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: for conducting the business and promoting the purposes hercinafior statcd under the
i provisions and subject 10 the requirements of the Laws of the Staic of Delaware (pasticularly
Chapter 1, Title § of the Delaware Cyde and the acts amcndatory theseof and supplemental
thereto, and known, identified, and referred 1 us the ~General Corporstion Luw af the
State of Delaware®), hereby certilies (hat:

EIRST: The rame of the corperation (hersinalier called the ®corpurstion®)
is HYPERION AIR, 1INC.

SECOND: The sddress, including sireel, numbey, city, and county, of ihe
reglstered office of the curporation in the Staie of Delaware is 32 Louckcrman Syuase, Suiie
L-100, City of Dover, County of Kent, and the name of the regiuered agent of (he
corporation in the Stwte of Delaware a1 such wddress is The Prentice-Hall Corpuration

System, Inc.

THIRD: The purpuse of the ensporation is w engage in any lawful aci ur
activity for witich corporation may be organized under the General Corporation [aw of (he
Siate of Delawure.

FOURTH: The wital number of shares of stock which the corporation shall
have suthority 1o iswe is one thousand five hendred. The per vadue of cach of such sharcs
is one tenth of 8 mill. AJl such shares are of one class and are sharcs of Commun Sinck.

FIETH: The name and the malling sddress of the incurparstor are as follows:

NAME MAILING ADDRESS

s I

| SIXTII: The corporation is 1o have perperual existence.
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SEYENTH Whenever a compromise of srmangeroent ks proposcd hotween
this corporation and its creditors or agy class of them wnd/or between 1his corporation and
its mockholders o any dass of them, any count of equitable jurisdiction within the Siste of
Delsware may, on the wpplication in a summary way of this corpuration ur of any creditor
or stockholder thereal or on ihe application of any receiver of reccivers appouited for 1his
corporation under the provi of § 291 of Thie & of the Delaware Code or on the

of wusiees in dissolution or of amy seceiver of roceivers appointed fur this
corporation undes the provisions of § 279 of Tite 8 of the Delgpware Code order a mecting
of the crediton or class of crediion, and/or of the stockholders or dass of stuckhokders ol
this corporation, as the cate may be, 10 be summoned 1o such manner as the sakd court
divects. If 2 majority in number representing three fourths in value nf the crediters or dasa
of creditors, and/or of the stockholders or class of stockhoiders of this corporstion, as the
case may be, agree Lo any compramise or arrangement and to agy revrganeation of this
corporation 83 conscquence ol such compromise or arrangement, the said cumpromie ur

and the swid reorganization shall Il sanctioned by the court to which the sald
application huhﬂnmlt.hmr‘ﬂm:ueMMHcluﬂﬂﬂm und /o1 on
all the stockholders or cluss of of 1his corpurstion, as the case may be, and alio
na this corporation.

EIGHTIIL: For the management of the business and for the conduct of the
affairs of the corporation, and in further delinition, limitation, and regulution of the powers
of the corporation and of its ireciors and of s stuckholders or any class thered, as the
l casc may be, il ls further provided:

I The masagemem of the business snd tho cunduct of the alTairs nf
the corporation shall be vested in its Board of Disectors. The number of
directors which shall coratluge the whole Board of Directon sball be fued by,
or in the manner provided in, the Bylaws. The phrase "whole Board” and
the phrase "toial number of directors® shall be doemed 10 have the sume

10 wit, the total number of directurs which the corporation would
I have if there were no vacancies. No clection of direciurs need be by written
ballot.

2 After the onginal or other Bylaws of e corporation have been
adopted, amended, or repealed, as the case fhay be, (n accordance with the
provisions of § 109 of the General Corporstion Law of the Sisto of Deleware,
and, after the corporation has received any paymeat lor nay of i sinck, the
puwar to adopt, amend, or repeal the Byluws nf the corporation may be
exercised by the Boasd of Directors of ihe corporation; provided, however,
that amy provision for the classification of dirceton of the corporutiva for
staggered lorms purseant 1o the provisions of subsection (d) of § 141 of the
Genergl Corporation Law of the State of Deloware shall be set forth in an

-+

. ’ !

_ =

esd a8%L ELC EVE=~O] Iz IAETE TWIJS49S80Md FLIND IE-mi-d@

soo/co0l® 211 §5AN B0 0FL 212 Avy £0 1 002790711

Confidential Treatment Requested by JPM-SDMWY-00001788

JPMorgan Chase

EFTA00029207



gx-U1235¢6120

imitia) Bylww or in o Bylaw adupted by the stockbalders entided to vore of the
corporation unless provisions for such classification shall be set forth in this
ecrtificare of incorparation.

l 3. Whenever the corpuration shall be suthorized 1o issue only one
claas of stock, each ouwianding share shall entltle e holder thereof 1o notico
of, and the right 10 vote at, sny meeting of siockholdens, Whenever the
corporation shall be authorized 10 ksuc more 1hao one class of siock, oo
outstanding share of any class of stock which is denicd voting power undes the
provisions of the certificate of incorporation ahall emitle the holder thereol
10 the right 1o vote 1 any meeting of siockholders except as the provisions of
paragraph (2) of subsection (b) of § 242 of ihe Genera) Corporation Luw of
mmummulwm:mtm-maq
sach claws which is otherwise denled votlng power shall entlilc the lwider
thereof 10 voue upon the increase or decrease in the number of swthorized
shares of said dass.

NINTH: The personal lability of (he directors of the corporation is hereby
eligtinated 10 the fulless extent permitied by the provisions of paragraph (7) of submecuon
(b) of § 102 of the General Carporation Law of the State of Delawsre, us the same may be
amended and supplome med.

TENTH: The corporstion shall, 1o the fullest cxient permitied by the
provisions of § 145 of the General Corporation Law of the State of Delaware, as the same
may be amended and supplemented, indemnify soy and oll persons whom It shall buve
power 1o Indemnify under said section from and againsi wry end all uf the capepses,
lisbilities, 01 other matters referred to in of covered by said section, and 1he indenmiflcation
provided for berein shall oot be deemed exchusive of any otber rights 10 which those
indemnified may be coutied under smy Bylaw, sgrcement, vote of stockbollen or
disingerested directors or ntherwise, both as 10 sctlon in bis officisl capacity amd a8 10 action
! in another eapacity while holding such office, wnd shall continue w3 10 & person who hus
cemsed to be A director, officer, employee, or agent and shall inure to the bencfit of the
hetrs, executors, and sdministrators of such a pernon.

ELEVENTLI: From time 1o Ume smy of the provisions of this cenifieate of
inenrporation may be amcoded, sliered, or repealed, and other provisions suthoriaed by the
Laws of the Swte of Deluware gt the time In force may be added or Inserted in the manney
and at the thme piescribed by sald laws. and all nights a1 apy time cooferred wpun the
steckholders of the cosporation by this cestificate of incorporation are granied subject 1o the
provisions of this Artde FLEVENTH,
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Signed on July 18, 1991
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The Morgan Account oJPMnrgan Private Bank
Application: Business Deposit Accounts
a - ORGAN USE OMLY (LTI 1
HYPERION AIR, INC,
MMIA N
SPNE LAS
' ACCT. # ¥ Acst. No
hm‘l Do, ID# o L ek imp willy lcress Acel Mo
Effecuve Date: i Mg (st packags] THOMAS A, RICE
_IJ ACCOUNT Tithe ff Acvoust Vaity Type [ Curporstaon 0 reundation
INFORMATICHN HYPERION AIR. INC. O vissised Lighitity Company  [J 0P
D Parincrdg Check if applicable
E] Suke Mroprastivchep E Mod o P
O e

—.J ACCOUNT TYPE
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ACCESS
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iFRRigen Privits (s WD moment camntadn B-30 charmiters. They Cammed be e sbme as pour
:::--umum My Cherices for i Internet access Login I pessward or S9N They may oot inchede special charasiers sech s &, %,
L8
1* Chuice ™ Chwste
5% Chinice My Eimail Addvess is
H{ FLEDGE ! sgrer that this soconnt is un arcoont snder The Geseral Terma for Accounts nnd Services snd i3
AGREEWENT pledyged ns colinteral for all of my sbligations and is subjeci to the secarily interest provisions In
The Geweral Terms lor Accovnis and Services, the frrmay of which arr intorparated by reflerence.
Thé Cemeral Tersms Tar Atdountd and Services togeiber widh this applicatipn are the securily
agreament snder Article % of the Unifer® Commertiol Code, ap amended from time to time.
j LINKING TPMrgan Privaie flank caledates aa caming eredier sllowaince om apggregaind busaness chechng deeount balascrs. This
AGETEMENT allowuncy o nemed apainst fees for mamtenmmee and seneoel wied o bated on my Cusntat bee schetule. 1 the foc allowance

o0t gy Tacimnt 1o covetr e services ssed, a foe i chvarged i the prmary Beiness Checlung Acoant,

by Iinicang mry muttaple mo- el bearsng Checkong stovumst | Cin wae the emBaned atoount babinces lo avord e minme mstres
charges mcursed det v an overcral m asy oo or moee of (e linked accnonts Mot that heking can e or ol st
charges due 1o overdsait i docs not prevent ihe overdrsfts themsehes. Eoch duy ibw fulbecied Satinces in il linked atdounds are
idded wngeires 1 the ot balance s negative, overdr mecrei charpes wll e calulaed on G nepaivs balanoe.

| ussersignd that lisk g | hecking Accosnts g described sbove sty hove fegal tan o other rarmif stetes wader applacable US or
vt Lt oo ik fuwing o For cxampie drfTerent lephl entaies cenng heked soooents B incuring of paying charges an behall
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BCCTNEE L prEwE Iy AERITVE Feperrusioms | agres i hold banmies from and edesninify Pongas Provote Baek md cech of i
wFlcne offoer Jireciors. apeets weal ooty rmprerserilatises spmens) any bbby iwiamng in my s 3y 0 b grovies of acoimst
linkirg servaces o syseil o the Accoumboldecs of e nied Chodosg Accmsi |iher wrms cpplicable i yoor Accouna ane
cominacd in The Uesersl Teoma fior Accuumts and Servats, Adteund Agecinens. and Appendo

THIS EFFLICATION SUST BE COMPLETID SEFORE MONGAN WiLl BE ABLE 7O PROVIDE FiNARCIAL SEAVICES. o ANY BECTION IS
INCOMPLETE, YOU NAY CONTACT BE TO DETAIN ADDITIONAL INFORMATION | NUBST MLED SOTIEY YOU OF ANY FUTEURE CHANMGES TO THE
IRFENMATION IN THIS AFFUICATION. ARSENT ROTIFICATION, THE INFORMATION CONTAINED in THE AFPLICATICN WhL BE DEERED
ECCURATE AND COMPLETE

dm!nﬂ Mg Coemeral Termin (o0 Acuounls amd Sevvices mned Appandices olong wels b Apphcsimon. snd o skiniosal Account Agreemenis.
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.!,J IMPORTANT TAR A FOREVS PORSON MAY MAVE TO COMPLETE IRS FORN W-0DEN OF FORM W-2i87. & “FORRIGN FIRSON"
INFORMATICN WEANS & WOWRESDENT ALICN (WDIVIDUAL & FOREMS CORFORATION & FOREICN FARTHERS WP, & FOREIGH

FRUSTY, & PFORESGE DSTATE, ANG ANY DTHER PERSON ToaT I3 MOF AN U 5. *ERSON. 1Y ALSO INCLUDES A&
FORE/GN BRANCH OB OFFICE OF An U B FOHANCIL iNETITUTION OF U E CLEAMNG ORGANITATION oF Tl
FOREICK PRANCEH I & QUALIFIED INTERNEDIARY

FOREIGH PFRSONS D AN & TOREEGE PERSDN; THFREFORE | ACENOWLEDGE YeAY YOU A0VIBE WE YO READ TeE B W.8
TAK BTATUS INETALCTIONS [ENCLONED I8 THIS PACKAGE) CAREFULAY AND THAT | HAVE BEEN ADVISED TO CONSULT
uv tan spvison. Plgase sign and reluin [he atfached W8 form(s)

U.s cimizEns anp | IF | HAVE NOT CHECKED THE FOREIGN PERSONS TAX STATUS BOX ABOVE,

BIEIDEMT ALIENE UNDRR PENALTIES OF PERJUAY | CEATIAY, A8 TWi ACCOUNTHOLOER BMCNING DELDW, THAT 1) Tar

TAX CERTIFICATION SUMBER SAOWH O8 TS APPFLICATION |3 BT CORRECT TARFAYER IDERTIFICATION NUMBER jOR | AW
WAITING FOR & NUNBER TO B8 (33VE0 TO W), AND (3] THAT | AW NOT SUBJECT 'O BACR-UP

W THROLDI NG BECAULE &) ) AN FREEPT FRON BACEYP WITHWDLDING, OF (B) 1 HAVE SOT BDEEN NOTIFED
BY TRE NTEREAL REVEWUE SERVICE (VAS) TEaT | AN SUBJECT TO RACK.UF W TH=OLDING A5 A4 RESULT
OF & FarLPRE TO REPONTY SLL INTEREST a0 DoviDERDS, OR (C) TRE I8 SA8 wOTWED BE TEAT 1 AN B0
LONGER BUBRJICTY TD BACH.UP WITHROLDING, ASD (3) 0 AN & U 3 PERRDN (iNCLUDINE & U & MEJIDEST
ALME M),

f UNBERETAND THAT IF | HAVE BEES NOTIFIED BY THE IR5 THAT | AN SURJECT 70 BACK-UF WiITHROL DiNG
A% A MESULT OF BIVIDEND OR INTEREST UNDERREPORTING, AND | MAVE NOT RECHIVED & NOTICE FROW
FHE RS ADWIBINE ME THAY BACH -UF WITHHOLDING 1§ TEAMMATED, | @glT BTE:EE OF CRACES OUT THE
PNFOREATION CORTRISED (M (TEW 2 o8 THE PREVIDOUS PARAGEARS | THi (BE DOFS WOT REQRINE
CONEENT 1O ANY PROVIEION OF TEIS SOCUBENT OTWER Fean THE CENTIFICATSON PEQUARID TO AVOID
WACK - UF W TEeOLDING

CLIMITED LIARLITY CONPANIEE QMY . FOR PEDENAL TAX PURFOILS F THE MEMSERE mAVE CHOSEN TO
BE CLASHIFIED AR AN ABJOCIATION TAXARLE AL A CORPORATION VOU HUST CHICK THE BOX TO THE LEFT
of TWE wORD EXEWPT TO BE LNDWPT FRON SACEGP WITHRDLDING ON INTEREST AND DIVIDEND
PAYNENTE. DVTHERWINE. THE CLASMIFICATON WILL BE DOFALLTED TD A PARTNERDRIF DR A8 & SiNESLE
ownl® DAREGARDED AS AN ENTITY SEPARATE FAOM ITY OWNER

Dlllll‘l‘ JELARSITIED AS AN ATSOCIATION TALABLE AS & CORPORATION).

SIGN HERE E ALL ACCOUNTHOLDERS ARE REQUIRED TO 810N BELOW

otlaly Ty ok buser
BRb  hiske Maxwelt, Toorsuace.

e Mo Tl
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Sigrrnaf (drmongd et sherbosder n‘%ﬁ&* Fime I
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e e
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The Morgan Account !"’
Application: Corporate/Other Organization Resolutions
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