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FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 11, 2008

MARCQS ANTONIO BOIDS DOS SANTOS
27 NE, 94TH STREET
MIAMI SHORES, FL 33138

SUBJECT: FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDA
Ref. Number: W08000007102

We have received your document for FIRST. WAVE BRASIL INDUSTRIA

AERONAUTICA LTDA and your check(s) totaling $160.00. However, the
enclosed document has not been filed and is being returned for the following

correction(s):

Effective July 1, 2007, the name of a limited liability company mustend with the
words "Limited Liability Company," the abbreviation "L.L.C.," or the designation
"LLC." The word "Limited" may be abbreviated as "Ltd." and the word "Company"
may be abbreviated as "Co." The following suffixes are no longer acceptable:
"Limited Company," "L.C.," and "LC." Please amend your document accordingly.

The document must contain both the street address of the principal office and the
mailing address of the entity.

Please return your document, along with a copy of this letter, within 60 days or

your filing will be considered abandoned. -
u_":
If you have any questions concerning the filing of your document, please call
(850) 245-6020. _ =
Tammi Cline <

Regulatory Specialist Il Letter Number: 208A0000879:6§

Division of Cornorations - P.O. BOX 6327 -Tallahassee. Florida 32314
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BRASIL Indiistria Aerondutica Ltda

February 7; 2008

Florida Dept. of State
Division of Corporations

Clifton Building
2661 Executive Center Circle

Tallahassee, FL 32301

To Whom It May Concern:

Enclosed is application to register our foreign company to do business in
the state of Florida. Also enclosed is copy of the incorporation certificate

and translated copy. We would appreciate it if you can process this
application promptly so we can start doing business in Florida as soon as

possible.
If you have any questions you may contact me at tel. 305-759-8255 or

email rojeda@firstwave.aero.

Since
ichard Ojeda 2
-
: j-_r’_"_'r.,') :'_’:J
e S

General Manager

First Wave Brasil - Miami
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Estrada Municipal Prof, Dr. Jos¢ Luiz Cembranelli, 5100 - Itaim — Taubaté — SP — Fone 55 (12)
3634.7100
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COVER LETTER

TO: Registration Section
Division of Corporations

supsect: FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDAJ %
(Name of Limited Liability Company)

The enclosed "Application by Foreign Limited Liability Company for Authorization to Transact Business in
Florida," Certificate of Existence, and check are submitted to register the above referenced foreign limited

liability company to transact business in Florida..
Please return all correspondence concerning this matter to the following:

MARCOS ANTONIO BOIDS DOS SANTOS

(Name of Person)

FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDA
{Firm/Company)

27 NE, 94 th Street Eo o
| (Address) gg s
o BT
Miami Shores/FL 33138 SRR
(City/State and Zip Code) R
s =

For further information concerning this matter, please call:
Richard Ojeda at¢ 305 ) 759 8255
(Area Code & Daytime Telephone Number)

(Name of Person)

MAILING ADDRESS: STREET ADDRESS:
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
2661 Executive Center Circle
Tallahassee, FL 32301

Tallahassee, FL. 32314

[CJs130.00 Filing Fee & - DSISS.OO Filing Fee & [¥1$160.00 Filing Fee, Certificate
of Status & Certified Copy

Enclosed is a check for the following amount:
[C1$125.00 Filing Fee
Certificate of Status Certified Copy




APPLICATION BY FOREIGN LIMITED LIABILITY COMPANY FOR AUTHORIZATION TO
TRANSACT BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 608.503, FLORIDA STATUTES THE FOLLOWING IS SUBMITTED TO REGISTER A FOREIGN
LIMITED LIABILITY COMFANY TO TRANSACT BUSINESS IN THE STATE OF FLORIDA:
| FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDA, (L

(Name of Foreign Limited Liability Company; must include “Limited Liability Company,” ”L L.C.,” or “LLC.")

(If name unavailable, enter alternate name adopted for the purpose of transacting business in Florida and attach a copy of the written
comsent of the managers or managing members adopting the alternate name. The alternate name must include “Limited Liability

Company," “L L. C ” “LLC ”) .
, Taubaté - SP - Brazil

(Jurisdiction under the law of which foreign Timited Tiability
company is organized)

N 06.173.057/0001-79

(FEI number, if applicable)

4. January, 02, 2008 5. "Perpetual”
(Date of Organization) - (Duration: Year limited liability company will cease to
. , exist or “perpetual”)
5. N/A
(Date first transacted business in Florida, 1f prior to registration.)

{See sections 608,501 & 608.502 F.8. 1o determine penalty liability)

» 21 € 49 Shreet _ ms
m,mw el 2312% = 3

(Street Address of Principal Otfice) =
N’ —
. _ e F
" 8. If limited liability company is a manager-managed company, check here :: S
' Fen TF
9. The name and usual business addresses of the managing members or managers are as follows: 33> 7
. " , *n. N
- d

FIRST WAVE BRAZIL INDUSTRIA AERONAUTICA LTDA

Estrada Municipal Professor Doutor José Luiz Cembranelli, 5100,

Jardim Sandra Maria, Taubaté, SP, 12081-015, Brazil

10. Attached is an original certificate of existence, no more than 90 days old, duly authenticated by the official having custody of records in
the jurisdiction wnder the law of which it is organized. (A photocopy is not acceptable. lfﬁmeoeruﬁcamlsm a foreign language, a
translation of the certificate under cath of the translator must be submitied.) .

11. Nature of business or purposes to be conducted or promoted in Florida: Commerce, distribution

import and export of the aeronauticat parté spares and chem|ca| products
7

[

Signature of a\mcmber or an authorized representative of a member.
(In accordance with section 608.408(3), F.S., the execution of this document constitutes
an affirmation under the penalties of perjury that the facts stated herein are true.)

Marcos Antonio Boids dos Santos
Typed or printed name of signee




CERTIFICATE OF DESIGNATION OF -
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 608.415 or 608.507, FLORIDA STATUTES, THE
UNDERSIGNED LIMITED LIABILITY COMPANY SUBMITS THE FOLLOWING STATEMENT
TO DESIGNATE A REGISTERED OFFICE AND REGISTERED AGENT INTHE STATEOF

FLORIDA.

‘ 1. The name of the Limited Liability Company is:
 FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDA LL/C,

If name unavailable, the ahematev name to be used in the state of Florida is:

2. The name and the Florida street address of the registered agent and office are:

Richard Ojeda

(Name)

27NE, 94th Street
Florida Street Address (P.O. Box NOT ACCEPTABLE)
Miami/33138 EL

City/State/Zip

Having been named as registered agent and to accept service of process for the above stated limited
liability company at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree to act in this capacity. I further agree fo comply with the provisions of all statutes
relating to the proper and complete performance of my duties, and I am familiar with and accept the

obligations of my position

stered agent as provided for in Chapter 608, Florida Statutes.

$ 100.00
$ 2500
5. 30.00
$ 5.00

Filing Fee for Application
Designation of Registered Agent .
Certified Copy (optional)
Certificate of Status (optional)
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INSTRUMENTQ PARTICULAR DE 7* ALTERACAO
E CONSOLIDACAQ CONTRATUAL

FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDA.

CNPJ sob n’® 06.173.057/000[-78
NIRE sob n* 35.218.869.141

Pelo presente instrumento particular de alteragdo e consolidagdo de uma sociedade
empresdria limitada, os abaixo assinados MARCOS ANTONIO BOIDS DOS SANTOS,, brasileiro,
casado, administrador de empresas, portador do documento de identidade RG n® 40.250.309-51
SSP/RS, devidamente inscrito no CPF(MF) sob n® 414.670.350-68, residente e domiciliado na cidade
de Taubaté/SP, ¢ Rua Pierina Sdruzzi n° 76, Residencial Parque Esperanca, Vila Sdo Geraldo, CEP
12062-290, FIRST WAVE, INC., sociedade organizada e constituida de acordp com as leis do Estado
de Oklahoma, Estados Unidos da América, com sede em 5440 So. 101 st E. Ave., Tulsa, Oklahoma,
74146, devidamente inscrita no CNPJ(MF) sob n° 06.197.746/0001-13, neste ato representada pelo SR
Marcos Anténlo Boids dos Santos, acima qualificado; FIRST WAVE MRO, INC, sociedade
organizada € constituida de acorde com as leis do Estado de Oklahoma, Estados Unidos da América,
com sede em 14429 8. 53rd, East Ave., Bixby, Oklahoma, 74008, devidamente inscrita no CNPJ(MF)
sob n® 06.197.747/0001-68, neste ato representada pelo Sr. Marcos Anibnio Bpids dos Santos, acima
qualificado; e o Sr. EDWARD DUNCAN CLARK JUNIOR, americano, casado, empresdrio, portador
do passaporte n.° 131566644 devidamente inscrito no CPF(MF) sob n°® 231.212.918-31 residente e
domiciliado nos Estados Unidos da America, em 14429 S. 53rd East Ave., Bixby, Oklahoma 74008,
neste ato represeniada pelo Sr. Marcos Anténio Boids dos Santos, acima qualificado; imicos socios
componentes da sociedade empresdria limitada, que gira nesta praga de Taubaté/SP a Travessa Prof.
Doutor José Luiz Cembranelli n® 5,100, CEP 12081-015, Taubaté/SP., sob a denominagde social de
FIRST WAVE BRASIL COMERCIAL E SERVICOS LTDA., devidamente inscrita no CNPJ(MF)
sob n.” 06.173.057/0001-79, com seus atos constitutivos devidamente registrados na Junta Comercial
do Estado de Sdo Paulo(JUCESP), NIRE sob o n° 35.218.869.141, em sessdo de 30/03/2004 ¢
posteriores alteragdes, resolvem de comum acorde, por unanimidade, alterd-lo e adaptd-lo aos
dispositivos da lei 10.406, do C/C 2002, sob as cldusulas e condigbes seguintes:

Escritério Contahil Dicon S/S Ltda.

Servigos Informetizados de : Contabllidade, Imposto de Renda, Gerenclamento
Tributdrio e Administracdo de Condominio
Av. Professor Moreira, 332~ Centro
Taubatéd/SP - CEP 12030-070
TELS: (012) 232-3736 - 232-3433 - FAX: 233-1839
escritoriodicon@zipmail.com.br




CLAUSULA PRIMEIRA: Os sécios resofvem de comum acordo aiterar o Nome Empresarial de FIRST
WAVE BRASIL COMERCIAL E SERVICOS LYDA. para FIRST WAVE BRASIL INDUSTRIA
AERONAUTICA LTDA.

CLAUSULA SEGUNDA: Os sécios resolvem de comum acordo alterar a Atividade da empresa de
COMERCIO, DISTRIBUICAC, IMPORTACAO E EXPORTACAO DE PARTES E PECAS
AERONAUTICAS, LUBRIFICANTES E PRODUTOS QUIMICOS RELACIONADOS, BEM COMO A4
MANUTENCAO, REPOSICAO E REVISAO GERAL EM AERONAVES COMERCIAIS E MILITARES E
SEUS COMPONENTES para COMERCIO, DISTRIBUICAO, IMPORTACAO E EXPORTACAO DE
PARTES E PECAS AERONAUTICAS, LUBRIFICANTES E PRODUTOS OUIMICOS
RELACIONADOS, BEM COMO A MANUTENCAO, REPOSICAO E REVISAO GERAL EM
AERONAVES COMERCIAIS E MILITARES; FABRICACAO DE PECAS E ACESSORIOS DE
MATERIALS COMPOSTOS DE COMPONENTES AERONAUTICOS; FABRICACAO DE TINTAS
PARA INDUSTRIA AERONAUTICA.

CLAUSULA QUARTA: Os sécios resolvem neste ato integralizar as quotas sociais restantes de
4.000.000 (Quatro Milh3es de Quotas) no valor de R§ 4.000.000,00 (Quatro MilhSes de Reais), sendo
esta integralizagdo efetuada em moeda corrente do pais, mediante a transformagdo de conratos de
empréstimos em coniratos de investimentos, subscrito e integralizado pelos sdcios nas seguintes
proporcdes: FIRST WAVE, INC, no valor de RS 3.520.000,00 (Trés Mithdes, Quinhentos e Vinte Mil
Reaqis); FIRST WAVE MRO, INC, no valor de R$ 40.000,00 (Quarenta Mil Reais), EDWARD
DUNCAN CLARK JUNIOR, no valor de RS 40.000,00 (Quarenta Mil Reais) e MARCOS ANTQONIO
BOIDS DOS SANTOS, no valor de RS 400.000,00 (Quatrocensos Mil Reais).

CLAUSULA QUINTA: O capital social é de RS 5.000.000,00 (Cinco Milhdes de Reais), dividido em
J.000.000 (Cinco MithBes) de quotas no vaior de RS 1,00 (hum real) cada uma, 1otalmente subscritos e
integralizados, em moeda corrente do pals e assim distribuidas aos sécios nas seguintes proporgies:

FIRST WAVE, INC. 88% 4.400.000 quotos........RS  4.400.000,00
FIRST WAVE MRO, INC............covenrvuninn. o 01 %............ . 50.000 quotas.......RS 50.000,060
EDWARD DUNCAN CLARK JUNJOR. 01%. 50.000 guotas........R$ 50.000.60
........... sssnzsnseenes SO0, 000 qri01AS..srns. R 500.000,
TOTAL 100% 5.000.000 quotas......... RS 5.000.000,00

(art. 997,111, CC/2002) (art. 1,055, CC/2002)

Em virtude das alteragdes havidas e visando consolidar e aperfeicoar o contrato social, introduzindo
novos dispositives, eliminando ou reformulando outros, os sécios fazem-no de conformidade com as
clausulas e condigdes seguintes:

Escritorio Contabil Dicon $/$ Ltda.

Servigos Informatizados de : Contabilidade, Imposto de Renda, Gerenclamento
Tributdrio e Administragiio de Condominio
Av, Professor Moreira, 332 - Centro
Taubaté/SP - CEP 12030-070
TELS: (012) 232-3736 - 232-3433 « FAX: 233-1839
escriteriodicon(@zipmail.com.br




CONTRATO SOCIAL

CLAUSULA PRIMEIRA: DENOMINACAOQ E SEDE SOCIAL

A sociedade girard sob o nome empresarial de FIRST WAVE BRASIL INDUSTRIA
AERONAUTICA LTDA., e terd sua sede e foro juridico nesta cidade de Taubaté/SP, i Travessa
Professor Doutor José Luiz Cembranelli n® 5.100, CEP 12.081-015, Jardim Sandra Maria. {(art. 997, II
CC2002).

CLAUSULA SEGUNDA: CAPITAL SOCIAL

O capital social é de R$ 5.000.000,00 (cinco milhdes de reais), dividido em 5.000.000 (cinco milhdes)
de quotas no valor de R3 1,00 (hum real) cada uma, totalmente subscritos e integralizados, em moeda
corrente do pais e assim distribuidas aos sécios nas seguintes proporgdes.:

FIRST WAVE, INC.... 88%. 4.400.000 quotas.......RS  4.400.600,00
FIRST WAVE MRO, INC PRSPPI /] § - S— +50.000 quotas....... RS 50.000,00
EDWARD DUNCAN CLARK J UNIOF 01%. 50.000 quotas........R$ 50.000,00

MARCOS ANTONIO B. DOS SANTOS........... 10%.0s0:ese0:0.. 500.000 quiotas........ 500.00
TOTAL 100% 5.000.000 quotas......... RS  5.000.000,00
(art. 997,IT1, CC/2002) (art. 1.055, CC/2002)

CLAUSULA TERCEIRA: OBJETIVO

A sociedade terd por objetivo social a exploragdo no ramo de atividade de COMERCIO,
DISTRIBUICAO, IMPORTACAO E EXPORTACAQ DE PARTES E PECAS AERONAUTICAS,
LUBRIFICANTES E PRODUTOS QUIMICOS RELACIONADOS, BEM COMO A
MANUTENCAO, REPOSICAO E REVISAO GERAL EM AERONAVES COMERCIAIS E
MILITARES; FABRICACAO DE PECAS E ACESSORIOS DE MATERIAIS COMPOSTOS DE
C'OMPONENTES AERONAUTICOS FABRIC-!CAO DE TINTAS PARA INDUSTRIA
AERONAUTICA.

CLAUSULA QUARTA: DURACAO DA SOCIEDADE

A sociedade serd por tempo indeterminado, podendo se dissolver a qualquer tempo, cabendo o seu
patrimonio liquido aos sécios na proporgéio de suas cotas de capital, tendo seu inicio e vigor a partir
da data do registro de constituigdo inicial, perante a Junta Comercial do estado de Sdo
Paulo(JUCESP). (art.997, II, CC/2002).

Escritorio Contahil Dicon $/$ Ltda.

Servicos Informatizados de : Contabilidade, Imposto de Renda, Gerenciamento
Tributdrio e Administracfio de Condominio
Av, Professor Moreira , 332 - Centro
Taubaté/SP - CEP 120306-070
TELS: (012) 232-3736 - 232-3433 - FAX: 233-1839
escritoriodicen@zipmail.com.br




CLAUSULA QUINTA: QUOTAS DE CAPITAL

As quotas sdo indivistveis e ndo poderdo ser cedidas oy transferidas a terceiros sem o consentimento do
outro sdcio, a quem fica assegurado, em igualdade de condi¢des e prego, o direito de preferéncia para
a sua aquisigdo, se postas a venda, formalizando se realizada a cess@o delas, a alteragdo contratual
pertinente. (art. 1.056, art 1.057, CC/2002).

CLAUSULA SEXTA: RESPONSABILIDADE
A responsabilidade de cada sécio, é restrita ao valor de cada sécio é restrita ao valor de suas quotas,
mas todos respondem solidariamente pela integralizagdo do capital social. (art. 1.052, CC/2002)

CLAUSULA SETIMA: ADMINISTRACAO DA SOCIEDADE

Pardgrafo 1.% O sécio MARCOS ANTONIO BOIDS DOS SANTOS, residente e domiciliado no
Brasil, exercerd o cargo de administrador da sociedade. A remuneragdo do administrador serd fixada
por acordo entre os sécios e serd levada d eonta de despesas gerais da sociedade.

Pardgrafo 2." caberd ao administrador ou aos procuradores nomeados pelos sécios, conjunta ou
isoladamente, a pritica dos atos necessdrios ou convenientes & administragdo da sociedade, com
excegdo daqueles indicados na cldusula oitava deste contrato, para tanto dispondo eles, entre outros
poderes, dos indicados para representar a sociedade em juizo ou fora dele, ativa ou passivamente,
inclusive perante quaisquer repartigdes publicas federais, estaduais e municipais; administrar, orientar
¢ a dirigir os negocios da sociedade, de acordo com os termos da cldusula vitava,

Pardgrafo 3.%: As procuragdes outorgadas pela sociedade serdo assinadas pelos sécios e mencionardo
expressamente os poderes conferidos,” bem como seu prazo de validade, excegdo feita, aguelas
procuragdes outorgadas para fins judiciais, as quais niio necessitam conter prazo de validade.

CLAUSULA OITAVA: PODERES PARA CERTOS ATOS .

Os atos abaixo descriminados somente poderdo ser validamente praticados em nome da sociedade pelo
administrador apds prévia e expressa aprovagdo: do Presidente da First Wave, Inc., restando nulas de
pleno direito, para fins dessa cldusula oitava, ‘quaisquer aprovagdes concedidas por seus procuradores;
ou dos sdcios representando a maioria do’ capital social da First Wave, Inc. a qual poderd ser
evidenciada por carta, telegrama ou fe.

Escritério Contabil Dicon $/$ Ltda.

Servigos Informatizados de : Contabilldade, Imposio de Renda, Gerenclamento

Tributdrio e Administragio de Condominio
Av. Professor Moreira , 332 — Centro

Taubaté/SP - CEP 12030-070
TELS: (012) 232-3736 - 232-3433 - FAX: 233-1839
escritoriodicon(@zipmaif.com.br



(a) a contratagdo de qualquer empregado cujo saldrio, incluindo bdnus e quaisquer outros
beneficios, exceda o montante equivalente, em moeda nacional, a US510.000,00(dez mil
dolares norte-americano);

(b) a prética de atos relacionados a compra, venda hipoteca, alienagdo ou criagdo de dnus
envolvendo ativos fixos da sociedade;

(¢) a participagdo em, aquisigdo de, incorporagdo de/em quaisquer sociedades, bem como a

Jusdo da sociedade em/com outra sociedade e a cisdo total ou parcial da sociedade;

CLAUSULA NONA: EXERCICIO FINANCEIRO E LUCROS .

O exercicio financeiro da sociedade, encerrar-se a, no dia 31 de Dezembro de cada ano, procedendo a
elaboragdo do balanco patrimonial e do balango de resultados econdmicos, os lucros apurados
receberdo a destinagdo que o(s) séciofs) representando a maioria do capital social, e os prefuizos
serdo verificados e suportados na proporgdo de suas quotas. Nenhum dos sécios terd direito a qualguer
parcela dos lucros até que seja adotada deliberagdo expressa sobre a sua aplicacdo. (art. 1.065,
CC/2002) '

CLAUSULA DECIMA: DELIBERACAO DOS SOCIOS ‘

Por deliberagdo do(s) sécio(s) representando a maioria do capital social, a sociedade poderd levantar
balancetes mensais, trimestrais ou semestrais, distribuindo os lucros entdo existentes. (arts. 1.071 e
1.072, § 2* e art. 1.078, CC/2002)

CLAUSULA DECIMA PRIMEIRA: LIQUIDACAO DA SOCIEDADE
Em caso de liguidagdo da sociedade, serd liguidante a sécia FIRST WAVE, INC., ou guem for por ela
indicado.

CLAUSULA DECIMA SEGUNDA: MORTE OU RETIRADA DOS SOCIOS
A morte, retirada ou insolvéncia de qualquer um dos sécios ndo extinguird a sociedade que continuard
com o sécio remanescente. Os haveres do pré-morto, retirante, excluido ou insolvente serdo corrigidos
e pagos dentro de 01(hum) ano, a partir de sua morte ou retirada. No caso de morte de um dos sdcios,
o cOnjuge, herdeiro ou sucessor tomard posse imediatamente apos sua morte,

Pardgrafo Primeiro: Caso os herdeiros ndo se interessem em ingressar na sociedade, os haveres
apurados mediante um balango geral, serdo pagos em 10(dez) parcelas iguais, comegando a primeira
dentro de 90(noventa) dias da data do encerramento do balango, que deverd se encerrar 30(trinta) dias
da data do ébito.

Escritorio Contabil Dicon $/8 Lida.

Servicos Informatizados de : Contabilidade, Imposto de Renda, Gerencliamento
Tributdrio e Administraclio de Condominio
Av. Professor Moreira , 332 - Centro
Taubaté/SP - CEP 12030-070
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escritoriodicon@dpmail.com.br




Pardgrafo Segundo: O mesmo procedimento serd adotado em outros casos em que a sociedade se
resolva em relacdo a seu sécio. (art. 1.028 e art. 1.031, CC/2002).

Pardgrafo Terceiro: Caso qualquer um dos sdcios deseje retirar-se da sociedade, deverd comunicar de
sug intengdo por escrito e as bases de suas retiradas, com uma antecedéncia minima de 30(trinta) dias,
caso ndo haja interesse dos demais sécios em adgquirir suas quotas, podera entdo ceder ou transferi-las
a lerceiros na sua totalidade, respeitando as disposicées desta cldusula.

CLAUSULA DECIMA TERCEIRA: FORO JURIDICO

Fica eleita o foro da Comarca de Taubaté no Estado de Sdo Paulo, com remincia expressa de qualquer
outro, por mais privilegiado que seja, para nele serem dirimidas todas as questdes, diuvidas ou
cldusulas omissas no presente instrumento.

CLAUSULA DECIMA QUARTA: MORTE OU RETIRADA DOS SOCIOS

Os adminisiradores declaram, sob as penas da lei, de que ndo estdo impedidos de exercer a
administracdo da sociedade, por lei especial, ou em virtude de condenacdo criminal, ou por se
encontrar sob os efeitos dela, a pena que vede, ainda que temporariamente, o acesso a cargos piiblicos;
ou por crime falimentar, de prevaricagdo, peita ou suborno, concussdo, peculato, ou contra a economia
popular, contra o sistema financeiro nacional, contra normas de defesa da concorréncia, contra as
relagbes de consumo, fé publica, ou a propriedade. (artigo 1,011, pardgrafo I°, CC/2002) .

E por estarem assim de pleno e conuan acordo, assinam o presente instrumento particular em frés vias
de igual forma e teor, na presenga de duas testemunhas, obrigando-se por seus herdeiros ou sucessores
a cumprirem fielmente o estipulado neste instrumento, e apds cumprida as formalidades legais, seja a
primeira via registrada e arquivada na Junta Comercial do Estado de Sdo Paulo.

Escritorio Contabil Dicon $/S Ltda.

Servigos Informatizados de : Contabilidade, Imposto de Renda, Gerenclamento
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FIRST JVAVE MRO, INC.

wreos Antdnio
prourador

——

proci tedor

Testemunhal:

RG Y.61376
e

.’/‘

e Caninéo
SSPAST

Taubaié, 017 de Janeirg de 2008,

v

ST WAVE, INC.

Marcos Amidnto Bolds dos Sartos
pf'nc:rr(fdor_f

Bhids dos Suntos

@ﬁ MhCMx&\J

Mcu ilene Ronconi
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| hereby certify on this date, that a document was presented to me in the Portuguese Language

identified as "Alteragdo Contratual” which | transtate into the English Language according to my
best understanding.

PRIVATE INSTRUMENT OF 7TH ALTERATION
AND CONTRACTUAL CONSOLIDATION

FIRST WAVE BRASIL INDUSTRIA AERONAUTICA LTDA.
CNPJ under # 06.173.057/0001-79
NIRE under # 35.218.869.141

Through the present private instrument of alteration and consolidation of an
Entrepreneurship Limited Partnership. the undersigned MARCOS ANTONIO BOIDS DOS
SANTOS, Brazilian, married, Company administrator, ID. RG: 40.250.309-51 SSP/RS duly
registered in the CPF(MF) under # 414.670.350-68 (income tax registration number), resident
and domiciled in the city of Taubaté/SP at 76 Pierina Sdruzzi street, Residencial Parque
Esperanga, Vila Sdo Geraldo, Zip code 12062-290, FIRST WAVE, INC., a company organized
and constituted according to the Laws of the State of Oklahoma, United States of America, with
head-office at 5440 So.101st St. E. Ave., Tulsa, Oklahoma, 74146, duly registered in the
CNPIMF) under # 06.197.747/0001-68. hereby represented by Mr. Marcos Anténio Boids dos
Santos, above qualified; FIRST WAVE MRO, INC., a company organized and constituted
according to the Laws of the State of Oklahoma, United States of America, with head-office at
14429 S. 53rd, Fast Ave., Bixby, Oklahoma, 74008, duly registered in the CNPJ(MF} under #
06.197.747/0001-68 hereby represented by Mr. Marcos Anténio Boids dos Santos, mentioned
above, and Mr. EDWARD DUNCAN CLARK JUNIOR, American, married, entrepreneut,
passport number 131566644, duly registered in the CPF(MF)under # 231.212.918-31,
residence and domicile in the United States of America, 14429 S. 53rd East Ave., Bixby,
Oklahoma 74008, hereby represented by Mr. Marcos Antdonio Boids dos Santos, mentioned
above, the sole partners constituting this Entrepreneurship Limited Partnership . that exists in
the city of Taubaté/SP at 5100 Travessa Doutor José Luiz Cembranelli, Zipcode # 12081-013,
Taubaté/SP., under the corporate name of FIRST WAVE BRASIL COMERCIAL E
SERVICOS LTDA., duly registered in the CNPJ(MF) under # 06.173.057/0001-79, with all
of its constituting clauses properly registered in the Junta Comercial do Estado de Sio
Paulo(JUCESP), NIRE under # 35.218.869. 141, at the meeting of March 30, 2004, and furthe,
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alterations, agreed upon unanimously, fo alter it and 1o adapt it to the items of the Law # [0.406
of the C/C 2002, under the following clauses and conditions.

CLAUSE ONE: The pariners agree to alter the Company name FIRST WAVE BRASIL
COMERCIAL E SERVICOS LTDA, to FIRST WAVE BRASIL INDUSTRIA AERONAUTICA
LTDA.

CLAUSE TWO: The partners agree fto alter the Company's activities from SALES,
DISTRIBUTION., IMPORTATION AND EXPORTATION OFF PARTS AND AERONAUTICAL
PARTS, LUBRICANTS AND RELATED CHEMICAL PRODUCTS. AS WELL AS
MAINTENANCE, REPLACEMENT, AND GENERAL OVERSIGHT ON COMMERCIAL AND
MILITARY AIRCRAFT AND THEIR PARTS to SALES, DISTRIBUTION, IMPORTATION
AND EXPORTATION OF PARTS AND AERONAUTICAL PARTS, LUBRICANTS AND
RELATED CHEMICAL PRODUCTS, AS WELL AS MAINTENANCE, REPLACEMENT,
AND GENERAL OVERSIGHT ON COMMERCIAL AND MILITARY AIRCRAFT;
MANUFACTURE OF PARTS AND ACCESSORIES OF AERONAUTICAL
COMPONENTS; AND THE MANUFACTURE OF PAINTS FOR THE AERONAUTICAL
INDUSTRY.

CILAUSE FOUR: The partners hereby resolve to totalize the company's remaining shares in

the amount of 4,000 (four million shares) worth R$ 4,000,000.00 (Four million Reais), whose

totalization will be made in the country’s existing currency. by means of the transformation of
foan contracts inlo investment contracts, subscribed and totalized by the partners in the
Jollowing proportion: FIRST WAVE, INC, in the amount of R$ 3,520,000.00 (Three million,

Jive hundred and twenty thousand Reais); FIRST WAVE MRO, INC | in the amount of R
40,000.00 (Forty thousand Reais), EDWARD DUNCAN CLARK JUNIOR, in the amount of
R$ 40,000.00 (forty thousand Reais) and MARCOS ANTONIO BOIDS DOS SANTOS, RS
400,000.00 (Four hundred thousand Reais) .

CLAUSE FIVE: The partership capital stock is RS 5,000,000.00 (Five million Reais). divided

among 5.000.000.00 (Five miilion) shares. each worth R8 1.00 (one real), totally subscribed

and totalized, in the country’s currency and so distributed to the partners in the following

proportion: MORGADO
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FIRST  WAVE,  INC.rrrrmienssssserisssssrssnesnnss 88%ereirenn 4,400,000  shares.......R$
4,400,000.00

FIRST WAVE MRO, INC..........ccoeveevrneeces0l %uueranccrrane 50,000 shares........R$
50,000.00

EDWARD DUNCAN CLARK JUNIOR............. (1 i S 50,000  shares...... RS
50,000.00

MARCOS _ANTONIO _B. DOS SANTOS.......... [0%ucrerrenses. 500,000 _shares......... R3
500,000.00

TOTAL.caaeeeeeeeeeernresrsressrenssesesasnesresessassens 180%........... 5,000,000 shares......... RS
3,000,000.00

(Clause. 997 H1, CC/2002) (Clause. 1.055, CC/2002)

Owing lo the alteration and aiming to consolidate and perfect the company’s contract,
introducing new items and eliminating others, the partners act in accordance with the clanses
and the following conditions:

SOCIAL CONTRACT

CLAUSE ONE: NAME AND HEAD-OFFICE

The parinership will go by the entreprencurship name of FIRST WAVE BRASIL INDUSTRIA
AERONAUTICA LTDA., and will have its head-office and the court house in this city of
{aubaté, & 5100 Y'waessa Professor DoutorJosé Luiz Cembranelli, Zipcode 12.081-015,
Jardim Sandra Maria. (Clause 997, I CC/2002).

have 1erd sua sede e foro juridico nesta cidade de Taubaré/SP. a Travessa Professor Doutor
José Luiz Cembranelli n° 5.100, CEP 12.081-015, Jardim Sandra Maria. (Clause 997, 11
CC2002).

CIAUSE TWO: CAPITAL STOCK

The capital stock is RS 5.000.000.00 Five Million Reais).divided in 5.000.000 (Five million)
shares worth R 1,00 fone Real) each one, totally subscribed and totalized, in the country’s
currency and so distributed fo the partners in the following proportion:

FIRST  WAVE,  INCuuroereeresieernrssssssssesssssssnns 88%....0..4.400.000  shares.......R$
4,400,000.00

FIRST WAVE MRO, INC.....ueervenenrrenneerei0%verrvesrnnne 50.000 shares.......R$
50,600.00 MAURO MORGADO

fradutor plblico e -n*&prete Camatcial
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EDWARD DUNCAN CLARK JUNIOR............. [/ B S 50.000  shares......... RS
50,000,600

MARCOS ANTONIO B. DOS SANTOS........... 10%.000ninsneee 500.000 __shares.......... RS
300,000.00

TOTAL....civietirinisssiiivss s s s 100%.uiee 3.0600.000 shares.... RS
5.000,000.00

(clause 997,111, CC/2002) (Clause 1.055, CC/2002)

CLAUSE THREE: OBJECTIVE

The partnership will have as its corporate objective the exploitation of COMMERCE,
DISTRIBUTION, IMPORTATION AND EXPORTATION, EXPORTATION OF PARTS
AND  AERONAUTICAL PARTS, LUBRICANTS AND RELATED CHEMICAL
PRODUCTS, AS WELL AS THE MAINTENANCE, REPLACEMENT AND GENERAL
OVERSIGHT OF COMMERCIAL AND MILITARY AIRCRAFTS; MANUFACTURE OF
PARTS AND ACCESSORIES COMPOSED OF AERONAUTICAL COMPONENTS; AND
THE MANUFACTURE OF PAINTS FOR THE AERONAUTICAL INDUSTRY.

CLAUSE FOUR: DURATION OF THE PARNERSHIP
The Parinership shall last for an indefinite period, or it can be dissolved at any time, and its net
assels divided among the partners according to the proportion of their shares of capital, and it

shall begin and be valid from the date of the registration of iis initial constitution, before the
Junta Comercial do FEstade de Sdo Paulo (JUCESP). (Clause 997, IT. CC/2002).

CLAUSE FIVE: CAPITAL SHARES

The shares are indivisible and cannot be relinquished or transferred to a third party without the
consent of the other partner(s), 10 whom will be granted equal conditions and price, the right of
preference to acquire them, if they are put up for sale. and formalizing, if they are so offered,
any pertinent contractual alteration. (Clause 1.056, clause 1.057, CC/2002).

CLAUSE SIX: LIABILITY
The liability of each partner is restricted to the value of his shares, but all are equally
responsible for the totalization of the capital stock. (Clause 1.052, CC/2002)

MALIRO MORGADO
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Paragraph 1: The partner MARCOS ANTONIO BOIDS DOS SANTOS. resident and
domiciled in Brazil, shall exercise the role of the administrator of the partnership. His salary
will be set by an agreement between the partners and will be part of the general expenses of the
partnership.

Paragraph 2: The administrator or those with power of attorney designated by the partners,
together or separately. will be in charge of carrying out all that is necessary or convenient for
the adminisiration of the partnership except for what is indicated in Clause 8 of this contract,
having among them means other than those indicated to represent the partership in court or
outside of it, actively or passively, including before any federal, state or municipal public
departments: to administrate. guide and operate the business of the partnership in accordance
with the term of clause 8.

Paragraph 3: Any powers of attorney approved by the partnership shall be signed by the
parmers and shall mention expressly the powers so invested, as well as their terms of validity,
except those powers of attorney approved for legal means that do not need any term of validity.

CLAUSE EIGHT: POWER IFOR CERTAIN ACTIONS

The actions listed below can only be legally made on behalf of the partnership by the
administrator afier previous and expressed approval by the President of First Wave. Inc.
According to clause 8, should there be any approval made by anyone with power of attorney or
its partners representing the majority of the capital stock of First Wave, Inc. such will have no
value according to this very clause of First Wave, Inc., which can be evidenced by lctter,
telegram, or fax.

(a) Hiring any employee whose salary, including bonus and any other benefits, exceeds
the equivalent amount in the national currency of USS 10,000.00 (ten thousand
dollars).

(b) Anything related to purchasing or selling- a mortgage. the transference or
incurrence of debts involving assets of the partnership.

fc) The participation in or acquisition of incorporation offin any partnership. as well
as the merging with another partnership and the total or partial breach of the

partnership.
MALIRD MORGADO
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CLAUSE NINE: FISCAL YEAR FINANCE AND PROFIT

The partnership’s fiscal year will end on December 31st of each year and the asseis balance
and economic results (... balance sheet and income statement) will be calculated, The profits
will be allotied hy the partners representing the majority stockholders and the losses will be
verified and borne according to the proportion of their shares. None of the partners shall have
the right to any part of the profit until its destination is decided. (clause 1.065, CC/2002)

CLAUSE 10: PARTNERS' DECISION

By the decision of the partners representing the majority of the capital stock, the partnership
may prepare monthly, quarterly or semestral balance sheets distributing the then existing
profits. (clause. 1.071 & 1.072, § 2& item. 1.078, CC/2002)

CLAUSE I1: LIQUIDATION OF THE PARTNERSHIP

In case of liquidation of the company, the partner FIRST WAVE, INC., will be the liquidator
or whoever is indicated by it.

CLAUSE 12: DEATH OR REMOVAL OF PARTNERS

The death or remaval of a partner, or the insolvency any of the partners shall not terminate the
partnership. which shall continue with the remaining partner. The possessions of the deceased,
retired, excluded, or insolvent party shall be monetarily updated and paid within 01(one) year
[from the date of his death or removal. In the case of the death of one of the partners, the spouse.
heirs, or successors shall take office immediately after his death.

Ttem One: Should the heirs not be interested in the parinership, the possessions, as evaluated by
means of a general balancing, shall be paid in 10 (ten) equal payments, the first one beginning
within 90 (ninety) davs from the closing date of the balancing that will take place 30 (thirty)
days after the date of the death certificate.

ftem Two: The same procedure shall be adopted in other situations wherein the partnership
makes a decision concerning its partner. (item 1,028 e item 1,031, CC/2002).

Item Three: Should any of the partners withdraw from the partnership, he must communicate
his intention in writing and on the basis of his withdrawals, 30 (thirty) days in advance. in case

MAURO MORGADO
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there is no more interest by the other partners in buying his shares, he may therefore relinquish
or transfer them to third parties in their totality. respecting the rules herein.

CLAUSE 13: COURT HOUSE

It is decided that the Court House in Taubaté, State of Sdo Paulo, and none other, is accepted to
settle all questions omitted in this instrument.

CLAUSE 14: DEATH OR REMOVAL OF PARTNERS

The administrators state under the penalties of the law that they are not impeded from
exercising the administration of the partnership, by any special Law or owing to any criminal
conviction, or because they are under its penally, which might forbid them even temporary
access (o public jobs: or due to alimony crime; prevarication: bribery; peculation, or any crime
against popular economy, against the financial system, against the defense norms of the
competition, against consumer relations, public faith, or properties. Clause 1.011, item I,
CC2002) .

Thus, due to total and common agreement, three copies of this private instrument of equal form
and content are signed by the partners in the presence of two witnesses, obliging their heirs or
successors to faithfully accomplish what is set forth in this instrument, and after the legal
Jormalities, be the first copy registered and filed at the Junta Comercial do Estado de Sdo
Paulo.

Taubaté, January 2nd 2008.
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Nothing else in the document above, which | return with this translation according to my best
understanding written on 08 pages, which | verified, found accordingly and signed.

Receipt book &
Fee: R$ 516,00
Taubaté, January 23 , 2008
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