FTATE OF DELAWARE
SECMETARY OF STATL

, -U135761 (8  orvision or comromations
: THELIMHD0T - 2248758
|
CERTIFICATE OF INCORPORATION
orF

HYFERION AIR , twcC

ﬁ:uﬁuﬂiuﬂrﬂmhthwmﬂdwlm

. for conducting the business and promoting the purposes hercinafior statcd under the

1 provisiuns and subject 10 the requirements of the Laws of the Staie of Delaware (pasticulutly

Chapter 1, Title § of the Delaware Cyde and the acts amendatory thercof and supplemental

thereto, and known, idemified, sad referred 10 s the ~General Corporation Luw of the
Staic of Dclawarc®), hereby certilies ihal:

FEIRST: The rame of the corperation (hersinalier called the ®corporsiion®)
is HYPERION AR, 1NC.

SECOND: The address, including sireel, numbey, city, and cuunty, of the
registered office of the curporation in the Staie of Delaware is 32 Louckerman Square, Suite
L300, Cty of Dover, County of Kent, and the name of the regiuered agent of the
mhﬂ-MHMnunm:‘h'mmMCﬂwnm

System, Inc.

| THIRD: The purpuse of the eneporation is w enguge in any lawful act ur
activity for wiich corporations may be organized under the Cieneral Corporation |aw of the
Siate of Delawure.

FOURTH: The wial number of shares of stock which the corporation shall
have suthority 10 issue is one thousand five hundred. The per vadue of cach of such sharcs
is one tenth of & mill. All such shares arc of one class and pre sharcs of Commun Sinck.

FIETH: The name and the malling address of the incurporstor are as follows:
NAME _ MAILING ADDRESS

Atbena Togias 15 Columbres Circle
New York, NY. 10023-77713

SIXTH: The corporation is 1o have perperual existence.
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SEYENIH: Whenever n compromise or arangerent ks proposed hotween
this corporation and its creditors or any class of them snd/or between this corporation and
its stockholdery or 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
ar stockholder thereofl or on the application of any receiver or reccivers appownied for ihis
corporation under nhmdiﬂldﬂlhldmm&ﬂ:mum
application of wusiees m dissolution or of mry receiver of roceivers appointed fur this
corporation undes the provisions of § 279 of Tite 8 of the Delpware Code order a meeting
of the arediton or class of credion, 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 coun
divects. If 2 majority in number representing three fourths in value of the creditens or duss
of creditors, and/or of the stockholders or class of stockhalders of this corporstion, as the
case may be, agree 1o any compramise or arrangement and (o any reorganation of this
corporation 83 conscquence ol such compromise or arrangement, the said cumpromine or
arrangement and the suid reorganization shall, Il sanctioned by the court 1o which the sald

application has been made, he binding on all the creditors or class of creditors, wnd/or on
all the stockholders or cluss of rs, of whis corpuration, as the case may be, and alio
na this corporation.

EIGHTIL: For the management of the buniness and for the conduct of the
affairs of the corporation, and in further delinition, limitation, and regulution of the powens
of the corporation and of its direciors and of lts stockholders or any class therend, as the
case may be, il is further provided:

I. The musagemem of the business snd the cunduct of the alTairs nf
the corporntion shall be vested in i Board of Diwectors, The number of
direciors which shall comstiuge the whole Board of Directors shall be fued by,
or in the manner provided In, the Bylaws. The phrase *whole Buard” and
the phrase "ioisl number of direciors® shall be doemed 10 have the sume
meaning, 10 wit, the 101l rumber of directurs which the corporation would
have if there were no vacancies. No election of direciorns need be by writian
ballot

2 After the onginal or other Bylaws of ihe corporation have been
adnpled, amended, or repealed, as the ease thay be, (o accordance with the
provisions of § 109 of the Genersl Corporstion |aw of the Sisto of Delaware,
and, after the corporation has received any paymeat lor aay of i siock, the
puwar 1o adopt, amend, or repeal the Bylaws nf the corporation may be
exercised by the Board of Directors of ihe corporation; provided, however,
that amy provision for the classification of dirccion of the corporutiva for
staggered lorms pursuant 1o the provisions of subsection (d) of § 141 of the
Genergl Corporation Law of the State of Delaware shall be set forth in an
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initia) Bylww or in 0 Bylaw adupted by the stockbolders entided 10 vore of the
corporation unless provisions for such classification shall be set forth in this
ecriificare vl incorparation.

3. Whenever the corpucation shall be suthorized 1o issuo only one
claas of stock, each ouwstanding share shall entltle he holder thereof 1o notico
ol, and the right 10 vote at, sny meeting of siockholders, Whenever the
corporation shall be authorized 10 ksuc more 1hao one class of siock, oo
outstanding share of any class of stock which ts denicd voting power unded 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 the Genera) Corporation Luw of
the State of Delawarc shall otherwise require; provided, 1hat no share of auy
such class which is otherwise dealed voting puwer shall entiilc the lwhkler
| thereof 10 voie upon the increase or decrease in the number of authorized
' shares of said dass.

NINTH: ‘The persoral lability of (he directors of the corporalion is hereby
eliminated 10 the fullest extent permitied by Ihe pruvisions of paragraph (7) of subsecuon
(b) of § 102 of the General Carporation Law of the State of Delaware, a5 the same may be
amended and supplememed.

TENTH: The corporstion shall, to the fullest cxicat permincd by the
provisions of § 145 of ihe General Corporution Law of the Siate of Delaware, as the sume
may be amended and supplemented, indemnify aoy and oll permons whom It shall buve
powor 1o Indemnify under said section from and againsi wry and all uf the capenses,
lisbilites, of other matters referred 10 in of covered by said section, and the indenmification
provided for berein shall oot be deemed exchusive of any otber rights 10 which those
indemnified may be cotitled under any Bylaw, sgrcement, vote of stockbolden or
disingerested directors or ntherwise, hoth us 10 sctlon in his officisl capecity and s 1o action
in another eapacity while holding such office, ind shall contimue w3 10 & persun who hus
cemed to be & dector, officer, employee, or agent and shall inure to the bencfit of the
hetrs, executors, and sdministrators of such a peron

ELEVENTLl: From time 1o dme amy of the provisions of this certifieaic of
inenrporation may be amcoded, sltered, or repealed, and other provisions suthorized by the
Laws of the Stte of Deluware gt the time In force may be added or Inserted in the manney
and at the time piescribed by sald Luws, and all vights 2t amy time conferred upua the
stockholders of the corporation by this cestificate of incorporation are granied subject 1 the
provisions of this Artde ELEVENTH.

h
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Signed on July 18, 1994
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Private Bank

The Morgan Account A
Application: Corporate/Other Organization Resolutions
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