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AMENDED AND RESTATED 74 ‘iﬁiﬁf Do M e
ARTICLES OF INCORPORATION . SS{E’??{S Are
OF IRl
FOCUS AIR IPAYITL, INC.

The vodersigned, being the President of Focus Air " Axit, Ino,, a corporstion organized and
exinting under and by virtue of the Florida Businesz Corporation Act {(the “Corporation”), doea
herehy cortify:

1. The pame of the Corporstion is Focun Alx D' Ayit], Inc.

2 The Asticles of Incorporation of the Corporation be and they herehy sre xmended in fheir
entirety, s follows:

ARTICLES OF INCORPORATION
OF
FOCUS AIR EXPRESS, INC,

Thae vadersigned, for the porposs of forming & corporution for proft vader the provisions of
Chepter 607 of the Floride Business Corporation Act, harehy makes, subseribes, ackuowledges and
files the following Articles of Tncorporation:

Artigle -~ Ngrye
The nene of this corporation (the “Company™) (8
Focus Aic Expross, Ine.

\cficle TI - Princinal Addrens
The principe! sddress of the Campany is:

936 NE 62™ Strast
Flu Lauderdale, Floride 33334
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Axticle JIX - Dursticg
The Company shall exiat pearpetuslly, noless sooner dissolved aoording to las,

The Company i¢ orgaalzed for the purpose of tansscting say and all InwAsl business,

Alficie V- Capitg] Stock
)  Common Btoek. This Carporstionis enthorized to issue 25,000,000 shares of conasion
stock, having a par vatue of §.001 par share,

(®  FProferred Stock. This Corpuration ix amthorized to issus 5,000,000 shares of prefocred
stock, baving & par vadne of 3,01 per shers (the “Preferred Stock™).

The Prefired Stock may be issued from fime o thn in one or mare series and/or classes, with
sueh designations, preferences, conversion sights, comulative, relative, participsting, optiona] or other
righiz, qualifications, imitations or sestrictions thereof as shosll be statad and sxpressed in fhe resclution
o resolutions providing for the iasuanca of mach Prefarred Stock, adopted by fhe Board of Directors
{the “Board™), pursuant to the suthority granted 1o the Board in thia amendraent, snd by the filing of &
cerificate pursvant to the applicabls law of the Siate of Florida. Except 4¢ exprassly Hmited by
Chapter 607, Florids Siatutis, as amended from time {o tite, of its sutcoessor legisiation, s amanded
from time to tims, the nuthority of the Board with respect % sach series shall include, but not be Brmited
o, determination of the fofiowing:

) Whether thet gerles or cinss shall have voting rights, in addition 1o the voting
' rights provided by Inw, and if g0, the terms of such voting rights;
{i) "The mumber of sheves constituting that sexies or claga and the distinetive
designation of that series;
(i) The dividend rate on the shees of that aerier or class, whasther dividends
sinall be comistive, epd if 5o, from which date or dates, and the relative righis of prioxity, if
muy, gre pald on dividends on dhares of thay series or claay;
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fiv) ‘Whether thet series or class shall have cogversion priviioges, and if'so, tie

tertnis end conditions of ruch convession, including provision for adjustment of the convarsion
» rate in sach events ax the Board shall detertiine;

(v} ‘Whether or ot the shares of that series or class ghall ba redesmizble, and if
80, the terms and conditions of wnch redemption, including the dats or dates upon of after which
they shall be redeemable, and the amount per share puyubie It oane of redemption, which
mpowt may vary under different conditions and at ditferent redemnption dates;

) Whether that ssries or class shall have & sinking Amd for the redemption or
parchese of ahares of that sezies or class, and if 50, the terms and stnonnt of sueb, sinking fund;

{vil) Tho rightz of the shaves of that series or clégd to the event of voluntary or
involatary Houidation, dissolution or winding up ofthe Corporstion, nd the relative ights of
priority, if any, of payment of sheres of that sevies or clays; el

{vilD) An}‘aﬁa:t relative rights, p:aﬁmmm d !mmnom nfﬂm satien or cless,

= tered ce and
" The street address of the registered offioe of the Company is 936 NE 62™ Street, Ford
Lauderdsls, Florids 23134, and the nine of the regliatersd agent 2t this address s Max Francois.,

N - S .
The Company shall have 5 Board consisting of batween fwee and nine divectors. Tha exact

mumber shall be established from time to time by fae regolution of ths Borrd and may be either

inereated or diminished fom e to time a5 provided in the bylaws of the Company.

, " Article VIII - Bylxve
The powes to edopt, alter, anjend or ropeal the bylaws of the Company shall bo veated in both
 the Bosrd and the sharehdiders,

Axticle XX - Indemutfication
Subjent to the qualifications contained in Section 607.0850, Flarida Statuiss, the Cornpany shell
indernnify-its officers and directors and former ofScers and directors (the “Indepanitec(s)”) sgainnt
expenses (inchuding ettomey’s foes), judgments, fines end amounts pald in setdement arising out of his

3

W1 aYitead WyeS:f EODC '8 AUY



-

©ylove 5. 2008 3iER

vvvvvv

or er services ag an officer ot director of the Compiity, Notwithstanding the hxlermification provided
for by this Article XTI, the Campany's bylaws, or any written sgreement, sch indenmity shall not
include eny espenses, lighilities cr losses incizred by such Indemnites(s) relating to or ssising fom
sny proceeding i which the Company sxssas adizect claim (as opposed to 2 shareholdars’ derivative
action) sguinst the Indemnitee(s), whether such clsim by the Company iy termed & complaint,
sounteecisim, crossclato, tilrd=party complaint or otherwise.

Article X - Affliisted Transnitions

The Company expressly elects not to be governed by Section §07.0901 of the Fiorida
Business Corporation Act, sy amended fom thme to thme, relsting 1o affliated trosactions,

Article X - Contrul-Share Acgulaition

The Corporation. expressly elects niot to be govesned by Section 607.0902 of the Flotida
Businses Corporation Act, ws amended from time to tims, relating to contral shars acquisitions.

_ The Compariy restrves the dght to emend ot repaal noy provisions cortaingd In these Articles
of Incorporation, or any amendtrient harety, and Aty right confomred upon the sherehaldes is sbjectto
this reservation. ’

3. The foregolng Amendocd snd Restated Articles of Incorporstion were adopted by the
Sharcholders and Directors of the Corperation by unasimous written consent deted October 31,
2003,

IN WITNESS WHEREOQF, tho undessigned President of the Corporation hias sxectied thin
Amended end Restated Artlcles of Arsendment this 31t dey of Qetober, 2003,

- -
C‘_,..____.H
rancois,
President
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