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Il Department of State |

CERTIFICATE OF AMENDMENT
OF

INTERNATIONAL JET ENGINE SUPPLY, INC.
File Number C 21718

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
duplicate originals of Articles of Amendment to the Articles of Incorporation of
INTERNATIONAL JET ENGINE SUPPLY, INC. duly executed pursuant to the
provisions of the Idaho Business Corporation Act, have been received in this office and

are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, 1 issue this
Certificate of Amendment to the Articles of Incorporation and attach hereto a duplicate | |
original of the Articles of Amendment. '

Dated: November 21, 1995
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SErHAHE to Sections 30-1-59, 30-1-61 and 30-1-64 of the Idahd Hi&%Hess
Corporation Act (the "Act"), the following Amended and Restated Articles of
Incorporation of International Jet Engine Supply, Inc., an Idaho corporation, was
adopted by the shareholders of the corporation on November 13, 1995, in the
manner prescribed by the BAct. These Amended and Restated Articles of
Incorporation supersede the original-Articles of Incorporation and all amendment
thereto. All Articles are amended hereby.

ARTICLE I
CORPORATE NAME
-
The name of this corporation shall be: 0552 <
“1:? r\;
INTERNATIONAL JET ENGINE SUPPLY, INC. Py -
o
ARTICLE II - =
CORPORATE AUTHORITY S
- LY
This corporation shall have the authority to engage in any aé&ﬁyi or
business permitted under the laws of the United States and of the State f Idaho
and any other jurisdiction wherein it may conduct business. A o

ARTICLE IIT
CAPTITALTIZATION

The total number of shares of all classes that the Corporation shall have
authority to issue is one hundred twenty million (120,000,000) shares, of which
twenty million (20,000,000} shares at $.0001 par value shall be a class
designated "Preferred Shares" and one hundred million {100,000,000) shares at
$.0001 par value shall be a class designated "Common Shares",

A. Preferred Shares.

1. Preferred $hares may be issued from time to time in one or more
series, each such series to have distinctive serial designations, as same shall
hereafter be determined in the resclution or resolutions providing for the
issuance of such Preferred sShares from time to time as adeopted by the Board of
Directors pursuant to the authority te do so, which authority 1is hereby vested

in the Board of Directors.

2. Subject to the provisions of the Idaho Business Corporation Act, each

series of Preferred Shares;

(a) may have such number of shares;

(b) may have such voting powers, full or limited, ar may be without
voting power;

{c} may be redeemakble or convertible at such time or times and at
such prices;

() may entitle the holders cthereof to receive distributions

calculated in any manner, including but not limited to dividends, which may be
cumulative, non-cumulative or partially cumulative; at such rate or rates, on
such c¢onditions, from such date or dates, at such times, and payable in
preference to, or in such relation to, the dividends pavable on any other class

or classes or series of shares;
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() may have such preference over any other class of shares with
respect to distributions, including but not limited to dividends and
distributions upon dissolution of the Corporation;

(£} may be made convertible into, or exchangeable for, shares of
any other class or classes (except the class having prior or superior rights and
preferences as to the dividends or distribution assets upon liguidation) or of
any other series of the same or any other class or classes of shares of the
Corporation at such price or pricves or at such rates of exchange, and with such
adiustments;

{g) may be entitled to the benefit of a sinking fund or purchase
fund to be applied to the purchase or redemption of shares of such series in such
amount or amounts;

{h} MAY be entitled tv the benefit of conditions wnd restrictions
upon the creation of indebtedness of the Corporation or any subsidiary, upon the
issue of any additional shares {(including additional shares of such series or of
any other series) and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or other acquisition by the
Corporation or any subsidiary of any outstanding shares of the Corperation; and

(i) may have such other relative, participating, optional or other
special rights, and qualifications, limitations or restrictions;

all as may be stated in said resolution or resolutions providing for the issuance
of such Preferred Shares.

3. Except where otherwise set forth in the resolution or resoclutions
adopted by the Board of Directers providing for the issuance of any series of
Preferred Shareg, the number of shares comprised in such series may be increased
or decreased (but not below the number of shares then outstanding) from time to

time by like action of the Board of Directors.

4. Shareg of any series of Preferred Shares which have been redeemed
{whether through the operation of a sinking fund or otherwise) or purchased by
the Corporation, or which, if convertible, were exchangeable, have been converted
into or exchanged for shares of any other class or classes, shall have the status
of authorized and unissued Preferred Shares and may be reissued as a part of the
series of which they were originally a part or may be reclassified and reissued
as part of a new series of Preferred Shares to be created by resolution or
resolutions of the Board of Directors or as part of any other series of Preferred
Shares, all subject to the conditions or restrictions on issuance set forth in
the resolution of resclutionsg adopted by the Board of Directors providing for the
iggue of any series of Preferred Shares and to any filing required by law.

B. Commen Shares.

The par value of the Common Shares shall be pavable:

(a) in lawful money of the United States of America; or
{b} in other property, tangible or intangible; or
(o} in labor or services actually performed.

Subject to all the rights of the Preferred Shares or any series thereof,
the holders of the Common Shares shall be entitled to receive when, as and if the
declared by the Board of Directors, out of funds legally available therefor,
dividends payable in cash, shares or otherwise, as provided by Idaho law.

Upon any liguidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, and after the holders of the Preferred Shares of each
series shall have been paid in full the amounts to which they respectively shall
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be entitled or a sum sufficient for such payment in full shall have been set
aside, the remaining assets of the Corporation shall be distributed pro rata to
the holders of all common shares in accordance with their respective rights and
interest, to the exclusion of the holders of the Preferred Shares.

Bach share of Cowmon Stock of this Corporation shall entitle the holder
thereof to one vote upon each proposal presented at the lawful meetings of the
Shareholders. No holder of Common Stock of this Corporation shall be entitled
to any right of cumulative voting.

ARTICLE IV
CORPORATE EXTISTENCE

This corporation shall commence its existence immediately upon the filing
of these Articles of Incorporation by the Department of State of the State of
Tdaho and shall exist perpetually theresafter unless sconer dissolved according
to law.

ARTICLE V
INITIAL ADDRESS

The registered office of this corporation in the State of Idaho and the
registered agent shall be:

Jill Patterson
812 Carico
McCall, Idaho 83638

The Board of Directors may, frop rims o fime, mowve the principel] o
registered office to any other address to which it seems pertinent in the
interest of the corporation, either within or without the State of Idaho.

ARTICLE VI
DIRECTORS

This corporation shall have at least three (3) directors initially. The
shareholders may, from time to time and at any time, raise or lower the number
of directors of this corporation by so providing in the Bylaws of the corporation
or by amending the Bylaws of the corporation, provided that there shall always
be at least three (3} directors and there shall be no more than eleven (11)
directors and said directors need not be shareholders or citizens of the United
States of AEmerica.

ARTICLE VII
NG PREEMPTIVE RIGHTS

The shareholders shall have no preemptive rights. WNo holder of stock of
any class of this corporation (or any subscriber) shall be entitled as of right,
merely because said shareholder is a shareholder, to purchase any part of the
unissued stock of the corporation of any class, or of any additiconal stock of any
class to be issued by reason of any increase in the following, including but not
limited to, authorized capital stock of the corporation, bonds, certificates aof
indebtedness, debentures or other securities convertible into or carrying the
right to purchase stock of the corporation; but any such unissued stock of any
class, or such additional authorized issue of new stock or of securities
convertible into or carryimng the right teo purchase stock may be issued and
disposed of by the Board of Directors to such person, firm, corporation, entity,
or association, and upon such terms as the Board of Directors may, in its
abscolute discretion, determine, without offering to the shareholders then of
record, of any class, any thereof, on the same terms or on any terms, with all
preemptive or preferential right of purchase of every kind being waived by each
and every shareholder.
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ARTICLE VIII
BYLAWS

The Bylaws of this corporation shall be adopted by the Board of Directors.
The Bylaws may be amended from time to time by either the shareholders or the
directors.

ARTICLE IX
MEETINGS

Any subscriber or shareholder present at any meeting of such shareholders,
either in person or by proxy, and any director present in person at any meeting
of the Board of Directors shall conclusively be deemed to have received proper
notice of such meeting unless they shall make objections, on the record, at such
meeting to any defect or insufficiency of notice. Members of the Board of
Directors shall be deemed present at any meeting of such Board of Directors if
a conference telephone or similar communication equipment is used by means of
which all persons participating im the meeting can reasonably communicate with
each other.

ARTICLE X
DIRECTGR LIABILITY

No director of this corporation shall be personally liable to the
corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director. Nothing in this paragraph shall serve to eliminate or limit the
liability of a director (i) for any breach of the director’s duty of loyalty to
this corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involves intentiomal misconduct or a knowing violation of law,
{iii) provided for under section 30-1-48, Idaho Code, or (iv) for any transaction
from which the director derived an improper personal benefit. If the Idaho
General Corporation Act is amended after approval by the stockholders of this
Article to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of the
corporation shall be eliminated or limited to the fullest extent permitted by the
Idaho General Corporatiom Act, as so amended.

any repeal or modification of the foregoing paragraph by the stockholders
of the corporation shall not adversely affect any right or protection of a
director of the corporation existing at the time of such repeal or modification.

ARTICLE XTI
DIRECTOR AND OFFICER TNDEMNIFICATION

{a) Each person who was or ig made a party or is threatened to be
made a party to or is otherwise involved in amy action, suit or proceeding,
whether civil, criminal or administrative, (hereinafter a "Proceeding™), or is
contacted by any govermnmental or regulatory body in connection with any
investigation or inguiry (hereinafter an "Investigaticn"), by reason of the fact
that such person is or was a director or executive officer (as such term is
utilized pursuant to interpretations under Section 16 of the Securities Exchange
Act of 1934} of the corporation or is or was serving at the request of the
corporation as a director, officer, employee or agent of ancther carporation or
of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans (hereinafter an "Indemnitee"}, whether the
basis of such Proceeding or Investigation is alleged action in an official
capacity or in amy other capacity as set forth above shall be indemnified and
held harmless by the corporation to the fullest extent authorized by the Idaho
General Corporation Act, as the same exists or may hereafter ke amended (but, in
the case of any such amendment, only to the extent that such amendment permits
the corporation to provide broader indemnification rights than such law permitted
the corporation to provide prior to such amendment), against all expense,
liability and loss {(including attorneys® fees, judgments, firnes, ERISA excise
taxes or penalties and amcunts paid in settlement) or the costs of reasonable
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settlement made with a view to curtailment of the cost of litigation reasonably
incurred or suffered by such Indemmitee in connection therewith and such
indemnification shall continue as to an Indemnitee who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the
Indemnites’s heirs, personal representatives, executors and administrators;
provided, however, that except as provided in paragraph (b) hereof with respect
te Proceedings to enforce rights to indemnification, the corporaticn shall
indemnify any such Indemnitee in conmection with a proceeding (or part thereof)
initiated by such Indemnitee only if such proceeding (or part thereof) was
authorized by the board of directors of the corporation. The right to
indemnification conferred in this Article shall be a contract right and shall
incliude the right to be paid by the corporation the expenses incurred in
defending any such proceeding in advance of its final disposition (hereinafter
an "Advancement of Expenses"); provided, however, that the advancement of
Bxpenses shall be made only upon delivery to the corporation of a personal
guarantee by or on behalf of such Indemnitee, to repay all amounts sc advanced
if it shall ultimately be determined by final judicial decision from which there
is no further right to appeal that such Indemnitee is or was not entitled to be
indemnified for such expenses under this Article or otherwise (hereinafter a
"Guarantee"} .

{I) If a claim under paragraph (a) of this Article is not paid in
full be the corporation within sixty (60} days after a written c¢laim has been
received by the corporation, except in the case of a ¢laim for an Advancement of
Expenses in which case the applicable period shall be twenty (20} days, the
Indemnitee may at any time thereafter bring suit against the corpeoration to
recover the unpaid amount of the claim. If successful, in whole or in part, in
any such suit or in a suit brought by the corporatiom to recover an Advancement
of BExpenses pursuant to the terms of a Guarantee, the Indemnitee shall be
entitled to be paid also the expense of prosecuting or defending such suit.

(L) in any suit brought by the Indemnitee to enforce a right
to indemnification hereunder (but not in a suit brought by the Indemnitee
to enforce a right to an Advancement of Expenses), it shall be a defense
that the Indemmitee has not met the applicable standard of conduct set
forth in the Idaho General Corporation Act; and

(2} in any suit by the corporation to recover an Advancement
of Expenses, pursuant to the terms of a Guarantee, the corporatiom shall
be entitled to recover such expenses upon a final adjudication that the
Indemnitee has not met the applicable standard of conduct set forth in the
Idaho General Corporation Act.

Neither the failure of the corporation (including its board of directors,
independent legal counsel, or its stockholders! to have made a determination
prior to the commencement of such suit that indemnification of the Indemnitee is
proper in the circumstances bhecause the Indemnitee has met the applicable
standard of conduct set forth in the Idaho General Corporation Act, nor an actual
determination by the corporation (including its board of directors, independent
legal counsel, or its stockholders) that the Indemmitee has not met such
applicable standard of conduct {(or in the case of such a suit brought by the
Indemnitee) shall be a defense to such suit. In any sult brought by the
Indemnitee to enforce a right hereunder, or by the corporation to recover an
Advancement of Expenses pursuant to the terms of a Guarantee, the burden of
proving that the Indemnitee is not entitled to be indemnified or to such
Advancement of Expenses under this Section or otherwise shall be on the
corporation.

() The rights to indemnification and teo the Advancement of
Expenses conferred in this Article shall not be exclusive of any other right
which any person way have or hereafter acquire under any statute, these Articles
of Incorporation, bylaws, agreement, wvote of stockholders or disinterested
directors or ctherwisge.
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(d} The corporation may maintain insurance, at its expense, to
protect itself and any director, officer, employee or agent of the corporation
or another corporation, partnership, joint wenture, trust or other enterprise
against any expense, liability or loss, whether or not the corporation would have
the power to indemnify such person against such expense, liability or loss under
the Idaho General Corporation Act.

{e) The corporation may, to the extent authorized from cime to time
by the Board of Directors, grant rights to indemnification and to the Advancement
of Expenses, to any employee or agent of the corporation to the fullest extent
of the provisions of this Article with respect to the indemnification and
Advancement of Expenses of directors, and executive officers of the corporation.

ARTICLE XII
VACANCY ON THE BOARD QF DIRBCTORS

Vacancies om the Board of Directors may only be filled by a vote of the
then remaining directors, or if no directors are then remaining, by a vote of the
majority of the shareholders.

ARTICLE ¥IIT
MISCELLANEQUS

As to all shares of capital stock cutstanding as of Qctober 31, 1%%5, each
four (4} shares of common stock $0.10 par value are now egquivalent to one (1)
share of common stock $0.0001 par wvalue. The President and Secretary of the
Corporation are hereby authorized to, upon the surrender of a certificate
representing four (4} shares of common stock $0.01 par value, issue such
sharehclder a certificate representing one {1} share of common stock $0.0001 par

value. The stated capital requirement is lowered to be $12,000.

The number of shares of common stock of the Corporation outstanding at the time
of such adoption of the Amended and Restated Articles of Incorporation was
29,380,147, and the number of shares of common stock entitled to vote thereon was
29,380,147. The number of shares of common stock that voted in favor of amended
and Restated Articles of Incorporation was, either in person or by proxy was
20,569,265, and the mumber of shares of common stock voting against the Amended
and Restated Articles of Incorporation was 0. There were no shares of preferred
stock cutstanding.

The effective date hereof shall be the date of the, Special Meeting of
Shareholders, Movember 13, 1995.

President

Randlphf C. Bush, Secretary
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ACKHNOWLEDGEMENT

STATE OF FLORIDA )
) 8S.:
COUNTY OF PALM BEACH )

THE UNDERSIGNED, the President and Secretary, regpectively, of
INTERNATIONAL JET ENGINE SUPPLY, INC., a corporation organized and existing under
the laws of the State of Idaho, do hereby certify that at a Special Msgeting of
Shareholders of the said Corporation properly called on November 13, 1985, the
foregoing Amended and Restated Articles of Incorporation of the said Corporation
were duly adopted and authorized by more than fifty percent (50%) of the
outstanding and issued common sharesg of the said Corporation, which shares were
properly represented and voted at said Meeting. There were no shares of
preferred stock outstanding. Also, that said Meeting was held pursuant to a
resolution of the Board of Directors setting forth the amendment and directing
that such amendment be submitted to a vote at the Special Meeting of
Shareholders, and written notice of said Special Meeting setting forth the
proposed amendment was given by first-class mail to each Shareholder of record
entitled to vote thereon at least twenty (20) days prior to the holding of the
Meeting. The undersigned further certify that the foregoing amendment correctly
sets forth the amendlment adopted by the shareholders and correctly stated-the

,Bd’ndoﬁh C. Bush, Secretary

STATE OF FLORIDA }
1 8S.:
COUNTY OF PALM BEACH }

The foregoing instrument was acknowledged before me this 13th day of
Hovember, 1995, by Gerald Bush, as President of International Jet Engine Supply.
Inc., a Idaho corporation, on behalf aof the corporatlon who (did) (did not) take
an ocath. ‘

@ Personally known. ,_ww"d

O Produced ID: NOTARY PUBLIC, State of ¥l

My commission expires: Print name: Edevige s A

STATE OF FPLORIDA );
} S8, ;
COUNTY OF PALM BEACH ]

The foregoing instrument was acknowledged before me this 13th day of
Nowember, 1995, by Randolph €. Bush, as Secretary of International Jet Engine
Supply, Inc., a Idaho corporation, on behalf of the corporation, who (did) (did
not) take an cath.

DH?/ Personally knowr.

O Produced ID:

My commission expires: Print name: EDg e
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