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ARTICLES OF INCORPORATION H4 SSgEO’ S g
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NAVITAS LEASE FINANCE CORP.

Pursuant to Section §07.1006 and 607.1007 of the Florida Business Corporation Act (the “Act™),
this Florida corporation adopts the following Amended and Restated Articles of Incorporation and does
hereby certify:

A, That the name of the corporation is: Navitas Lease Finance Corp., and that the
corporation was originally incorporated under the Act on April 29, 2008.

B. That these Amended and Restated Amcla of lncorporatxon contain an amendment to the
corporation’s Articles of Incorporation, as filed on April 29, 2008 and amended on August 11, 2008 and
October 28, 2008, requiring sharcholder approval.

C. That these Amended and Restated Articles of Incorporation were duly adopted and
approved by the directors and the shareholders of the corporation pursuant 10 Sections 607.0704 and
607.0821 of the Act pursuant to written consents of the directors and shareholders of the corporation, each
dated as of February 4, 2010.

D. That the number of votes cast for these Amended and Restated Articles of Incorporation
by the shareholders of the cormpaoralion waa sulTicient for approval.

E. That the corporation’s initia] Anticles of Incorporstion, us amended prior to the date
hereof, are amended and restated in their entirety and replaced with the following:

ARTICLE 1. NAME
The name of this corporation is; Navitas Lease Finanee Corp.
TICLE Il PRINCIPAL OFFICE AND LING ADDRESS

The principal business office and mailing address of the corporation is 3169 La Reserve Drive,
Ponte Vedra Beach, Florida 32082.

ARTICLE IlI. CAPITAL STOCK

The Lotal number of shares of all classes of stock which the corporation shall have authority to
issue¢ is 100,000,000 shares of common stock having no par value.

ARTICLE 1V. REGISTERED OFFICE AND AGENT

The street address of the registered office of the corporation is 3169 La Reserve Prive, Ponte
Vedra Beach, Florida 32082 and the name of the corporation’s initial registered agent at that address is
Laura Shivers. .

ARTICLE V, INDEMNIFICATION

The following indemnification provisions shall apply to the persons enumerated below.

(((H10000025648 3)))
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1. Right to Indemnification of Dircctors and Officers. The corporation shall
mdemnify and hold harmless, to the fullest extent permitted by applicable law as it prcstnt]y CXists or
may hereafter be amended, any person (an “Indemnified Person™ who was or is made or is threatened lo
be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding™), by reason of the fact that such person, or a person for
whom guch person is the legal represemative, is or was a director or officer of the corporation or, whilg a
director or officer of the corporation, is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation or ot a partnership, joint venture, limited liability
company, rust, cnterprise or nonprofit entity, including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such
Indemnified Person in such Proceeding. Notwithsianding the preceding sentence, except as otherwise
provided in Section 3 of this Article V, the corporation shall be required to indemnify an Indemnified
Person in connection with & Proceeding (or part thereof) commenced by such Indemnified Person only if
the commencement of such Proceeding (or part thereof) by the Indemnified Person was authorized in
advance by the Board of Directors.

2. Prepayment of Expenses of Directors and Officers. The corporation shall pay the
expenses (including attorneys’ fees) incurred by an Indemnitfied Person in defending any Proceeding in

advance of its final disposition, provided, however, that, to the extent required by law, such payment of
expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of an
undentaking by the Indemnified Person to repay all amounts advaneed if it should be ultimately
determined that the Indemnified Person is not entitled to be indemnified under this Article V or otherwise,

3 Claims by Directors and Officers. If a claim for indemnification or advancement
of expenses under this Article V is not paid in full within 30 days after & written claim therefor by the
Indemnified Person has been received by the corporation, the Indemnified Person may file suit to recover
the unpaid amount of such claim and, it successful in whole or in part, shall be entitled to be paid the
cxpense of prosecuting such claim. In any such action the comporation shall have the burden of proving
that the Indemnified Person is not entitled to the requested indemnifi canon or advancement of expenses
under applicable law,

4. ' Indemnification of Emplovess and Agents. The corporation may indemnify and

advance expenses 10 any person who was or is made or is Lhreatened to be made or is otherwise involved
in any Proceeding by reason of the fact that such person, or a person for whom such person is the legal
representative, is or was an employee or agent of the corporation or, while an employec or agent of the
corparation, is or was serving at the request of the corporation as 4 director, officer, employee or agent of
another corporation or of a parinership, joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respeet o employee benefit plans, against all liability and loss
suffered and expenses (including atlomuey’s fees) reasonably incurred by such person in connection with
such Proceeding. The ultimate determination of entitlement to indemnification of persons who ars non-
director or officer employees or agents shall be made in such manner as is determined by the Board of
Directors in its sole discretion. Notwithstanding the foregoing sentence, the corporation shall not be
required 10 indemnily a person in connection with a Proceeding initiated by such person if the Proceeding
was not authorized in advance by the Board of Directors.

5. Advancement of Expenses of Employees and Agents. The corporation may pay
the expenses (including attorney's {ees) incurred by an cmiployce or agent in defending any Proceeding in
advance of its final disposition on such terms and conditions as may be determined by the Board of
Directors.
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6. Non-Exclusivity of Rights. The rights conferred on any person by this Article ¥
shall not be exclusive of any other rights which such person may have or hereafter acquire under any
atatute, any provisien of this Amended and Restated Articles of Incorporation, the Bylaws of the
corporation, agreement, vote of shareholders or disinterested directors or otherwise.

1. Other Indermification. The corporation®s obligation, if any, to indemnify amy
persan who was o is serving at its request as a director, officer or employee of another comporation,
partnership, limited liability company, joint venture, tmst, organization or other enterprise shall be
reduced by any amount such person may collect as indemnification from such other corponation,
partnership, limited liability company, joint venture, trust, organizalion or other enterprise.

8, Insuranee. The Board of Directors may, to the full exient permitted by applicable
Taw as jt presently exists, or may hereafter be amendcd from time to time, authorize an appropriate officer
or officers to purchase and maintain at the corporation’s expense insurance: (a) to indemnify the
corporation for any obligation which it incurs as a result of the indemnification of direclors, officers and
employees under the provisions of this Article V; and (b) fo indermify or insure directors, officers and
employees against liability in instances in which they may not otherwiss be indemnified by the
corporation under the provisions of this Article V.

9, Amendment or Repeal. Any repeal or modification of the foregoing provisions
of this Article V shall not adversely affect any right ar protectian hereunder of any person in respect of
any act or omission occurring prior to the time of such repeal or modification. The rights provided
hereunder shall inure to the banefit of any Indemnified Person and such peyson’s heirs, executors and
administrators.

= * »

IN WITNESS WHEREOT, these Amended and Restated Anicleg of [ncorpur tion have been
executed on behalf of the corporation by its Chief Executive Qftficer on ,2010.

Gar§ Shivers, Chief Bxecutive Officer

REGISTERED AGENT CERTIFICATE

Having been named to accept service of process for the above stated corporation, J hereby accept
appointment as its agent and agree to act in this capacity, I further apree to comply with the provisions of
all statutes relating to the proper and eomplete perfonnance of my dutiss, and I am famllmr with and
accept the obligations of my position as registered agent.

Laura Shivers

(((F110000025648 3)))
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6. Non-Exclugivity of Rights. The rights conferred on any person by this Article V
shall not be exclusive of any other rights which such person may have or hereafter acquire under any
statute, any provision of this Amended and Restated Articles of Incorporation, the Bylaws of the
corporation, agreement, vote of sharehalders or disinterested directors or oitherwise.

7. Other Indegmification. The comporation’s obligation, if any, to indemnify any
person who was or is serving at its request as a director, officer or emplayes of ancther carparation,
parmership, limited Lability company, joint veniurs, trust, organization of other enterprise shall be
reduced by any amount such person may collect as indemnification from such other corporation,
partnership, Jimited liability company, jaint venture, trust, organization or other enterprise.

8. Insurance. The Board of Directors may, fa the full extent parmitted by applicable
law 28 it presently exists, or may hercafter be amended from time to time, antharize an appropriate officer
or officers to purchase and maintain at the corporation’s expense insurance: (a) to indemnify the '
corporation for any obligation which it incurs as a result of the indemmnifieation of directors, officers and
employees under the provisions of this Article V; and (b) to indemnify ar insure directors, officers and
employees against Jiability in instances in which they may not otherwise b indenmified by the
corporation under the provisions of this Anjcle V.

9. Amendment or Repeal. Any repeal or modification of the foregoing provisions
of this Article V shall not adversely affcet any right or protection hereunder of any person in respect of
any act or omission oceurring prior to the lime of such repeal or modification. The rights provided
hereunder shell inure to the beneftt of any Indemnified Person and such person’s heirs, sxecutors and
administrators.

L) L] L

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation have been
executed on behalf of the corporation by its Chief Executive Officeron , 2010,

Gary Shivers, Chief Executive Officer

REGISTERED AGENT CERTIFICATE

Having been pamed to accept service of process for the abave stated corporation, I bereby accept
appaintment as its agent and agree to aci in this capacity. I further agree to comply with the provisions of
all statutes relating to the proper and curnplets performance of my dulies, and [ am familiar with and
accept the obligations of my position ag registered agenl. ;

~

Laura Shivers
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