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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTERNATIONAL WAREHOUSING & LOGISTICS, INC.
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The undersigned, acting in his capacity as Incorporator of Intern naém
Warehonsing & Logistics, Inc., a corporation organized and existing under the laws of the State
of Flotida (the “Corporation™), hereby ceriifies as follows:
: 1. The name of the Corporation is Intsmational Warshousing & Logisﬁcs, Inc. The .
Carparation’s Anticles of Incorporation were originally filed with the Secretary of State of the

State of Florida an May 22, 2001 and assigned document mumber PO1000050534.
2.

The undersigned hereby certifies,. attosts and serves notice that, pursuant o
Section 607.1005 of the Flavida Business Corporation Act, which allows amendment of 3
corporation’s articles of incorporation by the incotporator if the corporation as not yet issued

shares, the tex1 of the Articles of Incorporation is hereby amended and restated to read in its
cativety as follows:

ARVICLEX
The name of the ¢

crporation is International Wershousing & Logistics, Inc. (hereinafier
called the “Corporation’™), .

ARYICLE 11
The address of the
N.W. 77® Court, Suite 3,

principal office and the mailing address of the Corporation is 8053
Medlay, Florida, 33166.
ARTICLE XY

The Corporaticn is guthorized to issue & total of One Thousand (1,000) Shares, which
shall be designated Common Stock, having a par value of $0.001 per share (the “Common
Stock™).

ARTICT;

The street address of the Corporation's registered office in the State of Florids is 19495
Biscayne Boulevard, Suite 300, Aveniura, Florida 33180, and the name of its registered agent ar
* such office is David J. Taney, Esq.

TICLEV

The Board of Directors of the Corporation shall consist of at least one director, with the
exact mumber fo be fived from tims to time in the manner provided in the Covporation’s bylaws.
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ARTICLE VY
Section 1. Indemupification.

(a)  The Corporation {and any successor o the Corporation by merger or otherwise)
shall, and docs hereby, indemmify, 10 the fullest extent permitted or authorized by current or
fature legislation (specifically including the full extent of indemnification permitted by |
§607.0830¢7) Fia. Stat, (1999), or current or futurs judicial or administrative decisions {but, in
the case of any suchi future legislation or decisions, only to the extent that it permits the
Corporation to provide broader indemnification rights than permitted prior to such legislation or
decision), each person (including the heirs, personal represeniatives, executors, administrators
and estate of the person) who was or is a party, or is threatened 1o be mads 3 party, or was oris a
witness, to any threafened, pending or completed action, suit oy procesding, whether civil,
criminal, administrative or investigative and any appeal therefvom (collectively, a "Procecding™),
agamst all liabilkity {(wihich for purposes of this Article includes all judgments, ssttlements,
penalties, fines and taxes under the Employee Retirement Income Security Act of 1974, as
amended) and costs, charges, and expenses (Including attomeys' fees) asserted against him or
incurved by him by reason of the fact that the person is or was (i) a-divector, or (ii) (%) an officer
er (Y)an employes of the Corporation who is specifically granted the indemnification rights

- provided hereby by the Board of Directors, or (iif) serving at the request of the Corporation as a
director, officer, employse or agent of another cérporation, parinezship, joint venture, trust or
other enterprise (including serving as a fiduciary of an employes benefit plan) and as to whom
the Board has granted the right to indemniffcation provided hereby (each an “Indemnified
Person™).

(b} Notwithstending the foregoing, except with respect to the indemmification
specified in the third sentence of Section 3 of this Article, ths Corporation shall indemnify an
Indemnified Person in connection with a Proceeding (or part thereaf) initiated by an Indemnified
Person only if anthorization for the Proceeding (or part thereof) was not denjed by the Board of
Directors of the Corporation, acting in iis sole discretion, within 60 days after receipt of notice
thereof from the Indemnified Person.

. Section 2, Advanee of Costs, Charges and Expenses, Costs, charges and expenses (including
anomeys' fees) incurred by an Indemnified Person in defending a Proceeding shall be paid by the

Corporaticn to the fullest extent permitted or authorized by current or fumre legislation er
current or future judicial or administrative decisions (but, in the case of any future legislation or
decisions, only 1o the extent that it permits the Corporation to provide broader rights to advance.
¢costs, charges and expenses than permirted prior to the legislation or decisions) in advance of the
final disposition of the Proceeding, upon receipt of an undartaking reasenably satisfactory to the
Board of Directors (the "Undertaking™) by .or on behalf of the Indemmified Persor to repay ail
amounts so advanced if it is nltimately determined that such person is not entitied fo be
indemnified by the Corporation as authorized in this Article; provided that, in connection with 2
Procesding (or part thereof) initlated by such Indemnified Person {except a Proceeding
awthorized by the second senfence of Section 3 of this Article), the Corporation shell pay the
costs, charges and expenses in sdvance of the final disposition of the Proceeding only if
authorization for the Proceeding (or part thereof) was not denied by the Board of Divectors of the

2
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Corporation, acting in its sole discretion, within 60 days after receipt of a request for
advancernent accompanied by an Undertaking. A person to whom costs, charges and sxpenses
are advanced pursiant to this Article shail nof be obligated to yepay pursuant to the Undertaking
wnti] the final determination of (a) the pending Proceeding in a cowrt of competent jurisdiction
concerning the right of that person to be indemnified or (b) the cbligation of fhe person to repay
pursvant 1o the Undertaking, .

The Board of Directors may, upon approval of the Indemnified Person, anthorize the
Corporation’s counsel 1o represent the Indemnified Person in any action, suit or proceeding,
whether or not the Corporation is a parly o the action, suit or proceeding. In the event that the
Corporation’s counsel is representing the Indemnified Person and subject fo any limitations
imposed by lew or any insurance policy reforred to in Section S of this Articls IX, any
Indemmified Person shall have the right to retain separate counsel and 1w have the faes and
e¢xpenses of suck counse] paid as incurved as providsd herein in the event such person reasonably
believes that there is an actual or potential conflict in initerest between the Corporation and such
person or in the event the Corporation &r its insurer shall have failed to assume the defense and ,
employ counsel acceptable to such person within 2 reasanable period of time after

commencement of any action,
Section 3. Procedure For Indempifieation, Any indemmification or advance under this Article

shall be made promyitly, and in any event withi: 60 days after delivery of the written request of
the Indemnified Person. The right to indemnification or advandes as granted by this Article shall
be enforceable by an Indemmified Persan in any cowrt of competent jurisdiction if the
Corparation denics the request under this Asticle in whole or in part, or if no disposition of the
request is made within the 60-day period efier delivery of the request. The requesting person's
costs and expenses incurred in conmection with successfully establishing his right te
‘indemmification, in whole or in part, in any aetion shall also be indemnified by the Corporation.
Xt shall be a defense available to the Corporation to assert in the aetion that indemnification 1s
prohibited by law or thar the claiment has not met the standard of conduct, i any, required by
current or future legislation or by curmrent or future judicial or administrative decisions for
indermnification (but, in the case of futuro legislation or decision, only to the extent that the
- legislation does not impose a more stringent stendard of conduct than permitted prior 1o the
legislation or decisions). The burden of proving this defense shell be ou the Corporation.
. Neither () the failure of the Corporation (inclnding its Board of Directors or any commnittes
thereof, its independent legal counsel, and its shareholders) to have made a detesmination (prioy
to the commencement of the action) that indemamification of the claiment is proper in the
- circumstances because he has met the applicable standard of conduct, if any, nor (b) the fact that
there has been an actual determination by the Corporation (including its Board of Directors or
any committee thereof, its independent legal connsel, and its shareholders) that the claiment has
-not met the gpplicable standard of conduet, shall be a defense 10 the action or create a
presumption that the claimant has not met the applicable standard of conduct.

- Section 4. Sprvival of Indemmificatinn, Ths indemnification provided by this Article shall not
be deemed exclusive of any other rights o which those indemnified may now or hereafier be

. entitled under any by-law, statute, agresmont, vole of shareholders or disinterested directars or
recommendation of counsel or otherwise, both 8s to actions in the peTEon's capacity as a director,
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afficer or employee and a¢ to actions in another sapacity while still a director, officer or
employee, and shall continae as to an Indemnified Person who has coased fo be a director or
officer or employee and shall inure to the benefit of the estate, heirs, personal representatives,
beneficiaries, exccutors and adminisirators of such a persor. All rights fo indemnification and
advances under this Article shall be deomed to be 3 contract between the Corporation and each
Indemmified Person who is an Indemnified Person at any time whils this Article is in effect. Any
repeal or modification of this Asticle or any zepeal or modification of relevant provisions of the
Florida Business Corporation Act or any other gpplicable laws shail not in any way diminish the
tights to indemnification of such Indemnified Person or the obligations of the Corporation
atising hereunder for claims relating to ‘matters accurring prior to the repeal or modification. The
Board of Directors of the Clorporation shall have the authority, by resolution, to provide for
mdemmification of officers, employees or agents of the Corparation and for such other
indemification of Indemnifted Persons as it deems appropriate.

Section 5. Insgrance, The Corporation may purchase and maintain insurance on behalf of any

- person who is or was a divector or officer of the Corporation, or is or was serving at the request
.of the Corporation as a director, officer, employee or agent of another cosporation, partnership,
joint venturs, frust or other enterprise (including serving as a fiduciary of an omployee benefit
- plan), against any liability assertad againat him and incurred by him in any such capacity or
arising out of hie status as such, whether or not the Corporation would have the power to
idemnify him against such lisbility ynder the provisions of this Article or the applicable
provisions of the Flotida Business Carporation Ast. -

Section 6, Savings Clause. ¥ this Article or any portion is invalidated or held to be
unenforceable en any ground by 2 court of competent jurisdiction, the Corporation shall
nevertheless indemnify each Indemnified Person deseribed in Section 1 of this Article to the
fullest exteni permitied by all applicable portions of this Article that have not been invalidated or
adjudicated unenforceable, and as permitted by applicable law,

The Corporation vasérves the right to amend or Yepeal any provisicn contained in these
Amended mnd Restated Atticles of Incorporstion, or any amendment thereto, and any right
conferved upon the shareholders is subjest to this reservation.

Such 'émand:nent and restatement of the Articles of Ingorperation was adapted on
November /5 . 2001 by the undersigned Incorporator wifhout sharcholder action and
_shareholder artion was not required . '

Such amendment and restatement of the Asticles of Incarporation shall be effective upon
filing with the Secretary of State of the Siate of Florida and shall supersede the original Articles
of Incorporation of the Corporation,

HO1000115097
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IN WITNESS WHEREOF, for the purpose of amending end restaring the Corporation’s
Articles of Incosporation pirsuant to the Florida Busigess Corporations Act, the undersigmed has

executed these Amended and Restated Articles af Incorporation as of this day of
November, 2001.

1 d i

Javid J. Tancy, Inc?p’emtor

SMIA-SRVOTRAURELLCY 15000901 \SY@H011.D0CM 1/13/01
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WRITTEN CONSENT OF
THE INCORPORATOR GF

INTERNATIONAL WAREHOUSING & LOGISTICS, INC.

Pursuant to Section 607.1005 of the Florida Business Corporations Act, the
undersigned, being the Tcorporatar (the “Incorporator™) of International Warehousing &
Logistics, Inc., 2 Florida comaration, {the “Corgoration™, by affixing his signature hereto
hereby consents 1 and adopts cach set of resslutions attached hereto, effective as of the
date set forth below.

A facsimile copy of this Consent Action shall be decined an otiginal and any
person may rely upon a facsimile copy of this Consent Action in determining the validity
of the getions taken by the Incorporator hereunder.

Dated effective as of November /5, 2001,

CORPO

David T. Taney ?

HG1000115097
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WRITTEN CONSENT OF
. THE INCORPORATOR OF
INTERNATIONAY, WAREHOUSING & LOGISTICS, INC,

Amendment and Restatsment of Articles of Incorporation

WHEREAS, the Corporation has not vet issued shares of capital stock and the
Incorporator deems it advisable and in the best interest of the Corporation to amend and
restate the Corporation’s Articles of Incorporation by filing the Amended and Restated
Articles of Incorporation in substantially the form attached heyeto as Exhibit A.

NOW, THEREFORE, BE IT RESOLVED, that, the Corporation's Articles of
Incorporation are hereby amended and restated as set forth in the Amended and Restated
Articles of Incorporation in substantially the form attached hereto'as Exhibit A;

RESOLVED FURTHER, that, the Amended and Restated Articles of
Incorporation are hereby adopted and appreved and shall be filed with the Secretary of

- -State of the State of Florida on hehalf of the Corporation.
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