the holders thereof, in
each fiscal year, the holders of the Common Stock are entitled to receive, to
the extent permitted by law, such dividends as may be declared from time to
time by the Board of Directors.

ii. inthe event of the voluntary or involuntary liquidation, dissolution, distribution
of assets or winding up of the Corporation, after distribution in full of the
preferential amounts to be distributed to the creditors and holders of shares
of Preferred Stock, if any, the holders of Common Stock shall be entitled to
receive all of the remaining assets of the Corporation of whatever kind
avaitable for distribution to shareholders ratably in proportion to the number
of shares of Common Stock held by them respectively. The Board of
Directors may distribute in kind to the holders of Common Stock such
remaining assets of the Corporation or may sell, transfer or otherwise
dispose of all or any part of such remaining assets to any other corporation,
trust or other entity and receive payment therefore in cash, stock or
obligations of such other corporation, trust or other entity, or any combination
thereof, and may sell all or any part of the consideration so received and
distribute any balance thereof in kind to holders of Common Stock. The
merger or consolidation of the Corporation into or with any other corporation,



ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

b.

or the merger of any other corporation into it, or any purchase or redemption
of shares of stock of the Corporation of any class, shall not be deemed to be
a dissolution, fiquidation or winding up of the Corporation for the purposes of
this paragraph 2.a.(ii).

ii. Each holder of Common Stock has one vote with respect to each share of
such stock held by such holder of record on the books of the Corporation on
all matters voted upon by the shareholders.

The Board of Directors is hereby expressly granted authority to the fullest extent now
or hereafler permitted herein and by the Florida Business Corporation Act, at any
time or from time to time, by resolution or resolutions, to fix and determine the terms,
relative rights, designations, preferences and relative participating, optional or other
special rights, and qualifications, limitations or restrictions of the Preferred Stock,
including without limitation any voting rights thereof, to divide the shares of Preferred
Stock into and issue the same in series, to fix and determine variations as among
series of such Preferred Stock to the extent permitted by law and, within the limits
from time to time of the authorized, but unissued shares of Common Stock, to
provide thal shares of Preferred Stock, or any series thereof, may be convertible into
the same or a different number of shares of the Common Stock. Upon conversion of
shares of the Preferred Stock, the shares of the Preferred Stock surrendered in such
conversion shall be retired unless the Board of Directors takes the specific action that
the same be canceled.

3. Designation of Preferred Stock

A series of 100,000,000 shares of the Corporation’s authorized class of Preferred Stock,
no par value, is hereby established as Preferred Stock, no par value (the *Preferred
Stock™). The designations, preferences and relative, participating, optional or other
special rights of the Preferred Stock of the Corporation, and the qualifications, limitations
and restrictions imposed thereon, shall be as follows:

a.

Dividends. The holders of the Preferred Stock shall be entitled to receive cumulative
annual dividends at the rate of five percent (5%) per share per year. Dividends shall
accrue on each share of Preferred Stock monthly at the end of each month after the
date of original issuance of each share of Preferred Stock so long as shares of
Preferred Stock are outstanding. Declaration and payment of such dividends shall
not be mandatory, and any dividends not declared and paid shall be cumulated
together with any other such unpaid dividends and shall be carried over to future
months until paid or until such shares of Preferred Stock to which such dividends
relate are liquidated in accordance with Article Il subparagraph 3.d below or are
converted in accordance with Article 11l subparagraph 3.e below,

Redemption Rights. The Corporation shall have no right to redeem the Preferred
Stock.

Voting Rights. Except as set forth in Article i1 subparagraph 3.9 below or as required
by the Florida Business Corporation Act, the holders of the Preferred Stock shall
have no voting rights.

Distributions Upon Liquidation, Dissolution or Winding Up. In the event of any
voluntary or involuntary liquidation, dissolution or other winding up of the affairs of the
Corporation, after payment or provision for payment of the debts and other liabilities
of the Corporation and before any distribution shall be made to the holder of any
class of the Common Stock of the Corporation, the holders of the Preferred Stock
shall be entitled to be paid a dollar value per share which will return to them 125% of
their initial capital contribution to the Company plus an amount equal to accrued or
declared but unpaid dividends on each share with respect to all cutstanding shares of
Preferred Stock owned by such holders. Such amount shail be paid in cash or in
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

property taken at its fair value, or both, at the election of the Board of Directors. If
such payment shall have been made in fuil to the holders of the Preferred Stock and
any payments to the holders of any other Preferred Stock shall have been made in
full, or funds necessary for such payment shall have been set aside in trust for the
exclusive benefit of such holders, the holders of the Preferred Stock shall be entitled
to no further participation in any distribution of the assets of the Corporation. If, upon
any such liquidation, dissolution or other winding up of the affairs of the Corporation,
the net assets of the Corporation distributable among the holders of all outstanding
shares of the Preferred Stock shall be insufficient to permit the payment in fuil to such
holder of the preferential amounts to which they are entitled, then the remaining
assets of the Corporation shall be distributed pro-rata among the holders of all
outstanding shares of the Preferred Stock ratably in proportion to the full amounts to
which they would otherwise respectively be entitied. Upon the eiection of a holder of
Preferred Stock, a liquidation, dissolution or winding up of the affairs of the
Corporation shall be deemed to be occasioned by, or to include, (A) the acquisition of
the Corporation by another entity by means of any transaction or series of related
transactions (including, without limitation, any reorganization, merger or
consolidation, but excluding any merger effected exclusively for the purpose of
changing the domicile of the Corporation); or (B) a sale of all or substantially all of the
assets of the Corporation; unless the Corporation's shareholders of record as
constituted immediately prior to such acquisition or sale will, immediately after such
acquisition or sale (by virtue of securities issued as consideration for the
Corporation’s acquisition or sale or otherwise) hold at least 50% of the surviving or
acquiring entity (a “Change of Control Transaction™. The Corporation shall give to
each holder of record of Preferred Stock written notice of such impending transaction
not later than the earliest of (i) twenty (20) days prior to the shareholders’ meeting
called to approve such transaction , (i) twenty (20) days prior to the date an action by
written consent of shareholders is taken to approve such transaction and (jii) twenty
(20) days prior to the closing of such transaction, and the Corporation shalt also notify
such holders in writing of the final approval of such transaction. The first of such
notices shall describe the material terms and conditions of the impending transaction
and the provisions of this subparagraph 3.d, and the Corporation shall thereafter give
such holders prompt notice of any material changes. The transaction shall in no
event take place sooner than twenty (20) days after the Comoration has given the
first notice provided for herein or sooner than ten (10) days after the Corporation has
given notice of any material changes provided for herein; provided, however, that
such notice periods may be shortened upon the written approval of the holders of a
maijority of the Preferred Stock then outstanding.

e. Conversion Rights.

i. Conversion. All shares of the Preferred Stock shall automatically convert to
Common Stock (i) immediately prior to the effective date of the Corporation’s
public offering of its equity securities pursuant to a registration statement
under the Securities Act of 1933, as amended (the “Act”), with gross
proceeds to the Corporation of $10,000,000 or more (a "Qualifying IPO™) or
(i) immediately prior to the closing of a Change of Control Transaction
(unless the holder of such shares of Preferred Stock has elected 1o treat the
Change of Control Transaction as a liquidation under Article Il subparagraph
3.d). The Corporation shall give holders of Preferred Stock prior written
notice of a Qualifying IPQO or Change of Control Transaction in accordance
with the provisions of Arlicle |1l subparagraph 3.d. 1n the event that neither a
Qualifying PO nor a Change of Control Transaction has occurred on or prior
to the third anniversary of the date of these Articles of Incorporation of the
Corporation, the holders of the Preferred Stock shall be entitied from and
after such third anniversary, at each such holder's option, to convert the
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

shares of Preferred Stock into Common Stock. Notwithstanding the
foregoing 1o the contrary, the outstanding shares of Preferred Stock shall not
be automatically converted into shares of Common Stock if the Qualifying
IPQ or the Change of Control Transaction is not consummated.

Conversion Procedure.

1. In the case of a conversion of shares of Preferred Stock into shares
of Common Stock at the election of any holder of Preferred Stock,
the number of shares of Common Stock to be issued in exchange for
each share of Preferred Stock shall be at a conversion of one share of
Common for each share of Preferred Stock (the “*Conversion Ratio”)

2. In the case of a conversion at the time of a Qualifying IPO, the
number of shares of Common Stock to be issued in exchange for
each share of Preferred Stock shall be at the Conversion Ratio.

3. Inthe case of a conversion of shares of Preferred Stock into shares
of Common Stock upon a Change of Control Transaction, the
number of shares of Common Stock to be issued in exchange for
each share of Preferred Stock shall be at the Conversion Ratio.

Delivery of Shares. The Corporation shall not be obligated to issue to any
holder of shares of Preferred Stock certificates evidencing the shares of
Common Stock issuable upon any conversion unless certificates evidencing
the shares of Preferred Stock are delivered to the Corporation or its transfer
agent, or unless such holder provides to the Corporation or its transfer agent
reasonable assurances as to the loss, theft or destruction of such cerificates
and agrees with respect thereto fo indemnify the Corporation and its transfer
agent and, if requested, provides such bond as reasonably may be
requested by the Corporation and its transfer agent. The holder of any
shares of Preferred Stock exercising optional conversion rights described
above may exercise such conversion rights by (i) delivering to the
Corporation a conversion notice in writing setting forth the number of shares
of Preferred Stock to be converted, (i) surrendering to the Corporation or its
transfer agent the certificate or cerlificates for the shares of Preferred Stock
to be converted, and (iii) fumishing appropriate endorsements and other
transfer documents required by the Corporation or its transfer agent. Upon
receipt of a notice of automatic conversion, the holder sha!l deliver to the
Corporation or its transfer agent (j) the certificate or certificates for the shares
of Preferred Stock which were automatically converted, and (ii) appropriate
endorsements and other transfer documents required by the Corporation or
its transfer agent; provided, that upon the date of the automatic conversion,
for all purposes the Corporation shall consider the outstanding shares of
Preferred Stock canceled and the appropriate number of shares of the
Corporation’s Common Stock into which such shares of Preferred Stock
were converted to be outstanding. The person in whose name the certificate
or certificates for Commaon Stock are to be issued shall be deemed to have
become a holder of record of such Common Slock on the applicable
conversion date. Upon a surrender of shares of Preferred Stock, pursuant to
conversion at the election of any holder as described above, that are
converted in pant, the Corporation or its transfer agent shall issue to the
holder a new certificate representing the unconveried portion of the shares of
Preferred Stock surrendered.

Fractional Interests. The Corporation will not issue fractional shares of
Common Stock upon conversion of shares of Preferred Stock.
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

f.

g.

v. Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend {(other than a
cash dividend) or other distribution, any right to subscribe for, purchase or
otherwise acquire any shares of stock of any class or any other securities or
property, or 10 receive any other right, the Corporation shall mail to each
holder of Preferred Stock, at least twenty (20) days prior to the date specified
therein, a notice specifying the date on which any such record is to be taken
for the purpose of such dividend, distribution or right, and the amount and
character of such dividend, distribution or right.

vi. Taxes. The Corporation shall pay all documentary, stamp, transfer or other
transactional taxes attributable to the issuance or delivery of shares of
Common Stock upon conversion of the Preferred Stock; provided, the
Corporation shall not be required o pay any other taxes which may be
payable in respect of any transfer involved in the issuance or delivery of any
certificate for such Common Stock or Preferred Stock in & name other than
that of the holder of the Preferred Stock in respect of which such shares are
being issued.

vii. Reserve Shares. The Corporation shall reserve at all times so long as any
shares of Preferred Stock remain outstanding, free from preemplive rights,
out of either or both of its treasury stock or its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the
Preferred Stock, sufficient shares of Common Stock to provide for the
conversion of all outstanding shares of Preferred Stock.

viii. Govemment Approvals. If any shares of Common Stock to be reserved for
the purpose of conversion of shares of Preferred Stock require registration
with or approval of any governmental authority under any federal or state law
before such shares may be validly issued or delivered upon conversion, then
the Corporation will in good faith and as expeditiously as possible endeavor
to secure such registration or approval, as the case may be. If, and so long
as, any Common Stock into which the Preferred Stock is then convertible is
listed on any national securities exchange, the Corporation will, if permitted
by the rules of such exchange, list and keep listed on such exchange, upon
official notice of issuance, all shares of like kind to the Common Stock
issuable upon conversion.

ix. Valid Issue. All shares of Common Stock, which may be issued upon
conversion of the Preferred Stock, will, upon issuance by the Corporation, be
duly and validly issued, fully paid and non-assessable and free from all taxes,
liens and charges with respect to the issuance thereof, and the Corporation
shall take no action which will cause a contrary result.

Restrictive Legend. Each certificate representing a share of Preferred Stock shall
bear on its a legend in substantially the following form:

“These securities represented by this certificate have not been
registered under the United States Securities Act of 1933, as
amended (the “Act™), or under any applicable state securities law,
and may not be sold, transferred or assigned in the absence of an
effective registration statement as to the securities under the Act, or
an opinion of counsel satisfactory to Proxima Airlines Inc. that such
registration is not required.”

Limitations on Corporation; Shareholder Consent. So long as any Preferred Stock
remains outstanding, the Corporation shall not, without the affimative vote or the
written consent of the holders of a majority of the outstanding shares of Preferred
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

Stock or any higher percentage required by then applicable law, voting as a class, {(a)
alter or change the preferences, rights or limitations with respect to the Preferred
Stock in any manner, (b) authorize any new series or class of capital stock of the
Corporation which has superior or prior preferences, rights or limitations to the
Preferred Stock, (c) increase the authorized number of shares of Preferred Stock, or
(d) declare or pay any dividend, or make any distributions, on the Common Stock,
unless at the time of such declaration or distribution all accrued but unpaid dividends
on the Preferred Stock shall have been paid, but nothing herein contained shail
require such a class vote or consent (x) in connection with any increase in the tolal
number of authorized shares of Common Stock, or (y) in connection with the
authorization, designation, increase or issuance of any series of Preferred Stock
holding liquidation preferences subordinate to the Preferred Stock. The provisions of
this subparagraph 3.g., shall not in any way limit the right and power of the
Corporation to issue any bonds, notes, mortgages, debentures and other obligations,
and to incur indebtedness to banks and to other lenders.

Changes in Common Stock. In the case of a dividend paid in Common Stock, or a
stock split or other recapitalization affecting Common Stock, or in the case of the
Corporation’s consolidation, merger, share exchange, or the conveyance of all or
substantially all of the Corporation's assets to another corporation, the type and
number of shares issuable upon conversion of the Preferred Stock shall thereafter be
adjusted so that the Preferred Stock shall be convertible into a corresponding type
and number of securities or property after such dividend, stock split, recapitalization,
consolidation, merger, share exchange, or conveyance as would have been issuable
with respect to such Preferred Stock immediately prior to such dividend, stock split,
recapitalization, consolidation, merger, share exchange or conveyance.

No Preemptive Rights. No holder of Preferred Stock of the Corporation shall be
entitled, as of right, to purchase or subscribe for any part of the unissued stock of the
Corporation or of any stock of the Corporation to be issued by reason of any increase
in the authorized capital stock of the Corporation, or to purchase or subscribe for any
bonds, certificates of indebtedness, debentures or other securities convertible into or
carrying options or warrants to purchase stock or other securities of the Corporation
or to purchase or subscribe for any stock of the Corporation purchased by the
Corporation or by its nominee or nominees, or to have any other preemptive rights
now or hereafter defined by the laws of the State of Fiorida.

Exclusion of Other Rights. Except as may otherwise be required by law, the shares
of Preferred Stock shall not have any preferences or relative, participating, optional or
other special rights, other than those specifically set forth herein

Notices. Except as otherwise specifically provided herein or required by applicable
law, any notice required herein to be given to the holders of shares of Preferred
Stock will be in writing and may be (a) delivered by personal service, (b} sent by
ovemight professional courier service, (c) transmitted by telex, fax or other
telecommunications mechanism, (d) sent by telegraph or cable or (€) mailed by
United States registered or certified mail, retumn receipt requested, with postage
thereon fully prepaid. All such communications will be addressed to each holder of
record at its address appearing on the books of the Corporation. If transmitted by
telex, fax or other telecommunications mechanism or sent by telegraph or cable, a
confirmed copy of such transmitted, telegraphed or cabled notice will promptly be
sent by mail (in the manner provided above) to the holders. Each such notice or
other communication shall be effective (i) if given by telecommunication, when
transmitted to the applicable number and an appropriate answer back is received, (i)
if given by mail, on the date of actual delivery as shown on the addressee’s registry
or certification receipt or at the expiration of the third business day after the date of
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

mailing, whichever is earlier or (iii)'if given by any other means, when actually
received at such address.

ARTICLE IV
REGISTERED OFFICE AND AGENT

The street address of the corporation’s initial registered office and the name of its initial registered
agent at such address is:

Richard H Keelor I am familiar with PROXIMA Airlines Inc. and |
PROXIMA Airines Inc. accept the obligations of the position of its
Opa-Locka Executive Airport Registered Agent

InterFlight Suites 153

4200 NW 145th Street u

Miami-Dade County Richard H Keelor o~

Miami, FL 33054

(305) 321-4199

ARTICLE V
PURPOSE

The purpose of the corporation is to engage in any lawful aclivity permitted by the laws of the
State of Florida.

ARTICLE Vi
OFFICERS AND DIRECTORS

The name and residence address of the person constituting the initiat board of directors and
Chairman is:

Richard H Keelor, Director and Chairman (D, C, P, CEQ, CFQ, 8, T)
285 NE 98" Street

Miami Shores, FL. 33138

The board shall consist of such number of directors of no less than one (1) and not to exceed

seven (7) in total, as shall be determined by the shareholders from time to time at each annual
meeting at which directors are to be elected.

The directors shall be divided ino three classes, the number of directors to be allocated to each
class to be as nearly equal as possible and with the term of office in one class expiring each year
after the initial annual meeting of shareholders. The Incorporator serving as the initial Dlredou
and Chairman is deemed to be class three meaning his tenure will expire in three (3) ye

The names and residence addresses of the person constituting the initial Officers are

]

c"g .

3 Co

ELN

Richard H Keelor, (P, CEO, CFO, §, ) DE. D
285 NE 98" Street 3r§

Miami Shores, FL. 33138 ;:P 3

{

Brian Kay, Esq. (EVP) oY W

2021 Pinto Lane j‘cﬁq%ﬁ ~

Las Vegas, NV 89106 > -
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

ARTICLE VIl
LIABILITY OF DIRECTORS

To the fullest extent permitted by law, no director of this corporation shall be personally liable to
the corporation or its shareholiders for monetary damages for breach of any duty owed to the
corporation or its shareholders, except that a director may be held personally liable for (i)
breaches of the duty of foyally, (i) acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) declaration of unlawful dividends or unlawful stock
repurchases or redemptions, or (iv) a transaction from which the director derives an improper
personal benefit,

Any director or officer who is involved in litigation or other proceeding by reason of his or her
position as a director or officer of this corporation shall be indemnified and heid harmiess by the
corporation to the fullest extent permitted by law.

ARTICLE VIl
OTHER PROVISIONS

1. Preemptive Rights. The corporation elects to have no preemptive rights thereby disallowing
each shareholder the right to acquire a proportional amount of any shares that are issued.

2. Director_or Officer interest In the absence of fraud, no transaction between (a) this
corporation and (b) any other association, corporation or any director or officer of this
corporation individually, shall be affected by the fact that any director or officer of this
corporation is individually a party to the transaction or is interested in or is a director or officer
of such other association or corporation.

3. Stock Transfer Restriction. No shareholder of this corporation shall sell any shares of stock
held by him or her in this corporation without first offering to sell such stock to the corporation
on the same terms and conditions and at the price offered in good faith and in writing, by any
proposed purchaser. The written offer by such proposed purchaser shall be delivered to the
corporation at the time the stock is offered to the corporation for sale. The corporation shall
have the right to accept the offer any time within ten (10} days from and after the date on
which the offer is made to the shareholder and shall exercise the option to purchase by
notifying the shareholder in writing. If the corporation shall not exercise its option to purchase
the shares of stock, it shall notify the shareholder in writing within the ten (10) day period and
the shares may then be sold by the shareholder, but only to the proposed purchaser on
substantially the same terms and conditions as offered to the corporation, and only within
thirty (30) days from and after the date on which the corporation declines to exercise its
option,

4. Corporate Seal. The corporation shall have a corporate seal, which shall be affixed to all
deeds, mortgages, and other instruments affecting or relating to real estate.

5. Execution of Written Instruments. All instruments that are executed on behalf of the
corporation which are acknowledged and which affect an interest in real estate shall be
executed by both the President and Chief Executive Officer and the Secretary or Treasurer.
All other instruments executed by the corporation, including a release of mortgage or lien,
may be executed by the President and Chief Executive Officer or the President of Airine
Operations ar the President of Ancillary Businesses. Notwithstanding the preceding
provisions of this section, any written instrument may be executed by any officer(s) or
agent(s) that are specifically designated by resolution of the board of directors.

6. Heading of Subdivisions. The headings of the various subdivisions hereof are for
convenience of reference only and shall not affect the interpretation of any of the provisions
hereto.

7. Severability of Provisions. If any preference, limitation, or relative right set forth herein is
invalid, unlawfui or incapable of being enforced by reason of any rule or law or public policy,
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ARTICLES OF INCORPORATION OF PROXIMA AIRLINES INC. (continued)

ail other preferences, limitations, and relative rights set forth herein, as the same may be
amended from time to time, which can be given effect without the invalid, unlawful or
unenforceable preference, limitation or relative right shall, nevertheless, remain in full force
and effect, and no preference, limitation or relative righi herein set forth shall be deemed
dependent upon any other such preference, limitation, or relative right unless expressly so
stated herein.

Certification

| certify that | have read the above Articles of Incorporation and that they are irue and correct to
the best of my knowledge.

s el 7;/&27//0

—

Richard H Keelor, Incorporator Date
PROXIMA Airtines Inc.

InterFlight Suites 153

4200 NW 145th Street

Miami, FL 33054

State of Florida, County of Miami-Dade, ss: n d.
2 A7
Sgtg)scribed and sworn to (or affimed) before me this 2 day of J\U%

: -'”’%3 MY COMMISSION # DD 976361

E)(Imﬁim Acgﬂwfgbm“ o Notary\Public
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