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AMENDED AND RESTATED ARTICLES OF INCORPORATION £r o;‘ijgg

OF
PASSPORT MARINE, INC,

Pursuant to the provisions of Section 607.1005 and 607.1007 of the Florida Business
Corporation Act, Passport Marine, Inc., a Florida corporation {the “Corporation™}, certifies that:

These Amended and Restated Articles of Incorporation are being filed prior to the
issuance of shares. The members of the Board of Directors approved such amendments by
means of 2 unanimous writtén consent effective as of June 26, 2006,

The text of the Articles of Incorporation of the Corporatfon is hereby amended and
restated in its entirety, effective as of the date of filing of these Amended and Restated Articles
of Incorporation with the Florida Department of State, to read as follows: e

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PASSPORT MARINE, INC.

ARTICLET . ., X

tat Yo : . . 1 - . . .
~t ¥ "o, . s

The name of this Corporatlon is Passport Marme Inc

\

ARTI CLE II

The purpose for which this Corporatlon is formcd is to engage in any lawful act or
activity for which corporations may be organized under the Florida Business Corporation Act
(the “Act"™.

ARTICLE 111

The address of the principal office and the mailing address of the office of the
Corporation is 2890 NE 187" Street, Aventura, Florida 33180,

ARTICLE IV

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (i) 10,000,000 shares of Commen Stock, $.01 par value per share (*Common
Stock™), and (ii) 5,000,000 shares af Preferred Stock, $.01 par value per share (“Preferred
Stock™).
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A COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein and as may be designated by resolution of the Board of
Directors with respect to any series of Preferred Stock as authorized herein.

2. Voting. The holders of the Common Stock are entitled to one vote for each share
of Common Stock held at all meetings of shareholders (and written actions in lieu of meetings);
provided, however. that, except as otherwise required by law, holders of Common Stock, as
such, shall not be entitled to vote on any amendment to these Articles of Incorporatien that
relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of
such affected series are entitled, either separately or together with the holders of one or more
other such series, to vote thereon pursuant to these Articles of Incorporation or pursuant to thc

Act, There shall be no cumulative voting.

B. PREFERREDSTOCK =~ =~ 7 7 77 2
i. Issuance and Reigsuance. Preferred Stock may be issued from time to time in one

or more series, each of such series to consist of such number. of shares and to have such terms, . : * «
rights, powers and preferences, and ‘the qualifications and limitations with r respect thereto, as:s .-

stated or expressed herein and in the resolution or resolutions providing for the issue of such fan . .
series adopted by the Board of Directors of the Corporation as hereinafter provided. s T bee o e e

2, Blank Check Preferred. Authority is héreby expressly granted to the Board of

Directors from time to time to issue the Preferred Stock in one or more series, and in connection:wi ;v o
with the creation of any such series, by resolution or resolutions providing for the issue of thes i~

shares thereof, to determine and fix such voting powers, full or limited, or no voting powers, and -~
such designations, preferences and relative participating, optional.or other special rights, and:: .

qualifications, limitations or restrictions thereof,.including, without limitation therecf, dividend:.

rights, special voting rights, conversion rights, redemplion privileges and liquidation preferences,.. ;1.0 s

as shall be stated and expressed in such resolutions, all to the full extent now or hereafter
permitted by the Act. Without limiting the generality of the foregoing, and subject to the rights
of any series of Preferred Stock then outstanding, the resolutions providing for issuance of any
series of Preferred Stock may provide that such series shall be superior or rank equally or be

_junior to the Preferred Stack of any other series to the extent permitted by law,

C. SERIES A PREFERRED STOCK

300,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series A Preferred Stock™ with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations.

1. Dividends. Holders of Series A Preferred Stock shall be entitled to receive
dividends, when and es declared by the Corporation’s Board of Directors, but only out of funds
that ere legally available therefor. The Corporation shall not declare, pay or set aside any
dividends on shares of Common Stock (other than dividends on shares of Common Stock

2
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payable in shares of Common Stock) unless, prior to and/or upon issuance of such dividend, the
halders of the Series A Preferred Stock then outstanding shall have first received a dividend on
each outstanding share of Series A Preferred Stock in an amount at least cqual to 7% of the
Series A Original Issue Price per annum from the date of issuance (such dividends from the date
of issuance, the “Dividend Preference”). The Corperation shall not declare, pay or set aside any
dividends on shares of any class or series of capital stock of the Corporation (other than
dividends on shares of Common Stock payable in shares of Common Stock and othcr than
dividends specified in the preceding sentence) unless the holders of the Series A Preferred Stock
then outstanding shall first receive, or simultaneously receive, in addition to any dividend
pavable pursuant to the foregoing sentence, a dividend on each outstanding share of Series A
Preferred Stock in an amount at least equal to (i) in the case of a dividend on Comimnen Stock or
any class or series that is convertible into Common Stock, that dividend per share of Series A
Preferred Stock as would equal the product of (A) the dividend payable on ¢ach share of such
class or series determined, if applicable. as if all such shares of such class or series had been
converted into Common Stock and (B} the number of shares of Common Stock issuable upon
conversion of a share of Series A Preferred Stock, in each case calculated on the record date for
determination of holders entitled to receive such dividend or {ii).in the case of a dividend cn any _ -
class or series that is not convertible into Common Stock, at a rate per share of Series- A
Preferred Stock determined by dividing the amount of the dividend payable on each share of
such class or series of capital stock by the original issuance price:of such class or series of capital
stock and mulnplymg such fraction'by an amount equal to 10 per share (subject to appropriate
- - 'adjustment in the event of any stock "dividend, stock 'split,” combination or other similar
o rccapuahzanon affecting such shares) (such amount, as so adjustéd from time to time, bcmg
' ' hereinafier referred to as the “Series A Original Issue Pncc”) .

P e 2.  Ligujdation Dissolution or Winding Up; idatj hare
o o Exchanges and Asset Sale o o

. @ Payments to Holders of Sencs A Preferred Stock In the event of any
: voluntary or involuntary liquidation, dissolution or winding up of the Corporation, after the full - i’
fivie Bt payment of any liquidation preference with respect tosecurities ‘of the Coiporation which are + - ' - e
"v 7 senior to the Series-A Preferred Stock,:the holders of shares of Series A Preferred Stock then. s :
outstanding shall be entitled to be paid out of the assets available for distribution to its
shareholders {on a pari passu basis with the holders of any class or series of stock ranking on
liquidation on a parity with the Series A Preferred Stock), and before any payment shall be made
to the holders of Common Stock or any other class or series of stock ranking on liquidation
junior to the Series A Preferred Stock (such Commeon Stock and other stock being collectively
referred to as “Junior Stock) by reason of their ownership thereof, an amount equal to the
greater of (i) the Series A Original Issue Price, plus an amount equal to the greater of (x) the
Dividend Preference as of such date minus all dividends paid with respect to the Series A
Preferred Stock prior te such date or {y) all dividends accrued but unpaid on the Series A
Preferred Stock or (ii) such amount per share as would have becn payable had each such share
been converted into Common Stock pursuant to Section 4 immediately prior to such liquidation,
dissolution or winding up (the amount payable pursuant to this sentence is hereinafter referred to
as the “Series A Liquidation Amount™). If upon any such liquidation, dissolution or winding up
_ of the Corparation the remaining assets available for distribution to its shareholders shall be
insufficient 1o pay the holders of shares of Series A Preferred Stock and any class or series of

3
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stock ranking on liguidation on a parity with the Series A Preferred Stock the full aforesaid
preferential amount to which they shall be entitled, the holders of shares of Series A Preferred
Stock and any class or series of stock renking on liquidation on a parity with the Series A
Preferred Stock shall share ratably in any distribution of the remaining assets available for
distribution in proportion to the respective amounts which would.otherwise be payable in respect
of the shares held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full.

(b) Payments to Holders of Tunior Stock. ARer the payment of all preferential

amounts required 10 be paid to the holders of Series A Preferred Stock and any other ¢lass or
series of stock of the Corporation ranking on liquidation senior to or on a parity with the Series A
Preferred Stock, the holders of shares of Junier Stock then outstanding shall be entitled to receive
the remaining assets of the Corporation available for distribution to its shareholders as otherwise
set forth in these Articles of Incorporation.

{©) Dcémcd Ligﬁidation Events.

(i The followmg events shall be deemed to be a llqundatlon of the

Corpomnou for purposes of this Section 2 (a “Deemed Liquidation Event™), unless the holders of -

a majority of the outstanding shares of Series A Preferred Stock elect otherwise by written notlce
to the Corporation:

.ﬂ.(

(A) a merger consohdauon or share exchangc in which

M the Corporatlon is a constituent party or

Ly e subsidiary of the Cdrporan’on is a constituent party -

-and the Corporation issyes shares of its capital stock
pursuant to such merger consolidation or share
" exchange,

_ except any ‘such merger, consohdatmn or share exchange mvol\nng the Corporation or a
subsidiary in which thc shares of copital stock of the Corporation outstanding immediately prior

to such merger, consolidation or share exchange continue to represent, or are converted or
exchanged for shares of capital stock which represent, immediately following such merger,
consolidation or share exchange at least a majority, by voting power, of the capital stock of (1)
the surviving or resulting entity or (2) if the surviving or resulting entity is a2 wholly owned
subsidiary of another entity immediately following such merger, consolidation or share
exchange, the parent entity of such surviving or resulting corporation (provided that, for the
purpose of this Subsection 2{c}(i}, all shares of Common Stock issuable upon exercise of aptions,
warrants or other securities exercisable for Common Stock outstanding immediately prior to such
merger, conhsolidation or share exchange or upon conversion of any securities convertible inta
Commen Stock ocutstanding immediately prior to such merger, consolidation or share exchange
shall be deemed to be outstanding immediately prior to such merger, consolidation or share
exchange and, if applicable, converted or exchanged in such merger, consolidation or share
exchange on the same terms as the actual outstanding shares of Common Stock are converted or
exchanged); or

HOG6000168089 3
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(B)  the sale, lease, transfer or other disposition, in a single
transaction or series of related transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a
whole, except where such sale, lease, transfer or other disposition is to a directly or indirectly
wholly owned subsidiary of the Corporation.

(ii) The Corporation shall not have the power to effect any transaction
constituting & Deemed Liquidation Event pursuant to Subsection 2(cWD(AYD above unless the
agreement or plan of merger, consolidation or share exchange provides that the consideration
payable to the shareholders of the Corporation shall be allocated among the holders of capital
stock of the Corporation in accordance with Subsections 2(a) and 2(h) above.

(iii)  In the event of a Deemed Liquidation Event pursuant to Subsection
2(c}AXID ar (B} above, if the Corporation does not effect a dissolution of the Corporation

under the Act within 60 days after such Deemed Liquidation Event, then (A) the Corporanon o
shall deliver a written notice to each holder of Series A Preferred Stock no later than the 60 day -
after the Deemed Liquidation Event advising such holders of their right (and the requirements to -

be met to secure such right) pursuant to the terms of the fellowing clause (B) to require the

- redemption of such shares of Series A Preferred Stock, and (B) if the holders of at least: a-
majority of the then outstanding shares of Series A Preferred Stock so request in a written . -
instrument delivered to the Corporation not later than 75 days after such Deemed Liquidation .
Event, the Corporation shall use the consideration received by the Corporation for such Deemed . -
Liquidation Event (net of any retained liabilities associated with the assets sold or technology ..
licensed, as determined in good faith by the Board of Directors of the Corporation) (the 'Net ;|

Proceeds”) to redcem, to the extent legally available therefor, on the 90' day after such Deemed.

Liquidation Event (the *Liquidation Redemption Date”), all outstanding shares of Series A .
Preferred Stock at a price per share equal to the Series A Liquidation Amount, In the eventofa -

redemption pursuant to the preceding sentence, if the Net Proceeds are not sufficient to redeem
all outstanding shares of Series A Preferred Stock, or if the Corporation does not have sufficient-
lawfully available funds to effect such redemption, the Corporation shall redeem a pro rata

portion of each holder’s shares of Series A Preferred Stock to the fullest extent of such Net.:, -

Proceeds or such lawfully available funds, as the case may be, and, where such redemption is
limited by the amount of lawfully available funds, the Corporation shall redeem the remaining
shares to have been redeemed as soon as practicable after the Corporation has funds legally
available therefor. Prior to the disiribution or redemption provided for in this Subsection

2(c)jii), the Corporation shall not expend or dissipate the consideration received for such
Deemed Liquidation Event, except to discharge expenses incurred ln the ordinary coursc of
business.

{iv)  The amount deemed paid or distributed to the holders of capital
stock of the Corporation upon any such merger, consolidation, share exchange, sale, transfer,
exclusive license, other disposition or redemption shall be the cash or the value of the property,
rights or securities paid or distributed to such holders by the Corporation or the acquiring person,
firm or other entity. The value of such property, rights or securities shall be datermined in good
faith by the Board of Directors of the Corporation (any amount so determined, the “Fair Market
Value™).

H06000168089 3
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3. Voting.

(2}  On any matter presented to the shareholders of the Corporation for their
action or consideration at any meeting of shareholders of the Corparation (or by written consent
of shareholders in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common
Stock into which the shares of Series A Preferred Stock held by such holder are convertible as of
the record date for determining shareholders entitled to vote on such matter. Except as provided
by law or by the provisions of Subsection 3(b) below, holders of Series A Preferred Stock shall
vote together with the holders of Common Stock, and with the holders of any other series of
Preferred Stock the terms of which so provide, as a single class.

{b) At any time when shares of Series A Preferred Stock are outstanding,
except where the vote or written consent of the holders of a greater number of shares of the
Corporation is required by law or by these Articles of Incorporation, and in addition to any other
vote - requited by law or these Articles of Incorporation, without the written consent or
affirmative vote of the holders of a majority of the then outstanding.shares of Series A Preferred
Stock, given in wriling or by vole at a meeting, congenting or voting (as the case may be)
separately as a class, the Corporation shall not, either dlrectly or by amendment, merger,

- consolidation, share exchange or othenvise:

() amend, alter- or repcal any prov:swn of these Articles of

].ncorporanon or Bylaws of the Corporation if such action could reasonably be expected to

matenally adversely alter or change the rights, preferences or prlwlcges of the Series A Preferred

(i) increase or decrease (other than by convers:on) the authorized
number of shares of Series A Preferred Stock; : S ar

(iii)  create any additional c]ass or series of shares of stock uniess the
same ranks Juruor to the Series A Preferred Stock with | respect to the distribution of assets on the
liquidation, dissolution or winding up of the Corporation and with respect to the payment of

dividends and redermption rights, or increase the authorized number of shares of any additional -

class or series of shares of stock unless the same ranks junior to the Series A Preferred Stock
with respect to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation and with respect to the payment of dividends and redemption rights, or create or
authorize any obligation or security convertible inte shares of any class or series of stock unless
the same ranks junior to the Series A Preferred Stock with respect to the distribution of assets on
the lignidation, dissolution or winding up of the Corporation and with respect to the payment of
dividends and redemption rights, provided that such consent or vote of the Holders of the Series
A Preferred Stock shall not be necessary to create, issu¢ ar increase the authorized number of
any additional class or series of shares of preferred stock out of the Corporation’s then
authorized but unissued shares of preferred stock pursuant hercto, which class or series ranks
senior or on parity with the Series A Preferred Stack with respect to the distribltion of assats on
the liquidation, dissolution or winding up of the Corporation and/or with respect to the payment
of dividends and redempticn rights if the shares of such class or series are issuable for an as

H06000168089 3
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converted to common stock price per share no less than the Series A Original Issue Price plus an
amount equal to the Dividend Preference as of the dale of issuance of such shares;

(iv)  liquidate, dissolve or wind-up the business and affairs of the

Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing, unless as -

a result of such event the holders of Series A Preferred Stock realize (based upon the Fair Market
Valus of the securities or other consideration received in the transaction) an amount per share of
Series A Preferred Stock equal to two multiplied by the Series A Original Issue Price; or

(v}  take any action that would result in taxation of the holders of
Series A Preferred Stock under Section 305 of the Intemal Revenue Code of 1986, as amended.

4, tional Conversion,

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights"):

() Right to Copvert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payrent of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing $10 by the Series A
Conversion Price (as defined below) in effect at the time'of conversion. The “Series A
Conversion Price” shall initially be equal to the Series A Original Issu¢ Price. Such initial Series
A Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted
into shares of Common Stock, shall be subject to adjustment as provided below.

In the event of a liquidation, dissolution or winding up of the Corporation or a Deemed
Liquidation Event, the Conversion Rights shall terminate at the close of business on the last full
day preceding the date fixed for the payment of any such amounts distributable on such event to
the holders of Series A Preferred Stock.

®) Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Preferred
Stock the holder is at the time converting into Comuimnon Stock and the aggregate number of
shares of Common Stock issuable upon such conversion.

(c) Mechanics of Conversion.

(i) In order for a holder of Series A Preferred Stock toc voluntarily
convert shares of Series A Preferred Stack into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Series A Preferred Stock (or, if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemmify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft

7
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or destruction of such certificate), at the principal office of the Corporation, together with written
notice that such holder elects to convert all or any number of the shares of the Series A Preferred
Stock represented by such certificate or certificates and, if applicable, any event on which such
conversion is contingent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate ar certificates for shares of Common Stock
to be issued. [If required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instuments of transfer, in form salisfactory
to the Corporation, duly executed by the registered holder or his, her or its attorney duly
authorized in writing. The close of business on the date of receipt by the Corporation of such
certificates (or last certificate affidavit and agreement) shell be the time of conversion (the
“Conversion Time"). and the shares of Common Stock issuable upon conversion of the shares
represented by such certificate shall be deemed to be outstanding of record as of such date, The
Corporation shall, as soon as practicable after the Conversion Time, issue and deliver at such
office o such holder of Series A Preferred Stock, or to his, her or its nominces, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be antitled,
together with cash in lieu of any fraction of a share,

{ii) The Corporation shall at all times when the Series A Preferred
Stock shall be outstanding, rescrve and kesp available out of its authorized but unissued stock,
for the purpose of effecting the conversion of the Scries A Preferred Stock, such number of its
duly authorized shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all cutstanding Series A Preferred Stock; and if at any time the number of

authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion .

of ail then outstanding shares of the Series A Preferred Stock, the Corporation shalf take such
corporate action as may be necessary to increase its authorized but unissued shares of Common
Stock 10 such number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary
amendment to these Articles of Incorporation. Beforc taking any action which would cause an-
adjustment reducing the Series A Conversion Price below the then par value of the shares of
Common Stock issuzble upon conversion of the Series A Preferred Stock, the Corporation will
take any corporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly and legally issue fully paid and nonassessable shares of Common Stock
at such adjusted Series A Conversion Price.

(iii)  All shares of Series A Preferred Stock which shall have been
surrendered for conversion as herein provided shall no longer be deemed to be outstanding and
all rights with respect to such shares, including the rights, if any, to receive notices and to vote,
shall immecdiately cease and terminate at the Conversion Time, cxcept only the right of the
holders thereof to receive shares of Common Stock in exchange therefor and to receive payment
of any dividends declared but unpaid thereon, or at the option of the holder, to receive shares of
Common Stock (valued at Fair Market Value) in substitution for such declared but unpaid
dividends.” Any shares of Series A Preferred Stock so converted shall be retired and cancelled
and shall not be reissued as shares of such series, and the Corporation (without the need for
shareholder action) may from time to time take such appropriate action as may be necessary to
reduce the auvthorized number of shares of Series A Preferred Stock accordingly,

H06000168089 3
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(iv) Upon any such conversion, no adjustment to the Series A
Conversion Price shall be made for any declared but unpaid dividends on the Series A Preferred
Stock surrendered for conversion; provided at the option of the holder, additional shares of
Common Stock {valued at Fair Market Value) may be issued by the Corporation in substitution
for such declared but unpaid dividends.

() The Corporalion shall pay any and all issue and other similar taxes
that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Series A Preferred Stock pursuant to this Scction 4. The Corporation
shall not, however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Commeoen Stock in a name other than that in
which the shares of Scries A Preferred Stock so converted were registered, and no such issuance
or delivery shall be made vnless and until the person or entity requesting such issuance has paid
to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporalion, that such lax has been paid.

(d) Adiusl.ment for Stock Splits and Combinations. If the Corporation shall at

any time or from time to time after the Series A Original Issue Date effect a subdivision of the
outstanding Common Stack without a comparable subdivision of the Series A Preferred Stock or
combine the outstanding shares of Series A Preferred Stock without a comparable combination
of the Common Stock, the Scries A Conversion Price in effect immediatety before that
subdivision or combination shall be proportionately decreased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be increased in
propontion to such increase in the aggregate number of shares of Commen Stock outstanding, If
the Corporation shall at any time or from time to time after the Series A Original Issue Date
combine the outstanding shares of Common Stock without a comparable combination of the
Series A Preferred Stock or effect a subdivision of the outstanding shares of Series A Preferred
Stock without a comparable subdivision of the Common Stock, the Series A Conversion Price in
effect immediately before the combination or subdivision shall be proporticnately increased so
that the number of shares of Common Stock issuable on conversion of each share of such series
ghall be decreased in proportion to such decrease in the aggregate number of shares of Common
Stock outstanding. Any adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective.

(e) Adjustment for Certain Dividends and Distributions. In the event the

Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitled 1o receive,
a dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Series A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Series A
Conversion Price then in effect by a fraction:

(1) the numerator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and

HO6060168089 3
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(2)  the denominator of which shail be the total number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date plus the number of shares of Common Stock issuable in payment of
such dividend or distribution;

provided, however, that if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A Conversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as of the
time of actual payment of such dividends or distributions; and provided fusther, however, that no
such adjustment shall be made if the holders of Series A Preferved Stock simultaneously receive
(i) a dividend or other distribution of shares of Cammon Stock in a number equai to the number
of shares of Common Stock as they would have received if &ll outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event or (ii) a
dividend or other distribution of shares of Series A Preferred Stock which are convertible, as of
the date of such event, into such number of shares of Common Stock as is equal to the number of
additional shares of Cornmon Stock being issued with respect to cach share of Common Stock in
such dividend or distribution. . .

(H  Adiustments for Other Dividends and Distnbutions. In the event the
Corporation at any time or from time to time afier the Series A Original Issuc Date shall make or
issue, or fix a record date for the determination of holders of capital stock of the Corporation
entitled to receive, a dividend or other distribution payable in securities of the Corporation (other
than a distribution of shares of Common Stock in respect of outstanding shares of Common
Stock) or in other property and the provisions of Section {C)(1) do not apply to such dividend or
distribution, then and in each such event the holders of Series A Preferred Stock shall receive,
simultaneously with the distribution to the holders of such capital stock, a dividend or other
distribution of such securities or other property in an amount equal to the amount of such
securities or other property as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Commeon Stock on the date of such event.

() Adjustment for Merger or Reorganization, etc. Subject to the provisions

of Subsection 2(c), if there shall occur any reorganization, recapitalization, reclassificalion,
consolidation, merger or share exchange involving the Corporation in which the Common Stock
{but not the Series A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections {d), (¢} or (f) of this Section 4), then,
following any such reorganization, recapitalization, reclassification, consolidation, merger or
share exchange, each share of Series A Preferred Stock shzll thereafier be convertible in liew of
the Comunon Stock into which it was convertible prior to such event into the kind and amount of
secusities, cash or other property which a holder of the number of shares of Conunon Stock of
the Corporation issuable upon conversion of one share of Series A Preferred Stock immediately
prior to such reorganization, recapitalization, reclassification, consolidation, merger or share
exchange would have been entitled to receive pursuant to such transaction; and, in such case,
appropriate adjustment (as determined in good faith by the Board of Directors of the
Corporation) shail be made in the application of the provisions in this Section 4 with respect to
the rights and interests thereafter of the holders of the Series A Preferred Stock, to the end that
the provisions set forth in this Section 4 (including provisions with respect to changes in and
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other adjustments of the Series A Conversion Price) shal] thereafier be applicable, as nearly as
reasonably may be, in relation to any securitics or other property thereafter deliverable upon the
conversion of the Series A Preferred Stock.

(h} Centificate as to Adjustments. Upon the occurrence of each adjustment or
reagjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event not later than 30 days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred Stock a certificate setting forth such adjusiment or
readjustment (including the kind and amount of securities, cash or other property into which the
Series A Preferred Stock is convertible) and showing in reasonable detail the facts upon which
such adjustment or readjustment is based. The Corporation shall, as promptly as reasonably
practicable after the written request at any time of any holder of Series A Preferred Stock (but in
any event not later than 30 days thereafler), furnish or cause to be furnished to such hoider &
certificate setling forth {i) the Series A Conversion Price then in effect, and (ii) the number of
shares of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of Series A Preferred Stock.

(i) Notice of Record Date. In the event:

@) the Corporation shall take a record of the holders of its Common
Stock (or other stock or securities at the time issuable upon conversion of the Series A Preferred
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution,
or to receive any right to subscribe for or purchass any shares of stock of any class or any other
securities, or (o receive any other right; or

(ii) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

: (iif)  of the voluntary or involuntary dissolution, liquidation or winding-
up of the Corporation,

'then, and in each such case, the Corporation will send or cause to be sent to the holders of the

Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii} the effective date on which such reorganization, reclassification, consolidation,
merger, share cxchange, transfer, dissolution, liquidation or winding-up is proposed to take
place, and the time, if any is to be fixed, as of which the holders of record of Common Stock (or
such other stock or securities at the time issuable upon the conversion of the Series A Preferred
Stock) shall be entitled to exchange their shares of Common Stock {or such other stock or
securities) for securitics or other property deliverable upon such reorganization, reclassification,
consolidation, merger, share exchange, transfer, dissolution, liquidation or winding-up, and the
amount per share and character of such exchange applicable to the Series A Praferred Stock and
the Common Stock. Such notice shall be sent no less than 10 days prior to the effective date of
the event specified in such notice. Any notice required by the provisions hereof to be givento a
holder of shares of Preferred Stock shall be deemed sent to such holder if deposited in the United
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States mail, postage prepaid, and addressed to such holder at his, her or its address appearing on
the books of the Corporation.

5. Mandatory Conversion.

(8)  Upon the earlier of (A) the closing of the sale of shares of Comman Stock
to the public in a public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended, resulting in at least $20,000,000 of gross proceeds to the
Corporation {a “Qualifying Public Offering™) or (B} a date specified by vote or written consent
of the holders of at least a majority of the then outstanding shares of Series A Preferred Stock
{the "Mandatory Conversion Date"™), (i) all outstanding shares of Series A Preferred Stock shall
automatically be converted into shares of Common Stock, at the then cffective conversion rate
and (ii) such shares may not be reissued by the Corporation as shares of such series.

(b) All holders of record of shares of Sertes A Preferred Stock shall be given

_ written notice of the Mandatory Conversion Date and the place designated for mandatory .
conversion of all such shares of Series A Preferred Stock pursuant to this Section 5. Such notice

need nat be given in advance of the occurrence of the Mandatory Conversion Date. Such notice
shall he sent by first class or repisiered mail, postage prepaid, or pgiven by electronic
communication in compliance with the provisions of the Flerida Business Corporation Act, 1o
each record holder of Series A Preferred Stock. Upon receipt of such notice, each holder of
shares of Series A Preferred Stock shall surrender his, her or its certificate or certificates for.all
such shares to the Corporation at the place designated in such notice. and shall thereafier receive

certificates for the number of shares of Commoa Stock 10 which such holder is entitled pursuant -

to this Section 5. On the Mandatory Conversion Date, all outstanding shares of Series A
Preferred Stock shall be deemed to have been converted into shares of Common Stock, which
shall be deemed to be outstanding of record, and alt rights with respect to the Series A Preferred

Stock so converted, including the rights, if any, to receive notices and vote (other than as a -

holder of Common Stock) and to be paid for any declared but unpaid dividends, will terminate,
except only the rights of the holders thereof, upon surrender of their certificate or certificates

therefor, to receive certificates for the number of shares of Common Stock into which such -
 Series A Preferred Stock has been converted. If so required by the Corporation, certificates:: -
surrendered for conversion shall be endorsed or accompanied by written instrument or

instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or by his, her or its attorney duly authorized in writing. As soon as practicable after the
Mandatory Conversion Date and the swrender of the certificate or certificates for Series A
Preferred Stock, the Corporation shall cause to be issued and delivered to such holder, or on his,
her or its written order, a certificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof and cash as provided
in Subsection 4(b) in respect of any fraction of a share of Commen Stock otherwise issuable
upon such conversion.

{c) All certificates evidencing shares of Series A Preferred Stock which are
required to be surrendered for conversion in accordance with the provisions hereof shall, from
and afier the Mandatory Conversion Date, be deemed to have been retired and cancelled and the
shares of Series A Preferred Stock represented thereby converted into Common Stock for all
purposes, notwithstanding the failure of the holder or holders thersof 10 surrender such
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certificates on or prior to such date, Such converted Series A Preferred Stock may not be
reissued as shares of such Series, and the Corporation may thereafter take such appropriate
action (without the need for shareholder action) as may be necessary to reduce the authorized
number of shares of Series A Preferred Stock accordingly.

6. Waiver., Any of the rights, powers or prefercnces of the holders of Series A
Preferred Stock set forth herein may be defeased by the affirmative consent or vote of the holders
of at least a majority of the shares of Series A Preferred Stock then outstanding.

ARTICLE V

The street address of the Coarporation’s registered office is, 2890 NE 187" Street,
Aventura, Florida 33180, and the name of its initial ragistered agent at such office is Aqua
Marine Partners, LLC.

ARTICLE VI

A director or officer of the Corporation shall not be personally lable to the Corporation
or its shareholders for monctary damages for breach of fiduciary duty as a director or officer,
except for liability (i) for any breach of the director’s or officer’s duly of loyalty to the
Corporation or its shareholders, (ii) for acts ar omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 607.0834 of the Act as )
the same exists or hereafter may be amended, (iv) for viclation of a criminal law, unless the
director_or officer had reasonable cause to believe his conduct was lawful or had no reasonable
cause to believe his conduct was unlawful or (v) for any transaction: from which the director or
officer derived an improper personal benefit,

The Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence cither now or hereafier,
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IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation as of the 2&™ day of June 2006.

PASSPORT MARINE, INC.

/-

e: James Patrick Dillon
ile:  President

By;
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