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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State
May 21, 1997

CSC NETWORKS

The name NORTEK AVIATION SUPPORT, INC. has been reserved for 120 days

beginning Man21. 1997. The reservation number is R97000002492 and this
reservation is NONRENEWABLE.

A reservation is not a grant of authority to use the name. !t is only a withholding
of a name from its availability for use bg another. When the proposed document
is submitted, the name will AGAIN be checked against the records of the
Division and if still no conflict exists and all other requirements are fulfilled, the
reserved name shall be filed as the entity name. -

The Division of Corporations is a ministerial filing office and may not render any
legal advice. The Division does not adjudicate the legality of any corporate name
or arbitrate disputes betwsen entities. You may wish to review other laws such as
common law rights, including rights to a trade name; United States Code,
Federal Trademark Act, Section 1051 (Lantham Act); Chapter 495, Florida
Statutes, Registration of Trademarks and Service Marks (Florida Trademark Act);
and Section 865.09, Florida Statutes (Fictitious Name Act).

If someone else submits the document for filing, it must have a copy of this leiter
attached.

Should you have any guestions regarding this matter, please telephone (904)
488-9000, the Name Availability Section

Debbie Reagle Letter number: 197A00027598

Division of Corporations - P.O. BOX 6327 -Tallahassce, Florida 32314




ARTICLES OF INCORPORATION
OF
NORTEK AVIATION SUPPORT, INC.

ARTICLE |

The name of the corporation is NORTEK AVIATION SUPPORT, INC. {hereinafter called the
"Corporation"}.

ARTICLE Il

The address of the principal office and the mailing address of the Corporation is 2665 South
Bayshore Drive, Suite 800, Miami, Florida 33133.

ARTICLE Il

The capital stock authorized, the par value thereof, and the characteristics of such stock
shall be as follows:

(A)  Authorized Shares. The total number of shares of all classes which this
Corporation shall have authority to issue is Fifteen Thousand (15,000) shares of Common
Stock ("Common Stock") of the par value of $.01 per share (of which Fourteen Thousand
Two Hundred and Fifty (14,250) shares shall be Class A Commion Stock (“Class A Stock),
and Seven Hundred and Fifty (750) shares shall be Class B Common Stock ("Class B
Stock"). Such shares of Common Stock are sometimes hereinafter collectively referred to
as the "capital stock.”

(B) Voting Privileges.

(1)  General. Each holder of Class A Stock shall have one vote on all
matters submitted to the shareholders for each share of Class A Stock standing in the name
of such holder on the books of this Comporation and each holder of a fraction of a share of
Class A Stock shall have a corresponding fractional vote an all matters submitted to a vote
of the shareholders for each fraction of a share of Class A Stock standing in the name of
such holder on the books of this Corporation. The holders of Class B Stock shall have no
voting rights except as otherwise provided herein or by law., Except as otherwise required
by law, the shares of Common Stock of this Corporation entitled to vote {(which shall not
include the Class B Stock) shall vote as a single class on all matters submitted to the
holders of such Common Stock.

(2) No Cumulative Voting. No shareholder of this Corporation shall have
any cumulative voting rights.




(C) Preemptive Rights.

(1)  Generml. Ifthis Corporation should decide to issue and seli additional
shares of any capital stock of this Corporation or any options or warrants for, or securities
convertible into, capital stock of this Corporation or other rights to subscribe for or to
purchase any capital stock of this Corporation, other than (i} shares of Class A Stock sold
to the public pursuant to a registration statement filed under the Securities Act of 1933, as
amended, (i} shares issued to employees of this Corporation or subsidiaries thereof
pursuant to plans adopted by this Corporation for issuance of Class A Stock (provided that
the aggregate number of shares issued not be in excess of Nine Hundred (900}
(appropriately adjusted to reflect stock splits, stock dividends, reorganizations,
consolidations and similar changes effected after the initial issuance of Class A Stack)), (i)
shares of Class A Stock issued upon the exercise of any Stock Purchase Warrant issued
to SunTrust Banks, Inc. (or its successors or assigns) (the "Warrants™), and (iv) shares of
Class A Stock issued upon conversion of shares of Class B Stock (all such capital stock,
options, warrants, securities convertible inte such capital stock and other rights, other than
securities referred to in (i), (i), (iii) and (iv) above, being sometimes hereinafter collectively
referred to as "Additional Securities"), this Corporation shall first offer {o sell to each holder
of Common Stock and each helder of Warrants, pro rata based on its existing ownership of
shares of Common Stock, as compared to the sum of the total number of shares of
Common Stock then outstanding and the total number of shares of Common Stock issuable
upon exercise of the Warrants, such Additional Securities upon the same terms and
conditions (subject to subparagraph (2) of this paragraph (%) as this Corporation is
proposing to issue and sell such Additional Securities to others. Such offer shall be made
by written notice given to each holder of Common Stock and each holder of Warrants and
specifying therein the amount of the Additional Securities being offered, the purchase price
and other terms of such offer, Each such holder of Common Stock and each holder of
Warrants shall have a period of 45 days from and after the date of receipt by it of such notice
within which to accept such offer. If a holder elects to accept such offer in whole or in part,
such holder shall so accept by written notice to this Corporation given within such 45-day
period. 1f a holder fails to accept such offer in whole or in part within such 45-day period,
any of such Additional Securities not purchased by such holder pursuant to such offer may
be offered for sale to others by this Corporation for a period of 90 days from the last day of
such 45-day pericd, but only on terms and conditions at least as favorable to this
Corporation as were set forth in the initial offer to such holder, free and clear of the
restrictions imposed by subparagraphs (1) and (2) of this paragraph (C).

(2) Restrictions. Notwithstanding anything herein stated, all shares of
Common Stock (and all options or warrants for or securities convertible intc Common Stock
or other rights to subscribe for or to purchase Common Stock) to be issued to holders of
Class A Stock or Class B Stock upon their exercise of rights pursuant to subparagraph (1)
of this paragraph (C) shall be shares of, respectively, Class A Stock (or options or warrants
for or securities convertible into shares of Class A Stock or other rights to subscribe for or
to purchase shares of Class A Stock, as the case may be) for holders of Class A Stock, and
Class B Stock (or options or warrants for or securities convertible into shares of Class B
Stock or other rights to subscribe for or to purchase shares of Class B Stock, as the case
may be) for holders of Warrants and holders of Class B Stock; provided, however, that any
holder of Class A Stock issued upon conversion of Class B Stock may elect to receive
shares of Class B Stock (or options or warrants for or securities convertible into shares of
Class B Stock, as the case may be) by so indicating in the notice provided to this
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Corporation by such holder pursuant to subparagraph (1) of this paragraph (C).
Notwithstanding anything herein stated, the rights granted by subparagraph (1) of this
paragraph (C) may not be exercised by any holders of Class A Stock or Class B Stock other
than the holders of Class A Stock or Class B Stock on the date of the initial issuance thereof
and the beneficiaries and legal representatives of the estates of such holders; provided,
however, that for purposes of this sentence the holders of Class B Stock on the date of the
initial issuance thereof shall be deemed to be holders of the Class A Stock (on the date of
the initial issuance of the Class A Stock) into which such Class B Stock is convertible as of
the initial issuance of such Class A Stock.

(3) No Other Preemptive Rights. Except as provided in subparagraph
(1) of this paragraph {C), or in any agreement between this Corporation and any shareholder
of this Corporation or holder of Warrants, no shareholder of this Corporation shall have any
preemplive rights to subscribe for, purchase or acquire any shares of this Corporation of any
class, whether unissued or now or hereafter authorized, or any obligations or other securities
convertible into, exchangeable for or carrying a right to acquire any such shares.

(D) Dividends. Each share of Common Stock shall be entitled to share in
dividends ratably with all other shares of Common Stock then outstanding, regardless of
class, when, if and as such dividends are declared paid; provided, however, that if dividends
are declared which are payable in Common Stock or other voting securities (or options or
warrants for or securities convertible into Common Stock or other voting securities or other
rights to subscribe for or to purchase Common Stock or other voting securities), the
dividends payable to holders of Class A Stock will be paid in shares of Class A Stock or
such other voting securities (or options or warrants for or securities convertible into shares
of Class A Stock or such other voting securities or other rights to subscribe for or fo
purchase shares of Class A Stock or such other voting securities, as the case may be), and
the dividends payable to holders of Class B Stock will be paid in shares of Class B Stock or
other non-voting securities which are otherwise identical to such voting securities and which
are convertible into or exchangeable for such voting securities on the same terms as the
Class B Stock is convertible into the Class A Stock (or coptions or warrants for or securities
convertible into shares of Class B Stock or such non-voting securities or other rights to
subscribe for or to purchase shares of Class B Stock or such non-voting securities, as the
case may be).

(E) Conversion of Class B Stock.

N At any time and from time to time, each holder of Class B Stock will
be entitied to convert any and all of the shares of such holder's Class B Stock into the same
number of shares of Class A Stock at such holder's election {(appropriately adjusted to reflect
stock splits, reorganizations, consolidations, and similar changes effected after the initial
issuance of Class A Stock); provided, however, that each holder of Class B Stock shall anly
be entitled to convert any share or shares of Class B Stock to the extent that after giving
effect to such conversion such helder and its affiliates shall not direclly or indirectly own,
control or have power to vote a greater quantity of securities of any kind issued by this
Corporation than such holder and its affiliates are permitted to own, control or have power
tc vote under any law or under any regulation, rule or other requirement of any governmental
autharity then applicable to such holder and its affiliates.
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(2) Each conversion of shares of Class B Stock into shares of Class A
Stock will be effected by the surrender of the certificate or certificates representing the
shares to be converted at the principal executive office of this Corporation (or such other
office or agency of this Corporation as this Corporation may designate by notice in writing
to the holder or holders of the Class B Stock) at any time during normal business hours,
together with a written notice by the holder of such Class B Stock stating that such holder
desires to convert the shares, or a stated number of the shares, of Class B Stock
represented by such certificate or certificates into Class A Stock and that upon such
conversion such holder and its affiliates will not directly or indirectly own, control or have the
power 1o vote a greater quantity of securities of any kind issued by this Corporation than
such holder and its affiliates are permitted to own, control or have the power to vote under
any applicable law or under any regulation, rule or other requirement of any governmental
authority (and such statement will obligate this Corporation to issue such Class A Stock).
Such conversion will be deemed to have been effected as of the close of business on the
date on which such certificate or certificates have been surrendered and such written notice
has been received, and at such time the rights of the holder of the converted Class B Stock
as such holder wili cease and the person or persons in whose name or names the certificate
or certificates for shares of Class A Stock are to be issued upon such conversion will be

deemed to have become the holder or holders of record of the shares of Class A Stock
represented thereby,

(3) Promptly after such surrender and the receipt of such written notice,
this Corporation will issue and deliver in accordance with the surrendering holder's
instructions (i) the centificate or certificates for the Class A Stock issuable upon such
conversion and (i) a certificate representing any Class B Stock which was represented by

the certificate or certificates delivered to this Corparation in connection with such conversion
but which was not converted.

4 In the case of, and as a condition to, any capital reorganization of, or
any reciassification of the capital stock of, this Corporation (other than a subdivision or
combination of shares of any class of Common Stock into a greater or lesser number of
shares (whether with or without par value) or a change in the par vatue of any class of
Common Stock or from par value to no par value, or from no par value to par value) orin the
case of, and as condition to, the consolidation or merger of this Corporation with or into
another corporation (other than a merger in which this Corporation is the surviving
corporation and which does not result in any reclassification of outstanding shares of
Common Stock), each share of Class B Stock shall be reclassified se as to be convertible
into the number of shares of stock or other securities or property receivable with respect to
each share of Class A Stock upon such reorganization, reclassification, consolidation or
merger by the holders of the Class A Stock and, in any such case, appropriate adjustment
shall be made in the application of the provisions set forth in this paragraph (E) with respect
to the rights and interests thereafter of the holders of Class B Stock to the end that the
provisions set forth in this paragraph (E) (including provisions with respect to the conversion
rate) shall thereafter be applicable, as nearly as reasonably may be, in relation to any shares

of stock or other securities or property thereafter deliverable upon the conversion of the
shares of Class B Stock.

(8) Shares of Class B Stock which are converted into shares of Class A
Stock as provided herein shall not be reissued,




(6) This Corporation will at all times reserve and keep available out of its
authorized but unissued shares of Class A Stock, solely for the purpose of issue upon the
conversion of the Class B Stock as provided in this paragraph (E), such number of shares
of Class A Stock as shall then be issuable upan the conversion of all then outstanding
shares of Class B Stock (assuming that all such shares of Class B Stock are held by
persons entitied to convert such shares into Class A Stock).

N The issuance of certificates for Class A Stock upon conversion of
Class B Stock will be made without charge to the holders of such shares for any issuance
tax in respect thereof or other cost incurred by this Corporation in connection with such
conversion and the related issuance of Class A Stock. This Corporation will not close its
books against the transfer of Class B Stock or of Class A Stock issued or issuable upon

conversion of Class B Stock in any manner which would interfere with the timely conversion
of Class B Stock.

(D] Subdjivisions or Combinations. If this Corporation in any manner subdivides
or combines the outstanding shares of any class of Common Stock, the outstanding shares
of the other classes of Common Stock will be proportionately subdivided or combined.

(G)  Liguidation Rights. After payment or provision for payment of the debts and
other liabilities of this Carporation, upon any voluntary or involuntary liquidation, dissotution
or winding up of the affairs of this Corporation, the holders of Common Stock then
outstanding shall be entitled to receive all of the assets and funds of this Corporation
remaining and available for distribution. Such assets and funds shall be divided ameng and

paid to the holders of Common Stock, on a pro-rata basis, according to the number of
shares of Common Stock held by them.

ARTICLE |V

The Corporation shall hold a special meeting of sharehalders anly;

(1) On call of the board of directors or persons authorized to do so by the
Corporation's bylaws; or

(2) If the holders of nat less than fifty percent of all votes entitled to be cast on
any issue proposed to be considered at the proposed special meeting sign, date, and deliver
to the Corporation's secrelary one or more written demands for the meeting describing the
purpose or purposes for which it is to be held.

ARTICLE V

The street address of the Corporation's registered office inthe State of Florida is 2665 South
Bayshore Drive, Suite 800, City of Miami, County of Dade 33133, and the name of its registered
agent at such office is Peter W. Klein.




ARTICLE Vi
The name of the Incorporatar is Marilyn D. Kuffner and the address of the Incorporator is
2665 South Bayshore Drive, Suite 800, Miami, Florida 33133.
ARTICLE Vil
The Board of Directars of the Corporation shall consist of at least one director, with the exact
number to be fixed from time to time in the manner provided in the Corporation's bylaws,
ARTICLE VIl
This Corporation shall indemnify and shall advance expenses on behalf of its officers and

directors to the fullest extent not prohibited by any law in existence either now or hereafter.

IN WITNESS WHEREOF, the undersigned, being the Incerporator named above, for the
purpose of forming a corporation pursuant to the Florida Business Corporation Act of the State of
Florida has signed these Articles of Incorporation this 28th day of May, 1997.

CC CEO

The undersigned, having been named the Registered Agent of Nortek Aviation Support, Inc.,
hereby accepts such designation and is familiar with, and accepts the obligations of such position,

as provided in Florida Statutes §607.0505

) By o .

Peter W. Klein
Dated: May 28, 1997




