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SECRETARY OF STATE

EEFL
SECOND AMENDBD AND R.'ESTATED ARTICLES OF ]NCORPO%&%IA S

JET IN’DUS’[’RIBS INC.

Jet Industries, Ino., & corporation organized and existing vnder and by virtee of the
provisions of the Business Corporation Act of Florida, hereby certifles as follows:

A 'Ihenameofthecorpdraﬁonisktrndustries, Ine. The corporation was originally

incatporated under the same name and the original Articles of Incorporation of the corporation was
filed with the Becretary of Btate of the State of Floxida on June 16, 1997, and such Articles of

Incotporation were amended and restated as of September 13, 2006.

B. Thess Second Amended and Restated Articles of Incomoration have been duly
adopted in accordance with the provisions of Section 607.1003 of the Business Corporation Act of
Florida byﬂ:e Board of Directors and Sharcholders,

C. Pursuant to Sections §07.0120, §07.1003 and 6671007 of the Busingss
Corporation Act of Florida, these Second Amended and Restated Articles of In.curporatmn::esme
and integrate and furtiver amend the provisions of the Amended and Restated Articles of
Incorporation of this corporation.

FIRST: The name of the Corporation is New Jet Acquisition Corp. (the “Cotporation™).

SBCOND: The address of the Cotporation's registered office in the State of Florida is

1201 Hays Street
Talehagsee, FL 32301
Leon County

The name of its registered agent at such address is Corporation Service Corapany.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be arganized under the Business Corporationt Act of Florida.

POURTH: The total number of shares of all classes of capital stock which the
Corporation shall have the authority to issue is 200,000 shares of which:

100,000 shares shail be sharesod:’commonstock,pawaluc%()l per share (the

“Common Stonk”),
100,000 sheres shall be shares of prefetred stock, par valwe $0.01 per share (the

“Preferred Stock™).
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PART A., COMMON 3TOCK.

1. Dividends. The holders of shares of Common Stock shall be entifled to receive,
when and if declared by the Board of Directors, ouf of the assets of the Corparation which are by
law available therefor, dividends payable either in cash, in property, or in shares of Common
Stock,

2, Voting Rights, Atwayannualorspemalmeeﬁngofsmkhold&tsofthc
Corporation, every holder of Common Stock. shall be entitted 1o one vote, in person or by proxy,
for each share of Common Stock stending in his name on the books of the Corporation;
provided, however, that, except as otherwise required by law, holders of Commion Stock shall
not be entitled to vote on any amendment to these Second Amended and Restated Articles of -
Incarporation (including, without limitation, any avticles of amendment relating to amy olass or
series of Preferred Stock) that relates solely o the terms of one or more outsianding classes or
series of Prefecred Stack iffthe holdars of any such affected classes or series 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 to these Secarul Amended and Restated Articles of Incorporation
(including, without limitation, any articles of amendment relating to any class or series of
Preferred Stock). The number of authorized shaves of Common Stock may be inereased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of 2 majority in voting power of the stack of the Corporation entitled to vote,
withcut the separate vote of the holders of the Common Stock as a class.

3. Liauidation, Dissolution, or Winding Up. In the event of eny vohumtary or
involuntary Jiquidation, dissolution, or winding up of the affairs of the Corporation, after
payment or provision for payment of the debts and other labilities of the Corporation, if any, and
subject to the rights and preferences of the holders of any sheres of Preferred Stock, the holders
of all putstanding shares of Cemmon Stock shell be eptitled to share ratably in the assets of the
Corporation aveilable for distribution to the holders of the Corporation’s capital stock.

PARTB. PREFERRED STOCK.

1. Genersl. The Preferred 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 §.01 per share (the “Series A Praferred Stock”). The remaining 68,875 shares of Preferred
Stock shall be undesignated, and may be divided into series and issued from time to time, with
such rights, designations, preferences, voting powers {or no voting powess), relative,
participating, optional, or other special rights and privileges and such qualifications, limitations
or regtrictions thercof as shall be statad in the resolufion or resolutions adopied by the Board of
Directors to creats such series, and an articles of amendment of said resolution or resolutions
shall be filed in accordance with the Florida Business Corporations Act. The number of
authorized shares of Preferred Stock may be inereased or decreased (but not below the mumber of
shares thereof then cutstanding) by the affirmative vote of the holders of @ majority in voting
power of the stock of the Corporation entitled to voto, without the separate vote of the holders of
the Preferred Stock as a class.

DCLIBOL1S30242-2 -2.
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2 Setieg A Preferred Stack. The powers, rights, preferences, restrictions and other
matters relating to the Series A Preferred Stock are as follows:

A.  Dividends,

(i)  Each Series A Preferred Holder shall be entitled to receive, out of funds
legally available thevefor: (A) cumulative dividends on the Original Cost of the shares of Sexies
A Preferred Stock owned by snch Series A Preferred Holder at the Rate per Anmum of 8.0%
{subject to appropriate adjustments in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting such shaves) per share per snntun, payeble in preference
and priority to any payment of any eash dividend on Jupior Stock, when and as 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, equal 1o
the amount of dividends such Series A Preferred Holder would have received had such Series A
Preferred Bolder held the number of shares of Common Stock to which such shares of Series A
Preferred Stack could be converfed on the record dats for such dividend on such shares of
Comunon Stock ar, if no record date for such dividend has been established, on the date of
payment of such dividend,

(ii) Such Fixed Dividends shall accrue with respect to each share of Series A
Preferred Stock from the date on which such share is issued snd onfstanding and thereafier shall
be deemed to aocrye on a quarterly basie whether or not ¢amed or declared end whether or not
there exists profits, surplas or other fimds legally available for the payment of dividends, and
shall be cumulative so that if such dividends on the Series A Prefored Stock shall not have been
paid, or declared and set apast for payment, the deficiency shall be fully paid or declared and set
apart for payment-before any dividend shall be pald or declared or set apart for any Janior Stock
and before any purchase, acquisition or redemption of any Junior Stock is made by the
Corporation.

(i) At the option of the Board of Directors, Fixad Dividends mey be paid in
cash, quartedy in arredrs, to the extent thet fands are legelly avadlable therefor and the psyment
of such Fixed Dividends does not violate the pravisions of any agreement or instument to which
the Corporation is 2 party. To the extent Fixed Dividends in respect of any share of Sexics A
Prefened Stock are not paid on each March 31, June 30, S8eptember 30, and Decernber 31 (sach a
“Dividend Reference Date™), all Fixed Dividends which have acorued on each share of
outstanding Series A Preferred Stock during the period ending on each Dividend Reference Date
shall be accummlated and shall rematn secunralared and shall compotnd annually and accrue
Fixed Dividends with respect to such share of Series A Preferred Stock until peid in full in cash
to the holder thezeof, whether or not there are funds legally available for the payment of such

‘Fixed Dividends and whether o not such Fixed Dividends are dealaved. All Pixed Dividends

paid in cash shall be mailed to the holders of record of the Series A Prefarred Stock as therr
names and addresses appear on the skare register of the Corporation or at the office of the
transfer agent on the corresponding dividend paywent date.

B. Liquidation. In the event of any Liquidation of the Corporation, the Series
A Preferred Holders shall be entitled to be paid out of the asgets of the Corporation legally

DELIBOLL 5301422 -3-
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available for distribution to its stockholders, after and subject to the payment in foll of all
amouxnts required to be distributed o the holders of any other olass or series of stock of the
Corporation ranking on liquidation prior and in preference io the Series A Prefired Stock, but
before any payment shall be mada to the hokiers of Junior Stock by reascn of their ownership
thereof, an amount equal to the sum. of (i) the Liquidation Value per share of Series A Preferred
Stock plus any accrued and unpaid dividends, plus (ii) the amount such holders would have
seceived if such holders had converted their shares of Series A Prefemred Stock into shares of
Common Stock pursnant to Section E hereof immediately prior to such Limridation, provided,
however, that, if in connection with any such Liquidation, the Corporation does not make
distribetions to the holders of its Common Stock, the amount determined in accordance with this
clavse (i) shall bs an amount equal to the fair market value of such shares of Common Stock, as
determined in good faith by ar independent appraiser chosen by the Board of Directors. Ifupon
arty such Liquidation of the Cerporation the remaining assets of the Corporation available far
distribution to itz stockholders shall be insnfficient to pay the holders of shares of Serfes A
Preferred Stock the full amount to which they shall be entitled, the holders of shares of Series A
Preferred Stock and eny ¢lass or serics of stock ranking an liquidation on a parity with the Series
A Preferred Stock shall share ratably in any distribution of the remaining assets end fimds of the
Corporation in proportion to the respective amounta which would otherwise be payable in
respect of the shares held by themn upon such distribution if all amounts payable en or with
respect to such shares were paid in full. The Corporation shall give each holder of Serfes A
Preferred Stock at least 15 days® prior written notice of any Liquidation commenced by the

Corporation,
C.  Yoting Rights,

()  Oncach matter set forth in paragraph (ii) of this Section C, sach
Series A Prefetred Holder shall have an spgregate mmber of votes equal 1o the total number of
shares of Series A Preferred Stock hald by such Sarles A Preferred Holder.

(i)  The Corporation shall not, without the affirmative consent or
spproval of the holders of a majarity of the then ontstanding shares of Seties A Prefarred Stock:

(A  in any menner, including by merger, reclassification or
otherwise, authorize or designate any new class or serles of capital stock or any other securities
convertible inta, or exchangeable for, equity securities of the Corporation ranking sepior or pari
passu with the Series A Preferred Stock in right of redemption, Lquidation preference, voting or
dividends or suy increase in the authorized or designated mmnber of any such new class or series;

{b)  amend, alter or repeal any provision of the Articles of
Incorporation (ncluding by any filing of any Ariicles of Amendment with the Secretary of State
of Florida, by mexger, reclassification or otherwise) that alters or changes the voting or other
powers, prafarences or other special rights, privileges, or resrictions of the Series A Preferved
Stook in 8 mamer adverse to the holders of the Series A Preferred Stock;

(¢}  anyvoluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation; and

DCLIR():1530142:2 -4~
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{d®  approve or authorize the redemption, repurchase or
acquisition by the Corporation or any of its subsidiaries of, or redeem, repurchase or acquoire or
permit any subsidiary of the Corporation o redeem, reprrchase ar acquire, any shares of the
Jumior Stock or any capital stock of any subsidiary of the Corporation, other than the shares of
Common Stock repurchaged from directors, employees or consyltants of the Corporation or any
subsidiary or affiliate pursuant fo agreements under which the Corparation ot such subsidiary has
the option ar abligation to repurchase such shares upon the oocumenice of carfain everts,
including, without tirnitation, termipation of employment or sarvice.

(i) n addition to the voting rights provided by law and in paragraph
(i) of this Section: C, each share of Series A Preferred Stock shall entitle the holder thereof to
such number of vates as shall equal the number of shares of Common Stock into which such
share of Sexies A Preferred Stock is then convertible pursaant to Ssction E herein at the recard
date for the deternaination of the stockholders entitled to vote o, if no record date 19 established,
at the date such voie is taken. Subject to the provisions of this paragraph (i), the holders of
Series A Preferred Stock shall be entitled to vote on all matters as to which holders of Common
Stock shall be entitled to vota, in the same manver and with the same effeet as such holders of
Common Stock, voting together with the holders of Commen Stock, as one class.

D.  Redemption,

@  Unless the provisions of this Section D a:e waived by the Reguisits Series
A Freferred Holders, the Corporation shall redeem all of the ghares of Sexies A Preferved Stock
then outstanding on the Marurity Date. -

(i)  The per share redemption price at which shares of Series A Prefarred
Stock are 1o be rederaned pursuant to this Saction D shall be the sum of (3) the Liquidation Value
pex share of Sexies A Preferred Stock plus any acerued and ynpaid dividends, pius (i) 2n arnomnt
equal to the fair market valve of the ghares of Common Stock into which such shares of Serfes A
Preferred Stock are convertible pursuant to Section E herein immediatsly prior to such
Liguidation, a5 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
fimds legailly aveilable to redvem all of the Series A Preforred Stock, the Corporution shall, to the
extent of its funds legally available therefor, redsem the Series A Prefierred Stack from the Series
A Preferred Holders on a pro rata bagis based upon the number of shaves of Series A Preferred
Stock held by each such holder, and all remaining shares of Series A Preferred Stock shall
remain outstanding and be redeemed on a pro rata basis based upon the mumber of shares of
Series A Preferred Stock held by each such holder when the Corporation has funds legally
avatlable therefor, On and after the payment of the applicable Series A Redemption Price on any
date st for redemption (the “Series A Redemption Date™) pursuant 1o this Section D (mmless
defauit shail be made by the Corporation in the payment af the applicable Series A Redemption
Price, in which event such rights shall be exercisable until such defamit is cured), ali rights in
respect of the shares of the Series A Prefirred Stock to be redeemed, except the right o receive
the applicable Serles A Redemption Prics, shall cease and terminate, and such shares shall no
Tonger be deemed to be oufstanding, whether or not the certificates representing such shares have
been recetved by the Corporation. Any corsmunication or noties relating to redemption given
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parsuaat to this Section D shall be sent by first-class certified mail, refumn receipt requested,
postage prepaid, to the Sexjes A Prefarred Holders, at their respective addresses as the same shall
appear on the books of the Corporation, ar to the Corporation at the address of ite principal, or
registered office, as the case may be.

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

(iv)  Anyredemption payments by the Corporation pursuant to this Section D
shall be paid in cash by wire tranafer of immedisataly available fimds or bank or cashier’s check,
Any shares of Series 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 Preferred

Stock bt such shares shall become treasury shares,

E. Caonversion, The holders of the Series A Preferred Stock shall bave
conversion rights as fallows (the “Conversion Rights™):

(i)  Canversion Upo ion of Series A Holder. Each share of the Series A
Preferred Stock shall he convertible, at the aption of the holder thereof, at any time and fom
time to fims after the date of issuance of such share, at the office of the Corporation or any
transfer agent for such stock, inta one (as adjusted from time to time pursuent to Section E(iv),
the “Conversion Ratio™) fully paid apd nonassessable share of Common Stock (or any suacessor

" secutity) for each share of Serles A Preferred Stock so converted without charge, fee, premiuvm

or paymedit of any kind. The holder of any shares of Seriss A Preferred Stock meay exercise the
comversion right pursuant to this paragraph (7} by delivering to the Corporation the certificate for
the shares to be converted, duly endorsed or assigned in biank to the Corporation (if required by
it), accompanied by written notice stating that the holder elects o convert such shares and steting
the narne or names (with address) m which the certificate or certificates for the shares of

Cammon Stock are to be iscued. .

() Antomstic Conversion Upon Majority Viote of the Holders of Serjes &

Preferred Stock.
(2)  Each share of Series A Preferred Stock shall antomatically be
converted into shares of Common Stock at the Conversion Ratio at the ime in effect for such

share immediately upon the date specified by written consent or agreement of the holders of at
lcast @ majority of the then outstanding shares of Series A Preferred Stock, voting together as a

class.

(b)  Prompily after the occurrence of the event described in paragraph

(i)(a) of this Section B hereof, the Carporation shafl give writtent notice of the automatic
conrversion of the shares of Series A Preferred Stock into shares of Common Stock to each holder

of record thereof.

DCLYR0L:1S30142-2 -6-

L4 LERoN 350 WIS 99078 330



(iif) Mechapics of Conversion. The Corporation shall, 2s soon as practicable
after the surrender of shares of Series A Preferred Btock to be converted into Conmon Stock,
duly endorsed, ot the office of the Corporation or any transfer agent for the Series A Preferred
Stock, issue and deliver at such office fo such holder of Series A Prefarved Stock, or to the
nominee or nominees of such holder, a cerfificate or certificates for the nwmber of shares of
Cormmeon Stock to which such holder shall be entitled as aforesald. Such conversion shall ba
deemed to have been made inmmediately prior to the close of business on the dete of such
sucrender of the shares of Series A Preferred Btock to be converted, and the person or persons
entitlad to recefve the shares of Common Stock issuable upon such conversion shall be treated
for all purposes as the record holder or holders of such shares of Commmon Stock as of such date.
Notwithstanding the foregoirg, the fajlure of a holder of Series A Prefemed Stock to deliver any
certificate or certificates for such shares shall not affect the effectiveness or validity of any
conversion of Sedes A Prefarred Stock pursmant to paragraph §i) of this Section E and, upon the
occutrence of the ovent described in paragraph (ii}(2) of this Scotion E, the certificates for the
shaves of Series A Preferred Stock shall be deemed to represent the shares of Common Stock to
which such holder shall be entifled hereunder. If the comversion 1s in connection with an
underwrittep. offexing of securities registered pursuant to the Securitics Act of 1933, as amended,
the conversion may, at the option of any holder tendering Saries A Praferred Stock for
contversion or the agreement or written consent of the holders of at least a majonity of the then
outstanding shareg of Series A Preferred Stock, be conditioned upon the closing with the
underwriters of the sale of securities pursaant fo such offering, in which even the parson(s)
entitled to recalive Common Stock upon such conversion of such Seties A Preferred Stock shall -
not be deemed to have converted such Series A Preferzed Stock until immediately prior to the

closing of such sale of sccnrities,

(tv) Convergion Ratio Adjnstments for Certain Dilutive Issnances, Splits and

Combinatione. The Conversian Retio of the Series A Preferred Stook shall be subject to
adjustment from time to time as follows: o

(@)  Stock Splits snd Dividerds, In the event the Corporation should at
amy tirme or from time 1o time afler the date of filing these Second Amended and Restated
Articles of Incorporation with fhe Scoretary of State of the State of Florida, fix a record date for
the effectuation of a split or subdivision of the ontstanding shares of Common Stock or the
determination of holders of Common Stock entitled to reccive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights canvertible into, or
entithing the boider thereof to receive directly or indirectly, additional shares of Common Stock
(hereinafier referred to as “Common Stock Rauivalents™) withont payment of any consideration
hy such holder for the additional ehares of Common Stock or tie Common Stock Equivalents
(including the additional shares of Cormmon Stock issuable upon conversion or exercige thereof),
then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Convarsion 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 suck increase of, the aggregate
number of shares of Common Stock outstapding and thoss igsuable with respect to such
Common Stock Equivalents, 25 determined in accordance with the instraments relating thereto.
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() Reverse Stock Spifis. If the mmber of shares of Comamon Stock
outstanding at any time after the date of filing these Second Amended and Restated Articles of
Incorporation with the Secretary of State of the State of Florida is decreased by & combination of
the putstanding shares of Comman Stock, then, following the record date of such combination,
the Conversion Ratio for the Series A Preferred Stock shall be appropristely decreased so that
the number of shares of Commen Stock issuable on conversion of each share of Series A,
Preferred Stock shall be decreased in proportion to such docrease in outstanding ghaves,

(v)  NoFErpotional Shares apd Certificats as to Adjustments.

(®  No fractional shares shall be jssued upon the conversion of any
shate or shares of Series A Preferred Stock, and the number of shares of Common Stogk to be
issued shall be rounded to the pearest whole share. Whether or not fractional shares are issuable
upon such conversion shall be determined on the basis of the toiel number of shares of Series A,
Preferred Stock the holder is st the time converting into Common Stock and the nomeber of
shares of Common Stock issnable upon such aggregate conversion.

()  Upon the occurrence of each adiustment or readjustment of the
Conversion Ratio of the Series A Preferred Stock pursuant to this Section E, the Corporation, at -
its expenss, shall promptly compute such adjustment or readfustment in accoxdance with the
terms hereof and prepare and firnish 10 each holder of Setics A Preferzed Stock g certificate - |-
. selting forth such adfustment or readjustroent and showing in detail the facts upon which such
adjustment or readjustment is based. The Cotporation shall, vpon the written request at any time -
of any holder of Series A Preferred Stock, firnish or canse to be farnished to such holder a like
. certificate setting fortk (i} such adjustment and readjustment, (#) the Conversion Retio for Series
A Preferred Stock at the time in effect, and (jii) the wumber of shares of Common Stock and the

'amountifany,ofoﬂmwpmpcﬂywhiahazﬂmﬂmewouldbemeiveduponﬂwmwsionofa —

share of the Series A Preferred Stock,

(vi) Natices of Recard Date, In the event of amy taking by the Corporation of a
record of the holders of any class of sacurities for the purpose of detarmining the holders thereof
who are entitled to receive any dividend {other than a cash dividend) or other distribution, emy
1ight to subscribe for, purchase or atherwise acquire auy shares of stock of any dlass or any other
securities or property, ot to receive any other right, the Corpaoration shall mail to each holder of
Series A Preferred Stock, at least 10 days prior to the data specified therein, & notice specifying
the date on which any stich record is 1o be taken for the purpose of such dividend, distribution or
tight, and the amoumt and character of such dividend, distribution orright.

(vil) Reseyrvation of Siock Jssusble Upon Convergion. The Corporation shall zt
gll times reserve and keep available out of its authorized buf unissued shares of Commen Stock,
solely for the purpose of effecting the conversion of the shares of Series A Preferred Stock, such
munber of its shares of Cornmon Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Series A Preferred Stock; and if af any time the number
of authorized but unissued shares of Cornmon Stock shell not be sufficient to effect the
conversion of all then outstanding shates of Series A Preferred Stock, in addition to such other
remedies as shall be available to the holder of such Series A Preferred Stock, the Corporation
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will ake such corporate action ag may, in the opinion of its counsel, be necassary to increase its
authorized but unissued shares of Common Stock to such namber of shares ae ghall be sufficient
for such purposes, inchuding, without limitation, engaging in best effurts to obtain the reguisite
stockholder approval of any necessary amendment to these Second Amended and Restated

Articles of Inmmoraﬁun.

(vili) Regighrations apd Approyels. M any shares of Common Stock which
would be issuable upon conversion of Series A Preferred Stock hereunder require rogistration
with or approval of any governmenital authority before such shares may be issued vpon
copversion, the Corperation will in good faith and as expeditionsly as possible cause such shares
o be duly registered or approved, as the case may be. The Corporation will use cammerclally
reasonsble efforts to list the shares of (or depositary shares representing fractional interests in)
Cominon Stock required to be delivered upon conversion of shates of Series A Preferred Stock
prior to such delivery upox the principal national sectmities exchange upon which the outstanding
Common Stock iy isted af the time of such delivery, if eny.

(ix) Taxes. The Corporation shall pay any and all issue or other taxes fhat may
be payable in respect of any iseue or delivery of shares of Commion Stock on. conversion of
shares of Series A Preferred Stock. The Corporetion shall not, however, be required to pay any

. tax which is payable in respect of any transfer involved in the igsue ar delivery of Common
Stock in a namse other than thet io which the shares of the Series A Preferred Stock 50 convexted

l were registered, and no such issus or delivery shall be made unless and nntil the persen or extity '

requesting stch msuehaspmdtotheCarpomumthemmunzofmmhtax,mhasemblmhad,w
the reasonable satisfaction of the Corporation, that sueh tax has been paid.

F. Replacement. Upon receipt of evidence reasonably satisfactory to the

Corporation (an affidavit of the registered holder will be satisthctory) of the ownership end the -

loss, theRt, destruction or mutilation of any certificate evidencing shares of Series A Preferred
Stock, the Corporation will (at its expense) execute and deliver in Heu of such certificate & mew
certificate of Tike kind representing the shaves of Serics A Preferrod Stock, dated the date of such
lost, stolen, destroyed or mutilated certificate. No Serles A Preferred Holder shall be required to

provide the Corporation or any Person with an inderomity or surety bond in the case of a lost,
stolen or destroyed certificate, but the holder of a muitilated certificate shall quly be entitled o a

replacement ¢ertificate upon presentation of such mutilated certificate.

G.  Notlces, Al notices will be in writing and will be delivered by regstered

or certified mail, return receipt requestad, postage prepald and will be deerned to have been
given when go mailed {I) to the Corporation, at {ts principal executive offices and (if) to the
bolder of the Series A Preferred Stock, at such holder’s address as it appears in the stock records
of the Corporation (unless otherwise indicated by any such holder). Each such notics or other
communication shall be treate] as effective or having been given when delivered if defivered
personally, or, if sent by mail, at the earliar of its receipt or 72 hours after the same has been
deposited in a regniarly maintained receptacle for the deposit of the United States muail,

addressed and postege prepeid as aforesaid.

DCLIBOL I530142:2 -9.

Lo B e T e g L St s T Tt SR
e SRR T e AT A s

ol 'd FEB ON 3813 Wd6v'E 960 87 210




[P

BRI A L A I A e R L et LT Y

ok
v

H  Definitfons. Asused in Parts A and B of this Arficle FOURTH, the
following capitalized tarms have the following meamings:

“Afiiliate™ means with respect to a specified Person, (a) any Person that directly or
indirectly controls, is cemtrolled by, or s nder comumon control with, the specified Petson (b)
any director, officer, partner or individnal holding a similar position in respect of such Person; or
{c) a8 to any nafural Parson, any Pexson related by blood, marriage or edopticn end amy Person
owned by such Persons, Including without limitation, any spouse, parent, grandparent, aunt,
unole, child, grandchild, sibling, cousin or in-law of such Person. As used in this defioition, the
term “coutrol” means the possession, directly or indirectly, of the power to direct or cauge the
direction of ths management and policies of a Person, whether firough ownership of voting
seourities, by comtract or otherwise.

“Change of Control” means 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 2 Person or Pexzons
ofher than the Persons (or Afffliates of the Persons) who held thoge securities immediately prior
10 such transaction, (i) the acquisition, szle or transfer of mors than 50% of the cutstanding
capital stock of the Corporation to a Person ar Persons other than the Persons (or Affiliates of the
Persans) who held those seonrities immediately prior to such transaction, or (iii) the szle or '
tramsfer, in one fransaction or a series of transactions, of all or substantially all of the assets of the
Corporation, - _

“Conversion Ratio™ means the conversion ratio in effect on the date the certificate in
respect of any Series A Praferred Stock is surrendered for conversion. The initial Conversion
Ratio per ehare shall be one share of Common Stock for each share of Series A Preferred Stock,
Such ipitia! Conversion Ratio shall be subject to adjustment 2¢ set forth in Section Efiv) of
Section 2 of Part B of ARTICY.E FOURTH of these Second Amended and Restated Articles of
Incorporation. )

“Fully-Diluted Basis” means, when reforring to the computation of a percentage of one or
more classes of seonrities beld by a Person, the percentage that the number of shares of such
class or clasges of securities that would be held by such Person after giving effect to the full
exercise of any options or warrants, the full conversion of any convertible securitics and the fall
exchange of any exchangeable securities held by such Person, whether or not such weerants,
options ar convertible or exchangeable securitics are then exercisable, convertible or
exchangeabls, as the ¢2se may be, bears to the apgregete number of shares that would be
outstanding after giving effect to the full exercise of all warrants or options, the full conversion
of any convertible securities and the full exchange of any exchangeable securities held by all
Persans, whether ot not such warrents, options or convertible o7 exchangeable securitics are then
exercisable,

“Iunior Stock® means the Common Stock and any other shares of capital stock of the
Corporation other than the Series A Preferred Stock and Senior Securities.

DCLIBN1:1530142-2 -10-
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“Liquidation™ means, subject to the provisions of Section, 3, any voluntary or involuntary
liquidarion, dissolution or winding up of the affairs of the Corporation, or the consummation of o
Change of Control.

“Liquidation. Value™ shall mean Omiginel Cost.

“Matirity Date™ means the earlier of () September 7, 2013 or (b) the date of a
Liguidation.

“Orlpinal Cost” means, with respeet t each share of Series A Proferred Stock, $1000.

*Person” shall be construed broadly and shall include, without limitmtion, an tndividual, a
partnership (including a Limnited linbility partnezship), a cotporation, an association, a joint stock
company, a limited liability company, a trust, 2 joint venture, and an umincorporated
organtzation.

“Rate per Anpum” means the specified rate per annum computed on the basis of actual
days clapsed in a 365-day year,

“Series A Preferred Holder” means 3 Person which is registered as a holder of Series A
Preferred Stock on the books of the Corporation. :

“Serles A Preforred Stock™ has the meaning aseribed to it in Section 1 of Part B of Acticls
FOURTH of these Second Amended and Restated Articles of Incorporation.

“Reries A Redemption Prige” has the meaning ascribed to it in Section I of Section 2 of
Part B of Asticle FOURTH of these Second Amended and Restated Articles of Incorporation.

“Segies A Reguisite Preferred Holders” means the holders of & majority of the then
outstanding shares of Series A, Prefarred Stock.

“Scnjor Securities™ means any shares of capital stock of '‘the Corporation created in
compliance with the provisions hereaf, which rank senior or prior, or in preference, to the Series
A Preferred Stock with zespect to dividends or the distribution of the Corporation®s asssts upon a
Liquidation. .

FIFTH: The name and mailing address of the corporation is as follows: Samnel G.
Rubenstein, 1100 Wilson Boulevard, Suite 3000, Arlington, Virginia 22209,

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

SEVENTH: Infurtherance and not in limitation of the powers conferred by statuts, the
Board of Divectors and stockholders of the Corperation, as applicable, shall have the following
powers:

(8)  The stockholders and directors shall have the power to hold thair meetings
and keep the bocks, decuments and papers of the Corporation within or outside the State of
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Floride and at such place or placas as may be from Hitmo to time desiguated by the Bylaws or by
r}soluﬁon of the stockholders ar directors, except as otherwise required by the laws of the State
of Florida.

(d)  Elections of the directors need not be by wriiten ballot unless the Bylaws
of the Corporation shall otherwise provide, ,

EIGHTH:

(2) To the maxinmm exient permitted by Section 607.0831 of the Florida
Business Corporation Act, a director of this Corporation shall not be personzlly liable to the
Corporation or its stockholders for monctary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s duty of layalty to the Corporation or Hs
stockholders, (i) for aots or omissions not in good fuith or which invelve intentional misconduct
or & knowing violation of law; (Hi) under Section 607.0830 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit.

(b)(1) Right to Indemnification. Bach director and officer of the Corporation who
was or it made a party or is threatenad to be made a perty or is involved in any action, suit or
proceeding, whether civil, ctinina), admimistrative or investigative (hereinafler a “proceeding™),
by rezson of the fhot that he or she is or was a director or officer of the Corporation or is or was
serving at the request of tire Corporation as a director, officer, employee or agent of another
carporation or of a partnership, joint ventare, trust or other enterprise, inclading secvice with
respect to employee benefit plans, whether the basis of such proceeding is alleged action or
inaction in en officiel capacity as a director ar officer of the Corparetion or in any other capacity
while serving as a director or officer of the Corporation, shall be indenmified and held harmless
by the Corporation to the fullest extent autharized by the Florida Business Corporation Act, as

‘the same exists or may hereafter be emended (but, in the case of any such amendment, only to

the extent that such amendment permits the Corpotation to provide broader indamnification
rights than said law permfited the Corporation to provide prior to such amendment), against all
expense, Hability and toss (moluding attorneys® fees, judgments, fines, ERISA excise taxes or

" penalties and amounts paid or to be peid in setement) reasonably incurred ot suffered by such

£l

person in conmection therewith and such indemmification shall continue as to & director or officer
who has ceased to be a divector or officer, and shall inure to the benefit of his or her heirs,
executors, and administrators; provided, however, that, except as provided in this paragraph (b),
the Corporation shall indemmify any such person seeking indemnification In connection with a
proceeding {or part thercof) initiated by such person only if such proceeding {or part thereof) was
authorized by the Board of Directors of the Coxporation. The right to indemnification conferred
in this paragraph (b) shall be a contract right and shall include the right to be pald by the
Corporation the expenses incurred in defending aty such proceeding in advance of its final
disposition; provided, however, that, if the Florida Business Corporation Act requires, the
payment of such expenses Incurrad by a director or officer in his or her capacity as a director ot
officer of the Corporation (snd not in any other capacity in which service was or is rendered by
stch person while a director or officer, including, without limitation, service to an cmployee
benefit plan) in advance of the final disposition of 2 proceeding, shall be made only npon
delivery to the Corporation of an wmdertaking, by or on behalf of such director or officer, to
repay all amounts so advanced if it shall ultimaiely be determined that such director or officer is
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not entitled to indemnification nnder this Section ar otherwise, The Corporation may, by action
of the Board of Ditectors, provide indemnification to employces and agents of the Corporation
with the same scope and effect as the foregoing indermmification of directors and officers.

®)(2) Right of Director or Officer to Bring Suit, 1f the Corporetion is required to
indemnify under paragraph (b)(1) ebove and such indemnification is not provided by the
Corporation within 30 days after a written notice of & claim has been recelved by the
Corporation, the director or officer may &t anytie thereafter bring suit against the Corporation
and obtain injunctive relief ordering the Corporation to provide such indemnification or payment
of expenses and costs of defending such claim or to recover the unpaid amount of the claim and,
if succeasful in whole or in pert, the director or officer shall be antitled to be paid also the
expense of prosecuting such claim. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any proceedings in advance of its
final disposition where the required undertaking, if eny is requirad, hag been tendered to the
Corporation) that the director or officer has not met the standards of conduct which make it
penmnissible under the Floridz Business Corporation Act for the Corporation to indemuify the
director or officers for the amount claimed, but the burden of proving such defense shall be on
the Corporation. Neither the fhilure of the Corporation (including the Board of Directors,
independent logal counsel, or its stockholders) to have made a determination prior to the :
comimercement of such action. that indemmification of the director or cfficer is proper in the ' |
circumstances becanse he or she has met the applicable stapdard of conduct set forth in the
Florida Business Corparation Act, nor an actual determination by the Corporation (including its
Board of Directors, independent legal coumsel, or its stockholders) that the director or officer has
not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant hes not met the applicable standard of conduct.

(bX3) Nom-Exclusjvity of Ri The right to Indenmification apd the payment
of expenses incurred in defending a ing in advance of its fival procecding conferred in
this paragraph (b) shall not bs sxclusive of any other right which person may have or hereafter
acquire under any statute, provision of the Arficles of ncorporation, bylaw, agreemens, vote of
stockholders ar disinterested divectors or otherwise.

(b)(4) Insurange, The Corporation may maintain insurance, at its expense, 10
protest itself and any director, officer, employee or agent of the Corporation or ancther
Cotporation, partnership, joint venturs, tmst or other enferprise against any such expense,
liability, or loss, whether or not the Corporation would have the power to indemmify such Person
against such expense, liability or loss under the Florida Business Corparation Act.

NINTH: No amendment, modification or any ofher change, divectly or indirectly, in
any manner with respect to any tern or provision of these Second Amended and Restatad
Articles of Incorporation ehall be valid or effective without the approval of the holders of 2
majority of the then ontstanding shares of Commeon Stock, and the approval of the holders of the
Series A Preferred Stock to the extent required pursvant to paragraph (i) of Section C of Section
2 of Part B of Article FOURTH of these Second Amended and Restated Articles of

Incorporation,
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TENTH. Notwithstanding any other provision of this section, the articles of
incorporation as originally filed or any amendment thereto may timit or eliminate appraisal rights
for any class or series of preferred shares, but any such limitation or elimination contained in an
emendment 1o the articles of incorperation that limits or eliminates appraissl rights for any of
such shares that aré outstanding immediately prior to the effective date of such amendment or
that the carporation is or may be required to issue or sell thereafter pursuant to any conversion,
exchange, or other right exdsting immediately before the effective date of such amendment shall
not apply to any corporate action that becomes affective within 1 yesr of that date if such action
would otherwise afford appraisal rights.

ELEVENTH: The Corporation shafl have perpemal existencs.

TWELVEYH: These Second Amended and Restated Asticles of Incorporation of the
Catporation as herein emended shall constitute a restatement ofiand shall supersede the Axticles

of Incorporation of the Corporation e previously filed.
{Remainder of Page Intentionally Laft Blank; Signature Page Follows]
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IN WITNESS WHEREOF, I have herounnto sat my hand this 28tz day of December,

2006, and I affirm that the foregoing Second Amended and Restated Arficles of Incorporation is
my act and deed and that the facts stated herein, are true, .

4

X
8 . i Vice President & Secretary
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