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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “ATC LOGISTICS &

ELECTRONICS, INC.”, CHANGING ITS NAME FROM

"ATC LOGISTICS &

ELECTRONICS, INC." TO "FEDEX SUPPLY CHAIN LOGISTICS &

ELECTRONICS, INC.", FILED IN THIS OFFICE ON THE NINTH DAY OF

JANUARY, A.D. 2017, AT 4:36 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

4356192 8100
SR# 20170129869

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Authentication: 201843063
Date: 01-09-17
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State of Delaware
Secretmy of State

Division of Corporations
Defivered £4:36 PM 1092017
FILED- (4:36 PAT €1:69:2017

SECOND AMENDED AND RESTATED
CERTIFICATE $F INCORPORATION
OF
ATC LOGISTICS & FLECTRONICS, INC.

ATC Logistics & Blectronics, Inc., a corporation orgavized and existing under the laws of
the State of Delaware (the “Corporation™), hereby certifies as folows:

1. The name of the Corporation is ATC Logistics & Electronics, Inc. The Corporation
was originally incorporated under the name “ATCLE Corp.” and its original Cetificate of
Ingorporation was filed with the Delaware Secretary of State on May 23, 2007,

2. This Second Amended and Restated Certificate of Incorporation restatss and
integrates and further amends the provisions of the Certificate of Incorporation, as amended, of
the Corporagon,

3. This Second Amended and Restated Certificate of Incorporation has been duly
adopted pursuant fo the provisions of Sections 228, 242 and 245 of the General Corporation Law
of the State of Delaware.

4. The text of the Certificate of Ingorporation, as heretofore amended or supplemented is
hereby amended and restated to read in its entirety as follows:

ARTICLE §
NAME OF CORPORATION

The name of the Corgoratien is FedEx Supply Chain Logistics & Electronics, Inc.

ARTICLETT
REGISTERED QFRICE

The address of the registered office of the Corporation in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle County, Delaware,
19861, The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE HX
PURPOSE

The purpose of the Corporation is 1o engage in any lawful act or activity for which
corporations may be organized under the Belaware General Corporation Law.

ARTICLE TV
AUTHORIZED CAPITAL STOCK

‘The Corporation shall be authorized to issue one class of stock 1o be designated Common
Stogk; the total number of shares that the Corporation shall have authority o issue is one
thousand {1,000) and each such share shall have a par value of one cent (§.01}.
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ARTICLE Y

The duration of the Corporation shall be perpetual.

ARTICLE VI
BOARD POWER REGARDING BYLAWS

In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors is expressly authorized to make, alter, amend and rescind the bylaws of the
Corporation.

ARTICLE VI
CLECTION OF BIRECTORS

Flection of directors need not be by writien ballot unless the bylaws of the Corporation
shall so provide.

ARTICLE Vi
LIABILITY AND INDEMNIFICATION

To the fullest extent permitted by the Delaware General Corporation Law, as the same
exists or may hereafter be amended ({the “Delaware Law™}, a director of the Corporation shal not
be liabie to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director. The Corporation shall indennify, in the manner and to the fullest extent permitied
by the Delaware Law, any person {or the estate of any person) who is or was a party to, ot is |
threatened to be made a party to, any threatened, pending or completed action, suit or proceeding,
whether or not by or in the right of the Corporation, and whether civil, criminal, administrative,
investigative or otherwise, by reason of the fact that such person is or was a director or officer of
the Corporation, or is or was serving at the resuest of the Corporation as a direstor or officer of
another corporation, partnership, joint venture, trust or other enterprise. The Corporation may
indemnify, in the manner and to the fullest extent permitied by the Delaware Law, any person {or
the estate of any person} who is or was a party tg, or is threatened to be mads a party to, any
threatened, pending or completed action, suit or proceeding, whether or not by or in the right of
the Corporation, and whether civil, criminal, administrative, investigative or otherwise, by reason
of the fact that such person is or was an employee or agent of the Corporation, or is or was
serving at the reguest of the Corporation as an employes or agent of another corporation,
parinership, joint venturs, trust or other enterprise. Expenses incurred by any such director,
officer, employee or agent in defending any such action, suit or proceeding may be advanced by
the Corporation prior to final disposition of such action, suit or proceeding uposn receipt of an
uadertaking or on behalf of such director, officer, emplovee or agent to repay such amount if it
shall ultimately be determined that he or she is not entitled to be indemnified as authorized by the
Delaware Law and this Article VTIL The Corporation may, to the fujlest extent permitted by the
Delaware Law, purchase and maintain insurance on behalf of any director, officer, employee or
agent against any liability which may be asserted against such person. To the fullest extent
permitted by the Delaware Law, the indemnification provided herein shall include expenses
{including attorney’s fees}, judgments, fines and amounis paid in settlement and, in the manner
provided by the Delaware Law, any such expenses may be paid by the Corporation in advance of
the final disposition of such action, suit or proceeding. The indemnification provided herein shall
not be deemed to limit the right of the Corporation to indemnify any other person for any such
expenses (o the fullest extent permitted by the Delaware Law, nor shall it be deemed exclusive of
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any other rights to which any person seeking indemnificatien from the Corperation may be
entitled under any agreement, vete of stockholders or disinterested directors, or etherwise, both as
e action in such person’s official capacity and as fo action while in anocther capacity while
helding such office.

No repeal or modification of the foregoing paragraph shall adversely affect any right or
protection ef a director of the Corporstien existing by virtue of the foregeing paragraph at the
time of such repeal or modification.

ARTICLE IX
CORPORATE POWER

The Corporation reserves the right to amend, alter, change or repeal any provisien
contained in this Second Amended and Restated Certificate of Incerporation, in the manner now
or hiereafier prescribed by siatute, and all rights conferred on stockholders herein are granted
subject to this reservation.

ARTICLE X
CREDITOR COMPROMISE OR ARRANGEMENT

Whenever a compromise or arrangement is preposed between this corporation and its
creditors or any class of them and/or between this Corporation and its stockholders or any class of
them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
sunumary way of this Corporatien or any crediter or stockholder thereof or on the application of
any receiver or receivers appointed for this Cerporation under the provisions of Sectien 291 of
Title § of the Delaware Code or on the application of trustecs in dissolution or of any receiver or
receivers appeinted for this Cerporation under the provisions of Scetion 27% of Title ® of the
Delaware Code, order 8 meeting of the ereditors or class ef oreditars, and/or of the steckholders
or ¢lass of stockholders of this Cerporation, as the case inay be, to be summoned in such manner
as the said court divects, If a majority in number representing three-fourths in value of the
creditors or class of creditors, andfor of the stockholders or class eof stockholders of this
Corporation, as the case may be, agree to any cempromise or arrangement and to any
reorganization of this Cerporatien as a conseguence of such compromise or arrangement, the said
cempremise or arrangement and the said reerganization shall, if sanctiened by the court to which
the said applicatien has been made, be binding en all the creditors er class of ereditors, andfor on
all the stockholders or class of stockholders, of this Corporaties, as the case may be, and also en
this Corperation

In WITNESS WHEREOF, ATC Logistics & Elecironics, Inc. has caused this Second

Amended and Restated Certificate of Incorporation te be signed by C. Edward Klank I s
Assistant Secretary this 9" day ef January, 2017.

ATC LOGISTL
ey

CS & ELECTRONICS, INC,

i .

By

Assistant Secretary

11996041
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