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SAT Air Holdings, Tac,
Axticlas of Amsxdment g Reataterent

Pureuant to the applicable provisionc ol the Florida Statntes, SATAirHoldings, ine., aFlorida,
cotporation, does hereby amend and restate it Articles of Tncorporation, ps soended,

1. The name of the corporation whose Article: of Tncorporation, 23 amended, arc being
umendedand restated by these Articles of Amendmentou! Restatenicnt s SAL Alr Holdings, Ing., &
Florida copporztion,

2.  Ths Amended 3nd Resmed Artizles of Tnscrporation of SAT Ade Haldings, Ina., & -
Florida corporation, shall read as follows: .

Ameitded and Reststed Articles of Tacurporation

of
SAL Alc Holigas. Ing,
"\ he imdersigned dose hereby roeke, subscribe wad Fle thexe Seannd Amendcd and Restated
Axticles of ncorporatinn;
aach AANE =
ARTICLE]X r*—'% =
IR o=
F, Do
Cayporacs Mams: L N |
Wil o~
Tho name of this corporation is: SAI Alr Holdings, nc, Ty e M
el - x
— ————
e Sl
zm S
Capital §roek

"Lhe totel. nuraber of shanes of caplwl stock wiick this corporation shall have the suthesdty ta
Issuc is Two Hundred Five Million (205,000,000) sharer, consixting of Fiva Million (5,000,000
shores of Prefecred Stook having a psr valoe of 50001 per share and Twe Homdred Million
{200,000,000) shares of Commuon Stock having & par value of $.0001 per stnre.

‘Yhe Bonrd of Directors of this corporsion io awthe dzed, subject 1o (b limitatdons prescribed

by law, to provide for the izszuance of sirares of Preferza] Stock in werics and, hy Aling articles of
amendivent pursuant to the appiicable law of the State of Ilorida, to esctahilsh from timc to time tho
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mmharofm of Preferred Stock o be incladed in eact such sctios and by defermine and fiy the
designations, powers, preferences und rights of the shares of cach suok series (incleding withouwt

{imitarion the voting righss, dividend righty und preferenezy, liqnidetion tights and prefierences, and
vonversion rights, if any, twreof) and the gualificulions, timitations and restrictions thereof. .

All shares of Common Stock shall be idenddeal with sach other In every reapeot, and the
holders therent shall be entitied vo ong vote far each shune 0f Cammon, Stock opon afl molters gron
which the shareholders have the right to vote,

The holders of record of sy oulstusdiug shares of Profirred Btock shall be entited to
dividends if, when and an declerd by w: Bosrd of Directore of the ¢coxparation, at guch. rate per ;
share, if any, andat such tire and in such mucner, ag shall ho determinod and fixed by the Boacd of
Dircetors of the votporation in the ardeles of amemdusent sathorzmg the sorios of Prafirred Stock of
which such. shares are & pagt. No dvidends shall be declured and paid, ar declared sird got ashde for
payment, on the shaves of Common Stock unless and yntl] sl dividends, current and scounulated, If
2y, accrued o the cubitanding shares of Preforred Stock, shull be daclared and paid or a sufficient
smount shali have been set maide for the payment thereof,

In the event of any voluntary of involveaary Nquidstion, dissohution of winding up of the
corporation, the holders of record of the ourstanding shares of Prefired Stock shall be ontitied to- -
receive such amount, if any, for cach share of Preferred Stock, ax (ho Board of Directors of the
eorporation shall determine md fix in the ardeles of smeyydiment aatharizing the sexics of Preferred
Stock of which such shnres of Preferred Swek sxe a jart, und mn more I the axets of the
corporation shall not bo sutflcicnt to pey to all holders of Preferred Stock the amounts to which they
would be entitled in tho ovent of o voluntacy or involvnrary Yoguidation, dissofution or winding np of
the corporation, thon the holders of xoeord of cach sevier o Prefiared Siovk which is enfified to share |
in fhe asgets of the corporation in ey such svem shall be entithad 1o shave in the xsseis of the
sorpotation to the extont, if eny, end in the menner, datarmined by the Buund of Directors of the
corporation, in the articles of amendment cothorizing the gerics of Prefimred Stock of whichk such
ghares are 2 pact, and no more, and, in ay such case, th: holders of mcord of shunas of Preferred
Stock of the same serics shall be ontitled to share ratably iv; accordsnoe with the pumber of sl of
Freforred Stock of the series sa hold of record by them o the xtent, if anty, that the sories fs enlitlod
1> shars in the assets of the corporxdion In such event. N pryment shall be made to the holdions of
shates of Common Stock of the corporation in the svent ol the voluntary or involzntary Hquidution,
disynlution or winding tp of the corporetion wlews the holders of recond of shayes ol Prefemed Stock
shud} have been pald the full amount to which they shill be entltled in such evenl or unless a
sifffclent amount shall have been 3ot aside for such paye:sot.

Upon the offectivencss of auy “combingtion,” as such term g deffmed in Section
07.10025(1) of the Plorida Dusiness Corporation Ast, the suthorized ghares of the classes or serics
affected by the combinziion shafl not bo raduoed or other ise affected by the peroentags by which
the isavcd sharcs of such clasg or sovics were reduosd a2 ¢ result of the combination,
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ARTICI.E T

Bouxrd of Direetn s

The business and affaive of the corporation shall l:e managed by o ynder the direetion of &
Bourd of Directors consisting of not less than one normere than Gfteen persons. The cxmctnuimber
of divectors within the minimum snd maxtmum Lmitationa specified in the preceding renience shall -
be fined from time to time by the Boprd of Dimoctors parsant 1o a resobution adopted by & majority
of the entire Board of Directors. At the 2006 Armue} Meating of Sharcholders, the directors shall be )
divided info thyee clasres, as neary equal in oumber ax poasible, with the tern of oifice of the frst
class io supire at the 2007 Annual Mecting of Shancholdoss, the term of office of the sacond elast
expire at the 2008 Anmual Meeting of Sharebiolders wnd 1 term of office of the third olngs to expize
at the 2009 Annual Meeting of Shareholders, At sach Annual Meeting of Shareholders following .
ssch Juitial clossification and electon, directors alect=d ki xucoesd those directors whose teems
expirc shall be electod for a term of office v expime at the (it succeeding Annual Meeting of
Sharcholdors after their siection,

Subjoet to the righta of the holders of any serdus ol Prefesred Stock then cutstanding, newly
crontod directorships resnlting from any Increase in th: wuthorized number of dircotors or any
vpctmeios in the Board of Directors resulting fhom deadh, resignation, ratiremcnt, disguolifisation,
remaval from office or other cauce shall be filled by ¥ mujority vote of the directors then in offtoe,
and the dircotors so chosen shall hold office for & tom expinng at the Armmal Mecting of
Bharchalders at which the tenm of the class 10 which they vave beep eleetex] uaplres, No desroasoin
the mmber of directors constimting the Bostd of Directols shall shorten the tsom of any incombont
directas, .

Bubjest to the rights of the holders of any series of Prufiered Stock then outstanding, amy
direcior, or the cntire Hoard of Direstars, iy be remove:] from offio ar any tine, with or without
Gauss, but only by the affirmntive vots of the holders of nit less than a majorhty of the voting power
of il of the sharcy of the eorporation entitisd o vote fhe the electivn wldirector.

Axny action with respeot to the election or removeE of directors reguinal or permitied to be
taken by the sharcholders of this corpotation shall be efitcted a1 2 duly colled Anmuad ar Special

Metting of the sharcholdors of this corparation, aud o sich action may be effsctad by 1 oonsent in
writing of such sharcholders,

ARTICLE IV

Indemnifioption;
Thia corporation shall indemnify and hold hannleps sach and every onc of e dinctons,

m cmyployees, attomeys mid agani to the fullest ettant pezrnined by the lnws of the Sl of
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ARTICLH V

Amepdpient

The corpoiation reservea the right fo amend, altcr, change or repsal any provision contained
these Arficles of Tinducparation in the manner now or hoaiter hresoribed by statuts, and all rights
confrres] on e shareholders of the ¢corparation herounsier are gramted subject to this reservation.
Notwithstanding the immedixicly prooeding sentence of this Article V| the provisions of Arcle [H,.
Article TV and this Article V of theas Articlcs of Incorporn Hon may not be mended, altered, changed
or repealed in ary vespect, unlcas snoh amendment, altex: tion, change or repeal is approved by the
affirnative voto of the holders of not loss than two-fhinds of the voting power of all of the shares off
thes eorporation eotitied to vote for the cloction of dircobors.

ARTICLE V1
Aflated Tranaaciions

The corperztion cxpecasly clocts not to bo movained by Bection 607,080 of the Flodda
Husiness Corporation Act, as amendcd from time to tiry, relsiing to affiliated trancsctons,

ARTICLE VIl
Cautrol Share Acguisitiens

The comporation expresaly clocts not be governad by Section 607.0902 of the Flarida
Businexs Carporation. Act, a3 amended from. tinge §o tima, relating to controf eharg sequisitions.

1. The faregoing Amended and Restated Artisles of Incorporation of SAX Air Holdings,
1nc., 2 Flen ida corparatian, shall supercede flwe Articles of Invorporation of BAT Air Holdings, Inc.
and al amendments thercto,

£, Theue Avticles of Amendment and Restote: ot of AT Air Holdings, Ine., 2 Floridg
corparation, ware required to be approved by the Board of Direstors and the shareholders of the
corporation. ‘Theso Artiales of Amendment and Restatimant wers duly adopted by tha wrirten
conscpt of all of the twombers of the Board of Directc:s of 8AI Alr Holdinge, Inc., 2 Florida
corpomation, as of March 3, 2006 and by the wiltten congent of the sharcholdars of SAL Air Holdings,
Inc., a Tlotida corporation, cwning more than a majority of the Issued and cutsianding shares of
Comunon Stock of the corpomtion xs of March 3, 2006.

Pioada Dept. o Bsdie Bladtrorita Tili,
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5 Theonly voting proap entitied to vote oo fio smendments conteined in thege Articles
of Amendment snd Restatement wasg the holders of shares of Comman Stook of SAY Afr Holdinge,

Inic., % Florida corporation. The namber of voles castin f: ror of aunh amendroyas by the members of
such votitg groap was sufficient for 2pproval by that vofi ng group.

IN WITNESS WHEREOF, the corprrstion, by and through its tndersigned director snd. *
mM?gslmdnhuwmmmm&duometmmmMm
March 3, 2006.

SAL Alr Boldings, Tnc.

By

y o 8. Sinmmions,
irman and Chicf Crecutive Offloer

Forda Bapt. of Saly Blosyonts T
S YO




