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The undersigned, acting in his capacity as Chairman of tha Board of Asro Producis Holdings, 2. o
Inc., & corporation organized and axisting under the laws of the State of Florida (the *Corporation®), ?,
heraby carlifies as follows:

1. The name of the Corporation is Aero Products Holdings, Inc. The Corporation's Articles
of Incorporation were originally fited with the Secretary of State of the State of Florida on May 22, 2001.

2 Pursuant 1o the requitements of Sactions 607.1005, 607.1006, and 607.1007 of tha
Florida Business Corporation Act, the undersigned hereby certifies, attests and sarves notice that the taxt
of the Articles of Incorporation is hereby amendad and restated to read in its entiraty as follows:

ARTICLE )
Name
The name of the Corporation is Aere Products Holdings, [ne. and the address of the principai

office and the mailing office of the Corporation is 2685 South Bayshors Drive, Sujte B0O, Miami, Florida
33133.

ARTICLE N
Purposes

The Corporation is formed to engage in any lawful act or activity for which corporations mey be
organized under the Florida Business Corporaticn Act, ncluding any amendments thargto,

ARTICLE Il

Registerad Agent and Difice

The address of the registered office of the Corporation is 1201 Hays Street, Taliahassee, Flotida
32301, and the nama of its registered agent at such office is Corporation Service Cornpany.

ARTICLE IV

Capital Stack

The Corporation shall be authorized to lssue two classes of shares of capital stack, to be
designated, respeciivaly, “Common Stock® and "Preferred Stock.” The total number of shares of
Common Stock and Preferred Stock which the Corporation shall have authority to issus is Twenty-Five
Million (25,000,000} of which Fifteen Millicn {(15,000,000) shares shall be Class A Common Stock, $.01
par vaiue per share {the “Class A Common Stock'), Five Million (5,000,000) shares shall ba Class B
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Common Stock $.01 par value per share (the “Class B Commen Stock"), and Five Millian {5,000,000)
shares shall be Preferred Stock, $.01 par value per shara,

Common Stock

A. Voting Rights. Each holder of record of Class A Commen Stock shall be entitled to one
vote for each share of Class A Comman 8tack standing in such holder's name on the books of ths
Corporation and a fractional vate for each fraction of a share of Class A Common Stack standing in such
holder's name. The holders of Class B Common Stock shail have no vating rights except as otherwise
provided by law; provided that the holders of Class B Commean Stock shall ba sniitled to vote as a
separata ¢lass on any amendment to this paragraph A and on any amandment, repeal ar medification of
any provision of this Articlas of Incorporation that adversely affects the powers, preferances or spacial
rights af bolders of Class B Comman Stock in a manner differant than the adverse effact on the powars,
preferences or special rights of holders of Class A Common Stock. Except as otherwise required by law,
the shares of Common Stock of the Corporation entitlad to vote (which shall not include the Class B
Commaon Stock) shall vote as a single class on all mattars submitted to the holders of such Common
Stock.

B. Dividends. Subject to provisions of law, @ach share of Commen Stack shall be antitled to
share in dividends ratably with all other shares of Common Stock then outstanding, regardiess of class,
when, if and as such dividends are declared paid; provided, howavey, that if dividends are declared which
are payable in Common Stock or other vating securities (or options or warrants for of securities
convertible into Common Stock or other vating securities or cther rights to subseribo for or to purchase
Common Stock or other vofing securities), (i) the dividends payable to holders of Class A Common Stock
will be paid in shares of Class A Comrmon Stack or sush othar voting securities (or options or warrants for
or sacurities convertible into shares of Class A Common Stock or such other voting securities or other
rights to subscriba for or to purchase shares of Class A Common Stack or such other voting sesurities, as
the casa may be) and {ii} the dividends Payable to holdets of Class B Common Stock wil be paid in
shares of Class B Common Stock or other non-voting securities which are otherwise identical o such
vating securities and which are convertible into or axchangeabls for such voting securities on the same

C. Liquidation. Subject to provisions of law, upon any liquidation, dissolution or winding up
of the Corporation, whether voluntary or involuntary, after the payment or provisions for payment of all
debts and labilities of the Garporation, the holders of the Clase A Common Stock and the Class B
Common Stock {without digtinetion) shall be entitied to raceive all of the assets and funds of the
Corporation remaining and available for distribution. Such assets and funds shall be divided among and
paid fo the holders of Common Stoek, on a pro-rata basis, according 10 the number of shares of Common
Stock held by them.

D, No Cumulative Voting. No sharsholder of the Corporation shall have any cumulative
voling rights,

E. Conversion. . - : -

1. At any time and from time to time, each holder of Class B Common Stock will be
eniitied to convert any and all of the shares of such holder's Class B Comman Stack inte the same
number of shares of Class A Common Stock at such holder's election (appropriately adjusted 1o reflact
stock spiits, rearganizations, conhsolidations, and similar changes effectad after the Initial issuancs of
Class A Common Stock); provided, however, that each halder of Class & Stock shall anly be antitled to
convert any share or shares of Class & Common Stock to the extant that after giving effect 1o such
conversion such holder and its affiliates shall hot directly or Indirectly own, controf or have power to vote a
greater quantity of securitiss of any Kind issued by the Corporation than such holder and its affiliates are
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permiited to own, conttol or have power to vots under any law or under any regulatian, rule or gther
requirement of any governmental authority then applicable to such holder and its affiliates.

2, Each conversion of shares of Class B Commen Stack into shares of Class A
Comman Stock will be effected by the surrender of the certificate or certificaies reprasenting the shares io
be converted at the principal executive office of the Corporation (or such other oifice or agency of the
Corporation as the Corporation may designate by notice in writing to the holder or holders of the Class B
Common Stock) at any time during itarmal businase hours, together with a writtsn notice by the holdor of
such Class B Common Stack stafing that such holdar desires to convert the shares, or a stated numbar of
the shares, of Class B Comman Stock represented by such certificate or certificates into Class A
Comman Stock and that upon such conversion such holder and #s affiliates will nat directly ar indirectly
awn, conirol or have the powsr to vote a greater quantity of securities of any kind issued by the
Corporation than such holder and its affiliates are permitted to own, control or have ths power to vote
under any applicable law or under any regulation, rule or other requirement of any gevernmental autharity
(and such statement will obligate the Corporation 1o issus such Class A Common Stack). Such
convarsion will be daemed to have been affacted as of the close of business on the date on which such
ceortificate or cartificates have been surrendered and such written notice has bean received, and at sych
tima the rights of the holder of the converted Clasa B Common Stack as such hoider will cease and the
persen or parsens in whosa name or names the certificate or certificates for shares of Class A Common
Stock are to be issued upon such conversion will ba deemad to have becorme the holder or holders of
record of the shares of Class A Common Stock raprasented theraby.

3 Prompily aftar such surrander and the receipt of such written notice, the
Corporation will Issue and deliver in accordance with the surrendering holder's instructions (i} the
certificate representing any Class A Common Stock issuable upon such conversion and (i) a certificate
representing any Class B Common Stock which was rapresented by the cerlificate or certificates
delivared 1o the Corporation in connection with such conversion but which was not convaried,

4, Shares of Class B Common Stock which are converted into shares of Class A
Commen Stock as provided hsrein shall not be reissued.

5. The Corporation will at all timas raserve and Kesp available out of its authorizod
but unissued shares of Class A Common Stock, solely for the purpose of issue upon the conversion of
the Class B Common Stock as provided in this paragraph E, such number of shares of Class A Common
Stock as shall then bs issuable upon the canversion of all then outstanding shares of Class B Common
Stock {assuming that all such shares of Class B Common Stock are heid by persons entitled o convert
such shares into Class A Common Stock.)

6. The issuance of cartificates of Class A Comman Stock upon conversion of Class
B Common Stock will ba made without charge to the holders of such shares for any issuance tax in
respect thereof or other cost incurred by the Corporation in connection with such conversion and the
related issuance of Class A Common Stack. The Corporation will not close its books against the transtar
of Class B Common Stock or of Class A Common Stock issusd or issuable upcn conversion of Class B
Common Stock in any mannar which would interfore with the timely conversion of Class B Commen

Stock.

F. Subdivisions inations. If the Corparation in any manner subdivides or combinas
the outstanding shares of any class of Commeon Stock, the outstanding shares of the other classes of
Common Stock will be proportionately subdivided ar combinad.,

G. Redemption. The Corporation shall not directly or indirectly redeem, purchase or
otherwise acquire any shares of Class A Common Stock or take any other action affecting the voting
rights of such shares, if such action will increase the percentaga of outstanding voting securlties of any
class or series (including the Class B Common Stock) owned or controlled by any helder and its affiliatas
to a quaritity greater than such holder and its affiliates ars permitted to awn, contral or have power 16 vole
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under any {aw or under any regulaticn, rule or other fequirement of any governmantal authority then
applicable to such holder and its affiliates, without the consent of sach holdar so affectad.

Praeferrad Stock -

The shares of Preferred Stock may be issued from time to time in one or more series, The Board
of Directors Is hereby authorized, by filing a cortificats pursuant ta the applicable law of the Stato of
Florida, 1o establish from tims to time the number of shares 1o be includad in each saries, and to fix the
designation, powers, preferences and rights of the shares of each such series and the qualifications,
limitations, or restrictions thereof, including, but not limited to, the fixing or alteration of the dividend rights,
dividand rate, conversion rights, veting rights, rights and terms of redsmption (including sinking fund
provisions), the redemption price or prices, and the liquidation prefersnces of any wholly unissuad series
of shares of Preferrad Stoek, or any of them; and 1o increase or decrease the number of shares of any
series subsequent to the issus of the sharas of that series, but not below the number of shares of that
sefies then outstanding. in case the number of shares of any series shall be so decreased, the shares
constifuting such decrease shall resume the status which they had prior to the adoption of the resolution
originally fixing the number of shares of that series. .

ARTICGLE VY

Bylaw Amendment

rapeal the Bylaws of the Corporation in Aany respect not inconsistant with the laws of the State of Florida
or with these Articles of Incorporation. Ths sharehoiders of the Corporation may amend or adopt a bylaw
that fixes a greater quorum or voting requirement for shareholders (or voting groups of shareholdars) than
is required by law.

ARTICLE Vi
Keeping of Books

The books of the Corporation may be kapt at such place within or without the State of Florida as
the Rylaws of the Corporation may provide or as ray be designated from time 1o time by the Board of
Directors of the Corporation.

ARTICLE VI)
irectors
The Board of Directars of the Corporation shall consist of at least ona director, with the exact

number to be fixed fram time te time in the manner provided in the Corporation’s Bylaws.

ARTICLE VIiI

lngemnlﬂcatioa

A diractor of the Corparation shall not be porsonally liable to the Corporatian or its shareholdars
for monetary damages for breach of fidusiary duty as a diractar, except for lability (i) for any breach of the
direcior's duty of loyalty to the Cerporation or its sharehalders, (i) for acts or amissions nat in good faith
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or which involve intentional miseonduct or a knowing violation of law, (i} for vialation of a ¢timinal law,
unless the director had reasonable cause to helieve his conduct was lawful or had na reasonable cause
to believe his conduct was unlawful, or {iv) for any transaction from which the director derived an improper
parsonal banefit,

If the Florida Businass Corporation Act hereafier is amended to authorize tha further alimination
or limitation of the liability of directars, then the fiability of the Gorporation’s directors shall be eliminated or
fimited to the full extent authorized by the Florida Business Corporation Act, as amended.,

The Corporation shall indemnify and shalt advance BXpenses on behalf of any officer or diractor,
or any former officer or director, of the Corporation to the fullest extent nat prohibited by law in existance
sither now or hareaftar.

Any repeal or modification of this Article shall not adversely affect any right or protection of a
director of the Corporatian existing at the time of such repeal or modification,

ARTICLE IX
Amendment

The Corporation reserves the right to amend or rapes| any provision contained in these Articles of
Incorporation, or any amendment thereto, and any right confarrad upan the sharsholders is subject to this
resarvation.

[Remainder of page Intentionally left blank.]
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