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AIR COMMERCE ACQUIBITION COMPANY, INC. 95 AR 17

ARTICLES QOF INCORROMATION

vl el
I, the undoroigned, being of legal ago and a nnLural1ﬂhiuuinuﬂnrummndUA
purpone of forming a corporntion for profit purpuant to the lawe of tho 8takto of
Florida, do horeby make, cubocribe, acknowledge and file the following Articles
of Incorporation;

hRTICLL i

The name of thio corporation shall bLo:
ANIR COMMERCE ACQUISITION COMDPANY, INC.
ARTICLE II

e Ul 1l

This corporation shall have the authority to ongage in any activity or
buoiness pormitted under the lawa of the United States and of the State of
Florida and any other jurisdiction wherein it may conduct buninass.

ARTICLE IIIX
CAPITALIZATION

The total numbor of shares of all clasgan that the Corporation ohall have
authority to issue is FIFTY MILLION (50,000,000) sharen of 55,0001 par valuo
common stock. No holder of common stock of thig Corporation ohall be entitled
to any right of cumulative voting.

ARTICLE 1V
CORPORATE_EXISTENCE

This corporation shall commence jts exiptence immediately upon the filing
of theme Articlen of Incorporation by the Department of State of the State of
Florida and shall exist perpetually thereafter unless sooner dissolved according
to law.

ARTICLE V
INITIAL ADDRESS

The initial principal office of this corporation in the State of Florida
shall be:

5100 Town Center Circle
Suite 330
Boca Raton, Florida 334886

The registered agent shall be:

E.H.G. Resident Agents, Inc.
5100 Town Center Circle, Suite 330
Boca Raton, Florida 33486

The Board of Directors may, froem time to time, move the principal or
registered office to any other address to which it seems pertinent in the
interest of the corporation, either within or without the State of Florida.
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ARTICLE VI
IHCORPORATOR

The namo and wtreet addross of the Incorporator to thanme Articlos of
Incorporation io

Bdward i, Gilbort
5100 Town Contur Civeclo, Sulke 3230
Doca Raton, Ploridn 334806

ARTICLE VII
BYLNAHG

The initinl Bylawo of thip ecorporation ohall be adopted by the Board of
Directorn, The Dylawo way be amendod from time to time Dby eithor the
ghareholders or the directors,

1, I+

ARTICLE VIIX

4

(a} Each porson who was or in made a party or io threatened to be
made o party to or ip otherwine lnvelved in any action, ouit or proceceding,
whather civil, criminal or adminiotrative, (hereinafter a "Proceeding'), or in
contactad by any governmantal or regulatory bedy in connection with any
inveatigation or inquiry (hereinafter an "Investigation®), by roason of tha fact
that such person in or was a director or executive officer (no puch term inp
utilized pursuant to interprotationos under Section 16 of the Sccuritiaes Exchange
Act of 1934) of the corporation or is or wap serving at tho requoot of the
corporation as a director, officer, employce or agent of anothar corporation or
of a partnership, joint venture, trust or other enterprise, including service
with reonpect to empleyee benefit plano (hereinafter an "Indemnitee"), whather the
bapls of puch Proceeding or Investigation in alleged action in an official
capaclity or in any other capacity as paet forth above phall be indemnified and
held harmless by the corporation to the fullest extent authorized by the Florida
Businesc Corporation Act, ap the sama exists or may heoreafter be amended (but,
in the caae of any such amendment, only to the extent that puch amendment permits
the corporation to provide broader indemnification rights than such law permitted
the corporation to provide prior to such amendment}, against all expence,
liability and loss (including attorneys’ fees, judgments, fines, ERISA excilse
taxes or penaltien and amounts paid in settlement)} or the costs of reascnable
settlement made with a view to curtailment of the cost of litigatien reasmonably
incurred or suffered by such Indemnitee in connection therewith and Bsuch
indemnification shall continue as to an Indemnitee who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of the
Indemnitee’s heirs, perscnal representatives, executors and administrators;
provided, however, that except as provided in paragraph (b} hereof with respect
to Proceedings to enforce rights to indemnification, the corporation shall
indemnify any such Indemnitee in connection with a proceeding {or part thereof)
initiated by such Indemnitee only if such proceeding (or part thereof) was
authorized by the board of directors of the corporation. The right to
indemnification conferred in this Article shall be a contract right and shall
include the right te be paid by the corporation the expenses incurred in
defending any such proceeding in advance of its final disposition (hereinafter
an “Advancement of Expenses"); provided, however, that the Advancement of
Expenses shall be made only upon delivery to the corporation of a personal
guarantee by or on behalf of such Indemnitee, to repay all amounts so advanced
if it shall ultimately be determined by final judicial decision from which there
is no further right to appeal that such Indemnitee is or was not entitled to he

2060,001/834¢C.
0415%6 16:41




Indemnifiod for wsuch oxpunsen undor this Article or otherwino (horoinaftor a
"Quarantooe") .

{h) It a claim undor paragraph {a) of thiu Article iuv not paid in
full by the corporation within uixtr {60) days aftoer a writton claim has baan
roceived by the corporation, except in tho gave of a clalm for an Advancement of
Expouves in which case the applicable poriod shall bo Lwenty (20) dayn, tho
Indemnites may at any tlme thoreaftoy bring ocult agalnot the corporation to
racovar tho unpaid amount of the claim, If succesaful, in whole or in part, in
any opuch suit or in a puit brought by the corporation to rocover an hdvancament
of Exponsos purpuant to the torms of a Guarantee, tho Indemniteo ohall be
ontitled to be pald aloo the expanoe of propecuting or defonding ouch sult;

(1) in any puiv brought by the Indemnitee to onlorco a right
to indemnlfication heroundor (but not in a sult brought by the Indemnitcoe
to enforce a right to an Advancement of Expenosen), it shall bo a dofonso
that the Indemhitee has not mot the applicable standard of conduct pet
forth in the Florida Dusineps Corporation Act; and

{2) in any ouit by the corporation to recover an Advancement
of Expenpes, purpuant to the terms of a Quaranteo, the corporation phall be
onktitled to recover ouch oxpanoesa upon a final adjudication that the Indemniteo
has not met the applicable standard of conduct mat forth in the Florida Buninesns

Corporation Act,

Noither the failure of the corporation (including ice board of directors,
indapondent legal counsel, or its stockholdera) to have wade a determination
prior to the commencemant of puch oult that indemniflcation of the Indemnitea ip
proper in the circumstances because the Indemnitee han met the applicable
atandard of conduct set forth in the Florida Bunineos Corporation Act, nor an
actual determination by the corporation (including its board of directors,
independent legal counmsel, or its octockholders) that the Indemnitee has not met
puch applicable standard of conduct {or in the case of such a suit brought by tha
Indemnitea) shall be a defense to such suit, In any pult brought by the
Indemnitee to enforce a right hereunder, or by the corporation to recover an
Advancement of Expenses purguant to the terms of a Guarantee, the burden of
proving that the Indemnitee is not entitled to be indemnified or te such
Advancement of Expenses under this Section or othorwise shall bhe on the

corporation.

{c) The right to indemnification and to the Advancement of Expenses
conferred in this Article shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, these Articlea of
Incorporation, bylaws, agreement, vote of ntockholders or disinterested directors

or otherwise.

(d) The corporation may maintain insurance, at its expense, to
protect itself and any director, officer, employee or agent of the corporation
or another corporation, partnership, joint venture, trust or other entexrprise
against any expense, liability or loss, whether or not the corporation would have
the power to indemnify such person against such expense, liability or less under
the Florida Business Corporation Act.

(e} The corporation may, to the extent authorized from time to time
by the Board of Directors, grant rights to indemnification and to the Advancement
of Expenseg, to any employee or agent of the corporation to the fullest extent
of the provisions of this Article with respect to the indemnification and
Advancement of Expenses of directors, and executive officers of the corporation.

2060,001/81340,
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ARI'ICLE IX
w1 Al Ul bl e i

I wp

Thin corporation oxprevnsly oleetu not to bo governod by the provisionn of
Florida Statutes § 607.0901. A director or officar of Lhe corporation nhall not
bo diogualifiod by virtue of thelr office from dealing or contracting with tho
corporation eithor as n vendor, purchasor or otharwina, nor shall any transaction
or contract of the corperation be veld or voldable by reacson of the fact thac any
director or officor, or any fivm of which any director or officer {o a mambar,
or any corporation of which any diroctor or officor iu a sharoholder, officer or
director 1o in any way interested in ouch transaction or contract, no direector
or officor shall be liablo to ageount bto the corporation for any profito realizad
by or [rom or through any nuch transaction or contract authorized, ratified or
approved dan lherein providod by veason of the [act that thoy, or any firm ox
anticy of which any director or officor in o momber, or any corporation of which
any diroctor or officor io a oharoholder, officer or diroctor or in any
interonted in ouch transaction or econtract, nor shall any director or officar be
liable to account to the dorporation for any profito realized by or from on
chrough any such tranpactlon or contract authorized, ratified or approved as
horein provided by reamon of tho [act that thay, or any firm of which thoy aro
a membor, or any corporation of which they are a shareholder, officer or directeor
interosted in pueh transnction or contract., Sald dntorested officer or director
of this corporation may bo counted in detormining the existenco of a quorum at
any maeting of tho Doard of Diroctors of thip corporation which shall authorize
any ouch contract or transaction with like force and effect an if thoy were not
go interested. HNothing horein contained shall create liability in the eventa
above depcribed or prevent tho authorized approval of such contracts in any other
manner pormitted by law,

I, 'THE UNDERSIONED, being the Incorporator to theoe Articles of
Incorporation, for the purpose of forming a corporation to do busincass both
within and without the State of Florida, do make, subscribe, acknowledge and file
these Articlaes of Incorporation, hereby declaring and certifying that the facts
herein stated are true, and accordingly, hereunto sek my hand and seal this 15th

day of April, 1996, S
4/
e AP ?

Edward H., Gllbert, Incorporator

206C.001/8340.
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CERTIFICATE DESIGNATING PLACE OF DUSINEOS OR DOMICILE
FOR TIllf OERVICK OF PROCHOS WITHIN FLORIDA, g prn
NAMING AGENT UPON WHOM PROCEBD MAY LR OERVED 7 P tepo

Ot Llh LI ‘
In compliance with Section 48.091, Florida Btatuten, LﬁQLhdinhﬁiugrﬂE{ﬂhuA
pubmittod:

FIRST, AIR COMMERCE ACQUIBITIQON COMPANY, INC. dopniring to organize or
qualify under the lawn of the State of Florida, with ite principal place of
buninesn in Palm Boach County, Btate of Florida, has named E.N,0, Rosidont
Agonta, Inc., locatad at 5100 Town Center Cirecle, Bulte 330, Boca Raton, Florida
33406, ap ito agont to accopt porvice of procenmn within Florida.

Fdward W GIibert

Titla: Incorporator
Dater April 15, 1996

I, having boan named to accopt sorvice of procens for tha above-ptated
corporation at the place designated in thin cartificate, hereby angree teo act in
this capacity, and I further agree to comply with the provisions of all statuteo
rolative to the propor and complete parformance of my dutics.

E.H.G, Rnuii/pt Agents, Inc.

&

By /fu/

Edward H, Gilbert,
President
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