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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
JET FIRST, INC.

FIRST:
Department of State on June 17, 2005 document number POSGO0087461.

NO. 928

The Articles of Incorporation of jefFirst, Inc. were filed with the Florida

SECOND:  The Articles of Incorperation of jetFirst, Inc are hareby amendad and

restated in their entirety to read as follows:

T
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ARTICLE X A

NAME >0

g o

The uame of the corporation is Jet First, Inc. (hersinafter, the “Corporation™) ™ o 2
S

ARTICLE IY oo W

PRINCIPAL OFFICE AND MAILING ADDRESS == &

>
The principal place of business and the mailing address of the Corporation is 3800
Scuthern Boulevand, Suite 109, West Palm, Beach, Florida 33406.

ARTICLE I
FURPOSE |

The Corporatior is orpanized for the purpate of transacting any and all lawful business
for which corporations may be incarporated under the laws of the State of Florida,

ARTICLE IV
CAPITAL STOCK

The Corporation is aithorized to issue Twenty Million (20.000,000) shares of Common

Stock, par value 3.01 per share and Ten Miltion (10,000,000) shares of Preferred Stock, par
vahre .01 per share.

The desighations and the prefercnces, limutations and refative rights of the Preferred
Stock and the Common Stock are as follows:

Preferred Stock.

The Board of Direrfors may issue Preferred Stock from time to time in one or more series
or classes with such distinctive designations as may be stated in the resolution or resolutions
providing for the issnance of such stock ftom time 1o time adopted by the Board of Directors.
The resolution or resolutions providing for {he issuance of shares of a particular series or clasg
shall fix, subject to epplicable law, the designarions, rights, preferences and limitations of the
shares of each: ach series or class. The authority of the Board of Directors with respect to each
series or class shall include, but not be limited to, determination of the following:
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{a} The number of shares constituiing such series or class, inchding the
authority to increase or decrease such sumber, and the distinctive designation of such
geries or class;

(b)  The dividend rate of the shares of such series or class, whether the
dividerds shall be cumnulative and, if so, the date fom which they shatl be cummlative,
and the relative rights of priority, if any, of payment of dividends on shares of such series
or class;

(€} The right, if any, of the Corporation to redeem shmes of such series or
class ancd the terms and conditions of such redemption;

(d) The rights of the shares in case of 2 voluntary or involumtary liguidation,
dissolution or winding-up of the Corporation, and the relative rights of priority, if any, of
payment of shares of such series or class;

(e The voting power, if any, for such series or glass apd the terms and
conditions tmder which voting power may be exercised; and without Jumiting the
genecality of the foregoing, any special vating prefercnces, such as the right o elect &
majority, or other specified portion, of the members of the Corporsfion’s Board of
Directors; :

()  The obligation, if any, of the Corporation to retire shars¢ of such series or
class pursuant to a retfirement or sinking fund or funds of a similar nature or otherwise
and the terms and conditions of such obligation;

(gy  The terms and conditions, if any, upon which shares of such series or class
shall be convertible into or exchangeable for shares of stack of any oiber class of classes,
including the price or prices or the rate of rates of conversion or exchange end the terms
of adjustment, if any; and

{hy  Any other rights, preferences or timitation of the shares of such series or
class,

The shares of cach class or series of Preferred Stock may vary from the shares or any
otier series thereof in any or all of the forsgoing respects. The Board aof Directors may increase
the number of Preferred Stock desigmated for any existing class or series by a Teschution adding
1o such class or series authorized and unissned shares of Preferred Stock not desigpatzd for any
other class or series. The Board of Directors may decrease the number of sharcs of Prefemed
Stock designated for any existing class or series by a resolution subtracting from such elass ar
series unissued shares of Preferred Stock designated for such class or serics, and the shares so
subtracted shall become authorized, unissued and undasignated shares of Preferred Stock.

Common Stock,

A.  Except as otherwise reguired by law or as may be provided by the resolutions of
the Board of Directors authorizing the issuance of any class or series of Preferred Stock, as
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herein above provided, all rights to vote and all voting power shall be vested exclusively in the
holdem of Common Stock.

B. Subject to the rights of the holders of the Preferred Stack, the holders of Common
Stock shall be entitled fo receive when, as if declared by the Board of Directors, out of funds
legally available therefore, dividends payable in cash, stock or otherwise,

C. Upon any liguidation, disscintion or winding-tp of the Corporation, whether or
not vohmtary of involuntary, and after the holders of the Preferred Stock shall have been paid in
ful! the amounts 1o which they shall be entitled (if any) or a sum sufficient for such payment in
full shall have been set aside, the remaining et assets of the Corporation shall be distributed pro
etz ta the holders of the Common Stock in accordance with their respective rights ang interests
1o the exclusion of the holders of the Preferred Siock.

Genetal Proyigions.

1. Except as may be pemwded by the resolutions of the Board of Direciors
authorizing the isswance of any class or series of Preferred Siock, as hereinabove provided,

cunudative voting by any shazehold:r is cxpmssiy dmad

2. No shareholder of the Corporation shall have, by reason of its holding shares of
any class or series of stack of the Corporation, any preemptive rights to purchase or subscribe for

© . aity other shares of any class or scoes ofmncmnmwarhcrwﬂaramhmzed,andany
+~ other equity securities, or any notes, debenmzes, warrants, bopds, or other secaxities convertible

into canrying npuons Or Wwarrants o pm'chasc shares of any class, now or hercafter ax.lifmnzcd,
whether or not the issuance of any shares, or such notes, debentures, bonds or ather securities,
waonld adversely affect the dividend or voting rights of such shareholder,

: .AR’I‘ICLE v
SPECIAL MEETE{G OF SHARENOLDERS

A special meeting of the sharcholders may be called to conduct such business of the
Corporation zs determined in accordance with the Bylaws of the Corporation (i) at any fime by
the Chairman, President, or the Board of Directots, or any officer instructed by the Board of
Directors or the Pregident to call the meeting, and (ii) by the President or a Vice Prestdent upon
the written request of shareholders holding not less than sixty percent (60%) of the outstanding
shares of Common Stock of the Corporation pursuant to Section 6070702 of the Florida
Busingss Cotporation Acl

ARTICLE VI
INDEMNIFH ATION
1. The Corporation shall indemnify, or advance expenses 10, 1o the fullest extent

auvthorized or permitted by the Act, any person mades, or dhreatened to be made, a party to any
action, swif or proceeding by teason aof the fact that he: (i) i3 or was a director of the

8071 3

f Loy AT RIT0



]

BL 852005 1331 BEREER SINGERMAN + S58-2085-8381 o - . NO.szZa

0000032 T7E

vas

Carparation; (1) is or was an officer of the Corporation, provided that he is or was at the Sme a
director of the Corporation; or {iii) ig or was serving at the request of the Corporation as a
director, officer, agent or employee of another corporation, partnership, joint venfure, trust or
other entexprise, provided that he is or was at the time a director of the Corporation.

2. (&) Except for those persons entitled to indemnification pursmant to Agticle VI,
Section 1, and imlsss otherwise expressly prohibitexd by the Act, and subject to Section 2(b)
below, the Boaxd of Directors of the Corporation shall have the sole and exchisive discretion, on
such terms and conditions as it shail determine, to indemnify, or advance expenses to, any person
made, or threatened to be made, 2 party fo any action, suit or proceeding by reason of the fact
that be is or was an officer, employee ov agent of the Corporation, or is or was serving at the
request of the Corporation as s director officer, employee or agent of anofhier corporation,
parinership, joint venture, trust ar other enterprise.

by No indemniffication shall be authorized mnder Asticle VI, Ssction 2(a),
_ unless firgt approved by the affirmative vote of a majority of the Board of Directors that inclndes
Ta Dnector elected by the holders of the Senes A Prefened Stock (as defined below),

3. . Except for those persons entitled ‘to mdemmﬁcatm pwsuant to Article VI,
. Section 1, no person may apply for mdmmﬁcahm or advanccmmt ofexpcnses 0 any court of
) 'competunt Jmsdlctmn.

“ " 4. The indemnification prm?ldad by thzs Arm:le VI sha.!l not bc deemed emplnaive crf
: any officr rights to which those mdemmﬂeci m&y be ¢ntrt1ed under any agrecment, wtr. of i
'*sﬁarchuldmarothcrmse e
3. Any repeal or modification of ﬁus Axucle VI ar any vepeal or modification of the
relevant provisions of the Act shall not in any way diminish these rights to indemnification of, of
advances to any persom indemnified heretnder, or the obligations of the Corporation arising
hereunder, for claims relating to matters occwring prior to such repeal or modificagon.

ARTICLE VI
ELECTION NOT TO BE GOVERNED BY
THE AFFILIATED TRANSACTION STATUTE

FPursuant to Section 607.0901(5) of the Florida Business Corporation Act, the Carporation
expressly clects not to be governed by the provisions of Scction 607.0901(5) of the Florida
Business Corporation, Act, the Corporation expressly elects not to be governed by the provisions
of Section 607.0901 of the Florida Business Corporation Act with respect to any affiliated
transaction (as defined therein).
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ARTICLE VIIX
ELECTION NOT TO BE GOVERNED BY
THE CONTROL SHARE ACT

Pursoant ta Section §07.0902(5) of the Florida Business Corporation Act, the Corparation
expressly elects not to be governed by the provisions of Section. 07,0902 of the Florida Business
Corporation A¢t with respect to any control-gshare acquisition (a3 defined therein).

ARTICLE IX
REGISTERED AGENT

The pame and address of the Corporation’s registered agent are BSPA C
Services, Inc., 350 Fast Las Olas Boulevard, Suite 1000, Fort Landerdale, Florida 33301.

" THIRD: These Amended and Restated Articles of Incorporation were approved by Wriiten

T Consent I Liew of Special Meetings of the Board of Directors and Sharcholders of tke
Corporation dated as of ﬁtﬂﬂ‘_‘d&l nﬂi{ , 2095, The number of votes cast for the
Amended and Restated Arficles of Incorporation by the shareholders was sufficient for approval.

The vndersigned hashagecuted these Amended and Restated Articles of Incorporation as

of the day of Mg , 2005,
S S Jetrust,mc_ /L
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ACCEPTANCE OF DESIGNATION A8 REGISTERED AGENT

The nndersigred hereby accepts the appointment as the Registersd Agent of Jet First,
Inc., as made in ihe foregoing Amended and Restated Articles of Incorporation, snd agrees to act
in such capacity. The undersigned firther agrees to comply with the provisions of all statotes
relating to the proper and complete performance of its duties, and it is familiar with and accepts
the obligations of its position as the Registered Agent of Jet First, Inc.

BSPA CORPORATE SERVICES, INC.
Regigterad Apgent

Dil.tC:j" -"ZS:/{?&' . -Ey
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