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AMENDED AND RESTATED ARTICLES OF INCORPORATION {4 ‘bfiv'a y

OF ﬁSSf O
NEW JET ACQUISITION CORP. & £

New Jet Acguisition Corp., a corporation organized and existing under and by virtue of
the provisions of the Business Corporation Act of Florida, hereby ceriifies as follows:

A.  The name of the corporation is New Jet Acquisition Corp. The corporation was
originally incorporated tmder the same name and the orjginal Asticles of Incorporation of the
corporation was filed with the Secretary of State of the State of Florida on August 21, 2006.

B. These Amended and Restated Articles of Incorporation have besn duly adopted in
accordance with the provisions of Section 607.1005 of the Business Corporation Act of Florida by

the sole incorporator. No shareholder action was required.

C. Pursuant to Sections 6(7.0120, 607.1005 and 607.1006 of the Business Corporation
Act of Florida, these Amended and Restated Articles of Incorporation restate and integrate and
fiyther amend the provisions of the Articles of Incorporation of this corporation.
FIRET: The name of the Cerporation is New Jet Agquisition Corp. {the “Corporation™).
SECOND: The address of the Corporation's registersd office in the State of Florida is
1201 Hays Sirest
Tallahassee, FL. 32301
Leon County
The name of its registered agent at such address is Corporation Service Company.

THIRD: The purpose of the Corporation is to sngage In any tawfid act or activity for
which corporations may be organized under the Business Corporation Act of Florida,

FCURTH: The total mumber of shares of ali classes of capital stock which the
Caorporation shall have the authority to issue is 200,660 shares of which:

160,000 shares shall be shares of commeon stock, par value $0.01 per share (the

“Common Stock™); and
100,000 shares shall be shares of preferred stock, par vaiue $0.01 per share (the

“Preferred Stock™.

PART A. COMMON STOCK.

1. Dividends. The holders of shates of Common Stock shall be entitled to receive,
when and if declared by the Board of Directors, out of the asseis of the Corporation which are by
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law gvatlable therefor, dividends payable either in cash, in property, or in shares of Common
Stock.

2. Voting Rights. At every annual or special mesting of stockholders of the
Corporation, every holder of Common Stock shall be entitled to one vote, in person or by proxy,
for cach share of Common Stock standing in his name on the books of the Corporation;
provided, however, that, except as otherwise required by law, holders of Coramon Stock shall
not be entitied to vote on any amendment to these Amended and Restated Articles of
Incorporation {including, without limitation, any articles of amendment relating to any class or
series of Preferred Stock) that relates solely to the terms of one or more ouisianding classes or
series of Preferred Stock if the holders of any such affecied classes or serles are entitled, either
separately or together as a class with the holders of one or more other such class or series, to vote
thereon by law or pursuant 1o these Amended and Restated Axticlas of Incorporation (including,
without limitation, any articles of amendment relating to any class or series of Preferred Stock).
The number of authorized shares of Common Stock may be increaged or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders of a
ozjority in voting power of the stobk of the Corporation entitled to vote, without the separate
vate of the holders of the Comemony Stock as a class.

3. Liguidation, Dissolution. or Winding UJp. In the event of any voluntary or
invcluntary liquidation, dissolution, or winding up of the affairs of the Corporation, after
payment or provision for payment pf the debts and other lizbilities of the Corporation, if any, and
subject to the rights and preferences of the bolders of any shares of Preferred Stock, the holders
of all outstanding shares of Common Stock shall be entitied to share raiably in the assets of the
Corporation available for distribution to the holders of the Corporation’s capital stock.,

PART B, EREFERRED STOCK, : -

1. General. The Preferrad Stock shall be divided into series. The first series shall be
designated “Series A Preferred Stock™ and shall consist of 31,125 shares of Preferred Stock, par
value 8.01 per share (the “Series A Preferred Stock™). The remaining 68,875 shares of Preferred
Stock shall be undesignated, and may be divided into series and issued from thne to time, with
such righis, designations, preferences, voting powers (or no voting powers), relative,
participating, optional, or other spesial rights and privileges and such qualifications, Himitations
or restrictions thercof as shall be stated in the resolution or resolutions adopted by the Board of
Directors o create such series, and an articles of amendment of said resolution or resolutions
ghall be filed in sccordance with the Florida Business Corporations Act. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding} by the affirmative vote of the holders of a majority in voting
power of the stock of the Corporation entitled to vote, without the separate voie of the holders of

the Preferred Stock as a class.
2. Sgriss A Preferred Stock, The powers, rights, preferences, resfrictions and other

matters relating to the Serfes A Preferred Stock are as follows:

DCLIBOI: 15185293 2.
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A, Dividends.

D Each Series A, Preferred Holder shall be entitled to receive, out of funds
legally available therefor: {A) cumulative dividends on the Original Cost of the shares of Series
A Preferred Stock owned by such Series A Preferred Holder at the Rate per Aanum of 8.0%
(subject to appropiiate adjustments in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting such shares) per share per annum, payable in preferepce
and priority to any payment of any cash dividend on Junior Stock, when and es declared by the
Board of Directors {the “Fixed Dividend™), and (B) when and if declared by the Board of
Directors, dividends payable either in cash, in property or in shares of Common Stock, squal o
the amount of dividends such Seriss A Preferred Holder would have received had such Series A
Preferred Holder held the number of shares of Common Stock to which such shares of Series A
Preferred Stock could be converted on the recard date for such dividend on such shares of
Common Stock or, If no record date for such dividend has been establiched, on the date of
payment of such dividend.

(iy  Such Fixed Dividends shal] acerue with respect to each share of Series A
Preferved Stock fom the date on which such share i3 issued and outstanding and thereafter shall
be deemed 1o acerue on a quarterly basis whether or pot earned or declared and wheither or not
there exists profits, surplus or other funds legally available for the payment of dividends, and
shall be comulative so that if such dividends on the Series A Preferred Stock shall not have been
paid, or declared and set apart for payrnent, the deficiency shall be fillly paid or declared and set
apart for payment before any dividend shall be paid or declared or set apart for any Junior Stock
and before any purchase, acquisition or rederaption of any Junior Stock is made by the
Corporation. '

{izf)  Atthe option of the Board of Directors, Fixed Dividends may bepaid in
cash, quarterly in arrears, to the extent that funds are legally available therefor and the payment
of snch Fixed Dividends does not violate the provisions of any agreement or instrument to which
the Corporation Is a party. To the cxtent Fixed Dividends in respect of any share of Series A
Preferred Siock are not paid on each March 31, June 39, September 30, and December 31 (each g
“Dividend Reference Date™), all Fixed Dividends which have acerued on each share of
outstanding Series A. Preferred Stock doring the period ending on each Dividend Reference Date
shall be accumulated and shall rersain accumnlated and shall compound anmually and acerue
Fixed Dividends with respect to such share of Series A Preferred Stock until paid in fill in cash
to the holder thereof, whether or not there are finds legally available for the payment of such
Fixed Dividends and whether or not such Fixed Dividends ars declared. All Fixed Dividends
paid in cash shall be mailed to the holders of record of the Series A Preferred Stock as their
names and addresses appear on theshare register of the Corporation or at the office of the
{ransfer agent on the corresponding dividend payment date,

B. Liguidation. In the event of any Liguidarion of the Corporation, the Series
A Preferred Holders shall be entitled to be paid out of the assets of the Corporation Jegally
available for distribution to Its stockholders, after and subject to the payment in full of all
amounts required to be distributed to the holders of any other class or saries of stock of the
Corporation ranking on Hquidation prior and in preference 1o the Series A Preferred Stock, but

DCLIBOL: 15189253 -3-
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before any payment shall be made fo the holders of Junior Stock by reason of their ownership

thereof, an amount equal to the greater of (i) the Liquidation Value per share of Series A

Preferved Stock plus any accrued aid unpaid dividends, and (3) the amount soch holders would

have received if such holders had converted their shares of Series A Preferred Stock into shares

of Common Stock pursuant o Section B hereof immediately prior fo such Liguidation, provided, o
however, that, if' in copnection with any such Liguidation, the Corporation does not make

distributions to the holders of its Common Stock, the amount determined in accordance with this

clanse {if} shall be an emount egual to the fair market valvue of such shares of Common Stock, as

determined o good falth by an independent appraiser chosen by the Board of Directors. Ifupon

any such Liquidation of the Corporation the remaining assets of the Corporation available for

distribution to its stockholders shall be msufficient 10 pay the holders of shares of Series A

Preferred Stock the fill amount 1o which they shall be entitied, the holders of shares of Series A .
Preferred Stock and any class or series of stock ranking on liquidation on & parity with the Series

A Preferred Stock shall share ratably In any distwibution of the remaining assets and funds of the

Corporation in proportion to the respective amounts which would otherwise be payabie in

respect of the shayes held by them upon such disizibution if all amounts payable on or with

respect to such shares were paid in full. The Corporation shall give each holder of Series A

Preferred Stock at least 15 days® prior written notice of 2ny Liquidation commenced by the

Corporation.
C.  Yoting Rights.

M On each matter set forth in patagraph {if} of this Section C, each
Series A Preferred Holder shall have an aggregate number of votes equal {o the total number of
shares of Series A Preferred Stock held by such Series A Preferred Holder, :

{ii}  The Corpomation shall not, without the affirinative consent or
approval of the holders of a majority of the then outstanding shares of Series A Preferred Siock:

{z) in any manner, including by merger, rectassification or
otherwise, authorize or designate any new class or series of capital stock or any other securities
copvertible into, or exchangeable for, equity securities of the Corporation ranking senjor of pari
passu with the Serics A Preferred Stock in right of redemption, liquidation preference, voting or
dividends or any increase in the authorized or designated number of any such new class or series;

()  amend, alter or repeal any provision of the Articles of
Incorporation (including by any filing of any Articles of Amendment with the Secretary of State
of Florida, by merger, reclassification or otherwise) that alters or changes the voting or other
powers, preferences or other special rights, privileges, or restrictions of the Series A Preferred
Stock in & manner adverse to the holders of the Series A Preferred Stock:

(&)  any voluntary or mvohutary liguidation, dissolution or
winding up of the affairs of the Corporation; and

{d)  approve or authorize the redemption, repurchase or
acquisition by the Corporation or any of its snbsidiaries of, or redeem, repurchase or acquire or
permit any subsidiary of the Corporation 1o redeem, repurchase or acquire, any shares of the

DCLIBOL: 15189253 [ S
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Junior Stock or any capitel stock of any subsidiary of the Corporaiion, other than the shares of
Common Stock repurchazed from directors, employecs or consultants of the Corperation or any
subsidiary or' affiliate pursuant to agreements under which the Corporation or such subsidiary has
the option or obligation to repurchase such shares upon the occumrence of certain svents,
meluding, without limitation, termination of employment or servics.

@)  Inaddition to the voting rights provided by law and in paragraph
(i) of this Scction C, each share of Series A Preferred Stock shall entitle the holder thersofto
such nunber of votes as shall equal the number of shares of Common Stock into which such
share of Series A Preferred Stock is them convertible pursuant to Section E herein at the record
date for the determination of the stockholders entitled to vote or, if no record date is established,
at the date such vote is taken. Subject to the provisions of this paragraph (ii), the holders of
Series A Preferred Stock shall be entitled to vote on all matters as to which bolders of Conunon
Stock shall be entifled {0 vote, in the same manner and with the same effect as such holders of
Common Stock, voting together with the holders of Common Stock, 2s one ¢lass.

D Redemption.

{i Unless the provisions of this Section D are waived by the Requisite Scrics
A Preferred Holders, the Corporation shail redeem all of the shares of Sexles A Preferred Stock
ther outstanding on the Maturity Date.

{ii) The per share redemption price at which shares of Series A Preferred
Stock are 10 be redeemed pursuant 1o this Seqtion D shall be the greater of (i) the Liguidation
Value per share of Serles A Preferred Stock plus any accrued and wnpaid dividends, and (if} an
apnount equal to the falr market value of the shares of Commeon Stock into which such shares of
Serics A Preferred Stock are convertible pursnant to Section E hersin immediately prior to such
Liquidation, as determined in good faith by an independent appraiser chosen by the Board of
Directors {the “Series A Redemption Price™). To the extent that the Corporation does not have
funds legally available to redeem =11 of the Seriss A Preferred Stock, the Corporation shall, to the
extent of its funds legally avallable therefor, redeem the Series A Preferred Stock from the Series
A Preferred Holders on a pro rata basis based upon the mumber of shares of Serieg A Preferred
Stock held by each such holder, and all remaining shares of Series A Preferred Stock shall
remain ouistanding and be redeemed on & pro rata basis based vpon the number of shares of
Series A Preferred Stock held by each such holder when the Corporation has funds legally
available therefor. On and after the payment of the applicable Series A Redemption Price on any
date set for redemption (the “Series A Redemption Date™) pursuant to this Section D (unless
defanit shall be made by the Corparation in the payment of the applicable Series A Redemption
Price, in which event such rights shall be exercisable until such default is cured), all rights in
respect of the shares of the Series A Preferred Stock to be redeemed, except the right io receive
the applicable Serfes A Redemption Price, shall cease and terminate, and such shares shall no
lenger be deemed to be owistanding, whether or not the certificates representing such shares have
been recetved by the Corporation. Any communication or notice relating to rademption given
pursuapt to this Section D shall be sent by first-class certified mail, retum receipt requested,
postage prepaid, to the Series A Preferred Holders, at their respective addresses as the same shall

DCLIBO1:1518920-3 -5
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appear on the books of the Corporation, or to the Corporation at the address of its prineipal, or
registered office, as the case may be.

(i) At any time on or after the Series A Redemaption Date, the Series A
Preferred Holders shall be entitled to receive the applicable Series A Redemption Price upon
actual delivery to the Corporation or its agents of the certificates representing the shares of the
Series A Preferred Stock to be redeemed.

(iv)  Any redemption payments by the Corporation pursuant to this Section D
shall be paid in cash by wire transfér of immediately available funds or bank or cashier’s check.
Any shares of Serics A Preferred Stock which are redeemed or otherwise acquired by the
Corporation shall be canceled and shall not be reissued, sold or transferred as Series A Freferred
Stock but such sheres shall become treasury shares.

E. Conversion., The holders of the Series A Preferred Stock shall have
conversion rights as follows {the “Conversion Rights™):

(i) Conversion Upon Option of Series A Holder. Fach share of the Series A
Preferrad Stock shall be convertible, at the option of the holder thereof, at any thne and from

fime to time after the date of issuance of such share, at the office of the Corporation or any
transfer agent for such stock, into one (as adjusted fom time to time pursuant to Section E(iv),

the “Conversion Ratio™) fully paid:and nomassessable share of Common Stock (or any successor
security) for each share of Series 4 Preferred Stock so converted without charge, fes, premium

or payment of any kind. The holdér of any shares of Series A Preferred Stock may exercise the
conversion right pursuant to this paragraph (i) by delivering to the Corporation the certificate for -
the shares 1o be sonverted, duly endorsed or assigned in blank fo the Corporation (if requived by
it), accompanied by written notice stating that the: holder elects to convert such shares and stating
the name or mames (with address} in which the certificate or certificates for the shares of

Common Stock are to be issued. .

a0 Auiomatic Conversion Upon Maiority Vote of the Holders of Series 4

{8}  Each share of Series A Preferred Stock shall avtomatically be
converied info sharss of Common Stock at the Conversion Ratio at the time in effect for such
share immediately upon the date specified by written consent or agreement of the holders of at
Ieast a majority of the then outstangding shares of Series A Preferred Stock, voting together asa
class. .

(®)  Promptly after the occurrence of the event described in paragraph
(ii)(a) of this Section E hereof, the«Corporation shall give written notice of the antomatic
conversion of the shares of Series A Preferred Stock into shares of Common Stock to each holder
of record thereof.

(i) Mechanics gf Convegsion. The Corporation shaﬂ, a5 s00n 25 practicsble

Mechanics 0F Conversion
after the surrender of shares of a5 A Preferred Stock t0 be converted into Common Stock,
duly endorsed, at the office of the Corporation or apy transfer agent for the Series A Preferred

PCEIBOLI 15189793

HO6000223434 3



SEP. 8. 2006 ©8:44AM

{S¢

W0 14%60C 823434 3

i

P

i
Stock, isme and deliver at such office to such holder of Serles A Preferred Stock, or to the

nominees or nominess of such bol
Common Stock to which such hol
deemed o3 have been mede imme
surrender of the shares of Series A
entitled 1o receive the shares of Co;
foor all purposes as the record holde
Notwithstanding the foregoing, the
certificate or certificates for such s
conversion of Series A Preferred S

, & certificate or certificates for the number of shaves of

er shall be entitled as aforesaid. Such conversion shall be
Iy prior 1o the close of business on the date of such

IPreferred Stock to be converted, and the person or persons
nmon Stock issuable upon such conversion shall be treated
r or holders of such shares of Comimon Stock as of such date.
fatlure of 2 holder of Series A Preferred Stock to deliver any
hores shall not affact the effectiveness or validity of any
tock pursuant to paragraph (i) of this Section E and, upon the

occurrence of the event described in paragraph (i)(2) of this Section E, the certificates Tor the

shares of Series A Preferred Stock
which such holder shail be entitled
underwritten offering of securities

shall be deemed to represent the shares of Common Stock to
hercunder. If the conversion is in connection with an
pegistered pursuant 1o the Securities Act of 1933, as amended,

the conversion may, at the option f any holder tendering Series A Preferred Stock for
conversion or the agreement or written consent of the holders of at least a majority of the then
putstanding shares of Series A Preferred Stock, be conditioned upon the closing with the
underwriters of the sale of securitids pursuant 1o such offering, i which even the person(s)

entitied to receive Coitmon Stock
not be deemed {0 have converted §
closing of such sale of securities.

v} Conversion

pon such conversion of such Series A Preferred Stock shall

uch Series A Preferred Stock until immediately prior to the

Ratio Adj enis for Hutive Issuanc 1its an

Combipations. The Conversion Ratio of the Seriss A Preferrad Stock shall be subject to
adjustment fom time to time as follows:

(&)  Steg
anynmeorﬂ‘om Hme to e after
Incorporation with the Secretary o
effectuation of & split or subdivisid
determination of holders of Cormnm)
payable in edditional shares of Co
eptitling the holder thereaf to
(hereinafter referred to as ™
by such holder for the additional 5
{including the additional shares o
then, as of such record date (or th
record date is fxed), the Conversi

- Splits and Dz}gdends In the event the Corporation should at

the date of filing these Amended and Restated Articles of

F State of the State of Florida, fix & record date for the
n of the outstanding shares of Commeon Stock or the
o Stock entitled 1o receive a dividend or other distribution

n Stock or other securities or rights convertible into, or

e directly or indirectly, additional shares of Common Stock

'y without payment of any consideration

of Commaon Stock or the Commeon Stock Equivalents
ommon Stock issuable upon conversion or exerciss thereof),

date of such dividend distribution, split or subdivision f no

n Ratio of the Series A Preferred Stock shall be appropriately

increased so that the number of shares of Common Stock issuable on conversion of each share of
Series A Preferred Stock shall be increased in proportion to such increase of the aggregate
number of shares of Commaon Stock outstanding and those issnable with respect to such

Common Stock Equivalents, as dg
®

tarrnined in accordance with the instruments relating thereto.

M&gljﬁ. If the number of shares of Cogatmon Stock

outstanding at any time after the date of filing these Amended and Restated Articles of

Incorporation with the Secretary o

DCLIBOLIS180203

I State of the State of Flerida is decreased by a combination of
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the cutstanding shares of Commy
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Stock, then, foliowing the record date of such combination,

the Conversion Ratio for the Series A Preferred Stock shall be appropriately decreased so that
the pumber of shares of Common $tock issuable on conversion of sach share of Series A
Preferred Stock. shall be deareasediin proportion (o such decrease in cutstanding shares.

0

share or shares of Series A Preferred Stock, and the pumber of shates of Common Stock {0 be
issued shall be rounded to the nearpst whole share. Whether or not fractional shares are issuahle

upon such conversion shall be det
Preferred Stock the bolder is 2t th
shares of Common Stock issuable

(&)

its expense, shall prorapily comp
terms hereof and prepare and fum

ined om the basis of the total number of shares of Series A
time converting into Common Stock and the nuinber of
on such aggregate conversion.

Upoh the ocourrence of each adjustment or readjushnent of the

such adjustment or readjustroént in accordance with the
to sach holder of Series A Preferred Stock & certificate

Conversion Ratic of the Series A i ferred Stock pursuant to this Section E, the Corporation, at

setting forth such adjustment or

.

liusunent and showing i detail the facts upon which such

sdjustment or readjustment is based. The Corporation shall, upon the written request at any time
of any holder of Series A Proferreq Stock, furnish or cause to be furnished o such holder a like
certificate setting forth (i) such adjustrment and readjustment, (ii) the Conversion Ratio for Series
A Preferred Stock at the time in effect, and (i) the number of shares of Common Stock and the
amount, if amy, of other property which at the time would be received upon the conversion of a
share of the Series A Preferred Stack.

D)

Notices of Record Date. In the gvent of any taking by the Corporation of 2

record of the holders of any class ¢f securities for the purpose of determining the hoiders thereof

who are entitled to recsive any di
right to subscribe for, purchase or
securities or property, or o receiv
Serfes A Preforred Stock, at least
the date on which any such record
right, and the amount and char

(vii)
ali fimes reserve and keep availab
solely for the purpose of effecting
number of its shares of Common
conversion of all outstanding sh
of authorized but unissued shares
conversion of all then ouistanding
remedies gs shall be available to
will take such corporate action as
authorized but unissued sharss of
for such purposes, Including, with

DELIBOT 1518925-3

idend {other than 8 cash dividend) or other distribution, any
therwise acquire any shares of stock of any class of any other
any other right, the Corporation shall mail to each holder of
0 days prior to the date specificd therein, a notice specifying
is to be taken for the purpose of such dividend, distribution or
of such dividend, distribution or right.

a Conversion. The Cotporation shall at
out of its suthorized but unissued shares of Common Stock,
e conversion of the shares of Series A Preferred Stock, such

tock as shall from time to thme be sufficient to effect the
of Series A Preferred Stock; and if at any time the number

f Common Stock shail not be sufficient to effect the

shares of Series A Preferred Stock, in addition fo sach other

e holder of such Seriss A Preferred Stock, the Corporation

may, in the opinion of its counsel, be necessary to increass its

Common Stock to such number of shares as shall be sufficient

but Hmitation, engaging in best efforts to obtain the requisite

i nu&ﬁfr?ﬁ 223431& 3
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stockholder approval of any necessary amendment to thess Amended and Restated Articles of

Incorporation.
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) Registrations and Approvals. Ifany shares of Common Stock which

would be issuable upon conversion] of Series A Preferred Stock herennder require registration

with or approval of any governmer
conversion, the Corporation will in

tai authority before such shares may be issued upon
eood faith and ss expeditiously as possible cause such shares

0 be duly registered or approved, gs the case may be. The Corporation will use commercially

reasonable cfforts to list the shares
Commen Stock reguired 1o be deliy
prigr o such delivery upon the prin
Common Stocl is Hsted at the time

(ix) Taxes The

of (or depositary shares representing fractional Intorssts in)
rered upon conversion of shares of Sexies A Praferred Stock
cipal pational securities exchange upon which the outsianding
of such delivery, if any.

Corporetion shall pay any and 2l issue or other taxes that may

be payable in respect of any issue or delivery of shares of Common Stock on conversion of

shares of Serdes A Preferred Stock|
tax which is payable in respect of 5
Stock in 2 name other than that in

were registerzd, 2nd no such issue

The Corporation shall not, however, be required to pay any
vy ransfer involved in the issue or delivery of Common
which the shaves of the Series A Preferred Stock so converted
or delivery shall be made unless and until the person or entity

requesting sach issue has paid to the Corporstion the amount of such tax, or has established, to

the reasonable satisfaction of the C

F. lacem
Corporation (an affidavit of the re,
loss, theft, destruction or santilatio

orporation, that such tax has been pald,

. Upon receipt of evidence reasonably satisfactory to the
1stcmd holder will be satisfactory) of the ownership and the
of any certifieate evidencing shares of Seriss & Preforred

Stock, the Corporation will (at its éxpense) execute and deliver in lien of such certificate 2 new
certificare of ke kind representing the shares of Series A Preferred Stock, dated the date of such
lost, stolen, destroyed or mutilated|certificate. No Series A Preferred Holder shall be required to

provide the Corporation or apy P
stolen or destroyed certificate, but
replacement certificate upon prese

G.  Notices. Al

or certified mail, return recelpt ¢
given when so mailed (i) to the Co
holder of the Series A Preferred St
of the Corporation (unless otherwil
communication shall be treated as
persanally, or, if sent by mail, at i
deposited in & regularly maintaines
eddrassed and postage prepaid as 2

H.  Definitions.

son with an indemnify or surety bopd in the case of 2 Iost,
the holder of a mutilated certificate shall only be entitfled to s
ntation of such mutilated certificate.

notices will be in writing and will be delivered by registered
d, postage prepaid and will be deerned to have been

rporation, at its principal executive offices and (3i) to the

nek, at such holder’s address as it appears in the sicok records

se indicated by any such bolder). Ezch such notice or other

effective or having been given when delivered if delivered

e carlier of its receipt or 72 hours after the same has been

| receptacle for the deposit of the United States mail,

foresaid.

As used in Parts A and B of this Article FOURTEH, the

following capitalized iorms have the following meanings:

DCLIBOY 15180203
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¥ A ffiliste” means with respeet to a specified Person, () awy Person that directly or
indirectly controls, is controlled by or is under common conirol with, the specified Person (b)
amy director, officer, partner or individual holding a similar position in respect of such Person; or
{c) as to any patural Person, any Person related by blood, marrlape or adoption and any Person
owned by such Persons, inciuding (eithout fimitation, any spouse, parent, grandparent, aunt,
vncle, child, grandchild, sibling, equsin or in-law of such Person, As used in this definition, the
term “control” means the possessidn, directly or indirectly, of the power to direct or cause the
direction of the managerent and pblicies of a Persen, whether thirough ownership of voting
securities, by coniract or otherwise

“C g of 1" yneans the ocourrence of any of the following events: (i) a merger,
unit exchange or consolidation in Which capital stock possessing more than 50% of the total
combined voting power of the Corporation’s capital stock is transferred to a Person or Persons
other than the Persons (or Affiliates of the Persons) who held those securities irumediately prior
to such transaction, (i) the acquisition, sale or transfer of more than 50% of the outstanding
capifal stock of the Corporation 1o i Person or Persons other than the Persons {or Affiliates of the
Persons) who held those securities [immediately prior to such transaction, or (iii) the sale or
transfer, in one transaction or a seryes of transactions, of all or substaptally all of the assets ofthe
Corporation.

“Comversion Ratip™ meang the conversion ratic in effect on the date the certificate in
respect of any Series A Preferred Stock is sarrendered for conversion. The initial Conversion
Ratio per share shall be one share ¢f Common Stock for cach share of Series A Preferred Stock.
Such initial Conversion Ratie shal} be subject to adiustment as set forth in Section E(iv) of
Section 2 of Part B of ARTICLE FOURTH of’these Amended and Restated Articles of
Incorporaiion.

~Dituted Basic” means, when referring to the computation of a peroentage of one or
more classes of securities hield by 2 Person, the percentage that the number of shares of such
¢lass or elasses of securities that wiould be held by such Person after giving effect to the full
exercise of any options or , the full conversion of any convertible sequrities and the fall
exchange of any exchangeable securities held by such Person, whether or not such warrants,
options or convertible or exchangenble securities are then exercisable, convertible or
exchangeable, asthe case may be, 1o the aggregate number of shares that would be
outstanding after giving effect to the Rill exercise of all watrants or options, the full conversion
of any convertible securities and the full exchange of any exchangeable securities held by all
Persons, whether or not such ts, options or convertible or exchangeable securities are then
exercisable.

“Yunior Stogk™ means the Qommeon Stock and any other shares of capital stock of the
Corporation other than the Series A Preferred Stock and Senior Securitics.

“Liguidation™ means, subject to the provisions of Section 3, any voluntary or involuntary
lquidation, dissolution or winding{ up of the affairs of the Corporation, or the comsummation of 2
Change of Control.

“Liquidation Value™ shail T’xean Original Cost,

DCLIBOL:15189293 -10-
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“Matzrity Date” means the parlier of (a) September 7, 2013 or (b} the date of a
Liguidation.

“Original Cost™ means, with respect to each share of Serdes A Preferred Stock, $1000.

“Person™ shall be construed broadly and shall include, without limitation, an individual, &
partnership {including & limited liability partnership), a corporation, an association, 2 joint stock
company, a Hmited lHability company, a trust, a jeint venture, and an unincorporated
organization.

“Rate per Anpum™ means the specified rate per agnum computed on the basis of actual
days elapsed in g 365-day vear.

“Series A Preferred Holder? means a Person which is registered as a2 bolder of Series A
Preferred Stock on the books of the Corporation.

“Series A Preferred Stock™ has the meaning ascribed to it in Section 1 of Part B of Anticle
FOURTH of these Amended and Ef:stazed Articles of Incorporation.

“Series A Redemption Prics” has the meaning ascribed to it in Section D of Section 2 of
Part B of Article FOURTH of thesé Amended and Restared Articles of Incg};psraﬁom

“Serjes A Requisite Preferred Holders” means the holders of a majority of the then

outstanding shares of Series A, Preferred Stock.

“Sepior Seourities” means sy shares of capital stock of the Corporation crested in
cowpliznce with the provisions heseof, which rank senior or prior, or in preference, to the Series.
A Preferred Stock with respect to gividends or the distribastion of the Corporation’s assets upon a
Liquidation.

FIFTO: The name and mailing address of the corporation is as follows: Samuel G.
Rubenstein, 1100 Wilson Boulcvez. Suite 3000, Arlington, Virginia 22209.

SOTH: The Board of Directors is expressly authorized to adopt, amend, or repeal
the Bylaws of the Corporation.

BEVENTH: In firtherance and not in limitation of the powers conferred by statute, the
Board of Directors and stockkoldefs of the Corporation, as applicable, shail have the following
powers:

(@)  The stockholders and directors shall have the power to hold their meetings
and keep the books, documents and papars of the Corporation within or outside the Siate of
Florida end at such place or placesias nray be from time to time designated by the Bylaws or by
resolution of the stockholders or v, except as otherwise required by the laws of the State
of Florida. :

Elections ofithe directors need not be by written ballot unless the Bylaws
of the Corporation shall atherwise provide,

DCLIBOI ISIASI9.3 -11-
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ElGERH:

extent permitted by Section 607.0831 of the Florida

{2) To the raaximurm
Business Corporation Act, 2 dire

¢ of this Corporation shall not be personally lisble to the

oration of its stockholders for monetary damages for breach of fiduciary duty as a director,
except for Hability (i} for any breach of the director’s duty of loyalty to the Corporation or itg

stockholders, (if) for acts or omissi
or a kmowing violation of law; (i)
transaction from which the director

(5)(3) Righ
was or is made 2 parly or is threat

proceeding, whether civil, criminal}

by reason of the fact that he or she
serving at the request of the Corpol

not in good faith or which involve inteptional misconduct
wder Section 607.0830 of the DGCL, or (V) for any
derived an improper personal behefit.

tion. Each director and officer of the Corporation who
¢d to be made & party or is involved in any action, suil or
administrative or investigative (hereinafier a “procesding™),
s or was & director or officer of the Corporation or is or was
tion as a direcior, officer, employee or agent of another

corparation or of a partnership, joint venture, trust or other enterprise, incleding service with

respect to employee benefit plans, y

action in an officiel capacity as a
while serving as 2 director or officg
by the Corporation to the fiallest ex)
the same exists or may hercafter be
the extent that stch amendment pey

hether the basis of such proceeding is alleged action or
director or officer 0f the Corporation or in any other capacity
e of the Corporation, shall be indemmnified and held harmless
cent authorized by the Floridz Business Corporation Act, as
amended {but, in the case of any such amendmaent, only to
mits the Comporation to provide broader indemnificadon

rightt than said law permitted the {{

expense, lHability and loss {includiy
penalties and amounts paid orto b
person in connection therewith an
who has ceased to be a director or
executors, and administrators;
the Corporation shall indempify an
proceeding (or part thereof) inktiat

orporation to provide prior to such amendment}, against all

¢ attorneys’ fees, judgments, fines, ERISA excise faxes or
paid in settlement) reasonably incurred or suffered by such
such indemnification shall continue as to a director or officer
flicer, and shail inure to the benefit of his or her heirs, :
however, that, except as provided in this paragraph (b),
such person seeking indemmification in conpection with 2
by such person only if such proceeding (or part thereof) was

authorized by the Board of Dzrccto of the Corporation. The right to indemmification conferred
in this paragraph (b} shall be o comract right and shall include the right to be paid by the

Corporation the expepses mczmveda%

disposition; provided, however, th

payraent of such expenses incurred
offfeer of the Corporation (and not
such persen while a director or offi
benefit plast) in advance of the fina)

defending any such proceeding in advance of its final

if the Florida Business Corporafion Act requires, the

by a director or officer in his or her capacity as a director or
in any other capacity in which service was or Is rendered by
per, including, without imitation, service o an employee
disposition of a proceeding, shall be made only upon

delivery to the Corporation of an updertaking, by or ont behalf of such director or officer, to

repay all amounts so advanced ifit
not entitled to indemnification vn
of the Board of Directors, provide
with the samne scope and effect 25 4

(2) Right of Dire

shall ultimately be determined that such director or officer is
this Saction or otherwiss. The Corporation may, by action
demnification to employees and agents of the Corporation
he foregoing indemnification of directors and officers.

ictoy or Officer to Brine Suit. I¥the Corporation is required to

&)
indemnify under paragraph (b)(1) dbove and such indemnification {s not provided by the

Corporation within 30 days after a

DCLIR0T: 1 518929-3
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Corporation, the director or officer
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ay at anytime thereafter bring suit against the Corporation

and obtain injunctive relief ordering the Corporation to provide such imdemnnification or payment

of expenses and costs of defendin

if snceessful in whole or in psrt, thl

expense of prosecuting such claim.
brought to enforee a claim for expe
final disposition where the required
Corporation) that the director or of
penmissible under the Florida Bush

glsuch clajm or to recovey the unpaid amount of the claim and,

director or officer shall be entitled to be paid also the

1t shail be a defense to any such action {other than an action

nses mcurred in defending any procesdings in advance of its
underiaking, if any i required, has been tendered to the

Fcer has not met the standards of conduct which maks it

iess Corporation Act for the Corporation to indemnify the

director or officers for the arnout ¢
the Corporation. Neither the

slaimed, but the burden of proving such defense shall be an
= of the Corporation (ingluding the Board of Directors,

independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action thatjfindemni{ication of the director or officer is proper in the

circurnstances because he or she
Florids Business Corporation Act,
Board of Ditectors, independent lej
not met such applicable standard o
presumptiion that the claimant has 1

®)(3) Non-Exclusi
of cxpenses incurred in defending ¢
this paragraph (b) shall not be exclt

met the applicable standard of conduct set forth in the
hor an actual determination by the Corporation (inclading its
ral counsel, or its stockholders) that the director or officer has
F conduct, shall be a defense to the action or create a
ot et the applicable standard of conduct.

rity of Rights. The right to indemmnification and the payment
proceeding in advance of its final proceeding conferred in
nsive of any other right which person may have or hereafier

acquire under any statute, pmvisiog of the Articles of Incorporation, bylaw, agreement, vote of

stockholders or disinterasted dire

{b)(4) Insurance. T
protect itself and any director, offi

or otherwise,

he Corporation may maintain Insurance, a1 Its expense, to
er, employee or agent of the Corporation or another

Corporation, parinership, joint ven
liability, or loss, whether or not th
against such expense, Hability or 1

HINTH: No amendm
any manner with respect to any
Icorporation shall be valid or effe
then ocutstanding shares of Commo
Preferred Stock to the extent requi
B of Article FOURTH of these

TENTH.
incorporation as originally filed or
for any class or series of preferred
amendment to the articles of incor
such shates that are ontstanding i
that the corporstion Is or may be r
exchange, or other right existing i
not apply 1o any corporate action th
would otherwise afford sppraisal ri

DCLISG: 15185283

Notwithstands

¢, trust or other enterprise against any such expenss,
Corporation would have the power 10 Indernnify such Person
s under the Florida Business Corporation Act.

t, modification or any other change, directly or indirectly, in
or provision of these Amended and Restated Articles of

ive without the approval of the holders of a majority of the
Stock, and the approval of the bolders of the Series A

d pursnant to paragraph (i) of Section C of Section 2 of Part
ded and Restated Articles of Incorporation.

any other provision of this section, the articles of

v amendment thereto may Emit or eliminate appraisal rights

ares, but any such lanitation or elimination contained in an
oration that mits or eliminates appraisal rights for any of
ediately prior to the effective date of such amendment or
nired to issue or sell thereaftsr pursuant to any Cotrversion,
ediately before the effective date of such amendment shall
at becomes effective within T year of that date if such action

whts.
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ELEVENTH: The Cmmhon shall have perpetual existence.

TWELVETLL: These Amended and Restated Agicles of Incorporation of the Corporation
as herein amended shall constitute 4 restatement of and shall supersede the Articles of
Incorporation of the Corporation ad previously filed.

[Remainder of Page Ientionally Left Blavk; Signature Page Follows]
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IN WITNESS WHEREOF, | have hercunto set my hend this 7th day of September,
2006, and I affirm that the foregoing Amended and Restated Articles of ¥ncorporsation is niy act
gnd deed and tha the facts stated herein are true.
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