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COVER LECIER

R

FO: Amendment Section
Division of Corporations

NAME OF CORPORATION: Green Jets incorporated
PO80O00078S04

DOCUMENT NUMBER:

The enclosed Aisicles of Ameadmene and fee ave snbmitiad for fifing.

Please return ai! cotrespondence conceming this matier o the ollowing:

Joseph P. Grimes

Nama of Comact Peysos

Green Jets Incorporated

Firmd Corpany

1675 Palm Beach Lakes Bivd., Suite 1

Address

Woaeast Palm Beach, FL 33401

Ot/ State and Zip Code

jgrimes@flygreenjets.com

T-mail sddress: (to be uscd for future anrual report nonficanon)

For further informaiion conceming this matter, pleass eail

................ aif Ny é t'. } &@l)’@ - I?i P v
Nawmie of Contact Person Area Code & Daytime Teiephone Number

Enciosed s & check for the folewing amount made pavable to the Floride Department of State:

1 $35 Filing Fee 154375 Fifing Fre &  BES43.73 Plling Fee &  T3332:50 Filing Fee
Certificaie of Status Centified Copy Certificate of Siatus
{Addiiional copy is Certified Copy
enichosed) { Additional Copy

is enclosed)

Mailing Address Street Addvess

Anendment Seclion Amendment Section

{rivision of Corporations Division ot Corprrations
P.O. Box 6327 Ciitfon Botlding

Tallahassze, FL 32314 2661 Bxeeutive Center Circile

Tallahassee, I 32361
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Green Jets Incorporated : e AHASOLE
IName of Corporaiisn s carrentiv fited with the Ruride Dept, of Statefw 57 - -

PO80C0GT 8904

{Eocument Number of Corporation {if keown)

Pussyani 16 the provisions of section 607,106, Florida Siatstes, this Florida Profit Corporation adopis e followisg amendment{s} to
its Artieles of Incorporation:

A. ¥f amending uame, enler the new name of the carporating:

The new

name prusi be distinguishable and contain the ward Vcorporation, " Vcompany. " or Uincorperated” or 1he abbreviation
“Corp, ™ e, " or Ca, " or the dasignaiion "Corp,” “lne,” ov "Co™. A professional corporation name must cortain e
ward. “churtered, " " professional association.” or the ablveviotion "PA T

. Ender new principal oifice sddress, if spplicable;
Principal office address MUST BE A STREET ADDRESY )

. Enter new mailing address, if applicable;
iMaiiing uddress MAY 88 4 POST QFFICE 30X

D. amending the vegistered ngent andior vegistered offics sddress in Flovida, euier the ngwme of the
new recivtered agent audior the new registersd office address:

Name of New Repistered 4gem

(loricda streed address)

J— )

o T idip Codsl

Mew Repistered Ageni’s Srpnature, if ehenging Regivtered Agenf:
¥ hereby aecept the appointment as regisiered agert. 1 ar fueilior with and oocept fhe obligations ¢f the position,

Signaiure of New Regiviered Agem. if changing

Page i ol 4
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If amending ihe Offivers andor Directors, enter the tithe und wame of wnch officer/directir being removed and titde, name, and
address of each Officer andfor Directar being arided:
(At additional sheets, if necessory)

Flagsa note the officersdirecior title &y the first lotter of the office title: :

P = Proyident: Ve Vige President; T= Treasurer; 5= Secreiary; D Director; T Trusiee; C = Chafrman or Clerl, CEO = Chizf
Executive Officer; CFO = Chief Financial Qfficer. If an afficeridivecior holds more than ene titde, fist the flrse fetier of each office
Feld, Presideni, Vreasurer, irector werdd be I'ID.

Changes shoskd by avted in the following mamier, Curemily Johin Doe is Histed as the P8T and dike Jonesis listed ay the ¥. There ds

& chastge, Mike Jones leaves the corporaiion, Saite Smith is named the ¥ und 5. These should be noted as Johr Due. 5T as a Change,
Adike Jomes, V as Remove, ond Sally Smith, 5V ds an Add.

Enample:
X Change 2T Johs Doe
X Kemove v Mike dones
_X Add 8Y Sally Smith
Tvpe of Aciion TFide Name Address

{Check (Ona}

£y Change o Michae! Abbort 7E MILL KIVER ROAD
Al SOLITH SALEM NY 10550 US

X Remove

2‘ —— (.\hﬂﬁge 2 Shmevin Pizhevs 2005 Sand Hi Road
X Add Buiding 4, Suile 102
Remove Menio Park, Califoinia 4026

33 Changs
Add
Remove

1) Change
—_Add O
_. Romove

31 ____ Change
L Add
Remaove

& Change
Add
Remove

Yapelofd




Fax Server 2/29/2012 2:51:33 PM  PAGE 5/022 Fax

E, If srvending or adding additiona] Articles, enter change(s) here:
{ aticch additioral sheets, if netessary). (B2 specific)

Server

Ree attachad Amended and Restated Articias of inenmporation documeant,

F. Y anamendment provides for an exchange, veclagsification, o il
pruvistons fer nplementing the amendmeni if not contaived i the amendment itselis
{if not applicable. indicaté X.4)

See attached Amended and Restated Artictes of incorporation document.

Page 3 of 4
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
GREEN JETS INCORPORATED

Dean G. Rotchin hereby certifies that:

ONE: | The date of filing the original Aricles of incorporation ol this company with
the Secretary of Stawe of the State of Florida was August 25, 2008,

TWO:  He is the duly elecied and acting President of GREEN JETS INCORPORATED. a
Floada corporution.

THREE: The Articles of Incorporation of this company is hereby amended and restated
to read us foilows:

L

The name of this company is GREEN JETS INCORPORATED (the “Company” or the
“Loeprration”). '

iL

The address of e repistered office of the Corporation in the S1ate of Florida is 1673
Palm Beach Luke Boulevard, Suite 1, West Pabm Beach, Fiorida 33401, Couniy of Puim Beach,
and the name of the registered agent of the corporation in the State of Florids at such registered
affice is Joscph V. Grimes, 15 Castle Hill Way, Stuari, Florida 34996.

i

The purpose of the Company is to engage in any lawful set or activity for which a
corporation may be orgarized under the Florida Business Corporation Act (the “FRCA™).

iv.

A. The Company is authorized io issue two classes of stock 1o be designated,
respectively, “Comumeon Stock” and *Preferred Stock.™ 'The total number of shares which the
Company is aiﬁhorize’d to issue s Fifty Million (50,000,000} shares, forty six million eight
hundred scventy five thousand (46,875,000) sharcs of which will be Common Stock (the
“Cammon Smfck'") arid three million one hendred tweoty five thousand (3,123,000} shares of
which will be Preferred Stock (the “Preferred Stock™). The Preferied Siock will have a par value
of $0.001 per share and the Common Siock will have a par valoe of $0.001 per share.

B. The number of authorived shares of Common Stock may be increased or
decreased {(but noi below the number of shares of Common Stock then ootstanding) by the

JOPI8R v3/RE
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affirmative vote of the hoiders of & majority of the stock of the Company entitled to vote (voting
together a5 a s*".ngle class on an as-if~converied basis),

C. il of the quthorized shures of Praferred bmck are hereby designated “Series Seed
Preforred Stm.k‘ (the “Series Preferred”).

B. ?_i'he rights, preferences, privileges, restrictions acd other matters refating to the
Series Preferred are as follows:

1. DivibeEnD RiGuTS,

: £y Hoiders of Series Preferred, in pﬂ-:feiéncc W the holders of
Common Stack, will be entitled to receive, when, as and i declared by the Board of Disectors
(the “Baarti”},f but only oui of fands that are legelly available therefor, cash dividends at the tate
of five percent (3%} of the Original Issuc Price {as defined below) per annum on each
outstanding share of Series Preferred.  Such dividends will be payable only when, as and if
deciared by the Board and will be non-cumulative,

(h)  The “Original Isue Price” of the Scrics Preferred will be $0.32°

{as adjusted im any stock dividends, combinatiouns, splits, recapitalizations and the like with
respect 1o such shares afler the filing date of ihis Ceriificate).

: {2} So long as any shares of Series Preferred aie outstanding, the
Company mli ot pay or declare any dividend, whether in cash or property, or make any other
distribution on the Common Siock, or purchase, redecin or ctherwise acquire for valve any
shares of Compaon Stock untyl all dividends declared. if any, a3 set forth in Section 1{a) ahove on
the Series P*e:‘urea will have been paid or sct apart 2xcept for

(i} acquisidons of Commen Stock by {le Company pursuant 1o
agrecments wh:ch permit the Company to mpunh’xse such shares at cost {or the lesser of cost or
fair market value) upon termination of services to the Company;

(i) scquisiiong of Common Swek o exervise of e
Company’s r)g,h* of first refusal to repurchase such shares; or

{iif}  diswributions to holders of Commmon Stock. in aceordance
with Sections 3 and 4.

: {d} Inthe eveni dividends are paid on any share of Commen Stock, the
Company will pay an additional dividend on all cutsianding shares of Series Preforred in a per
share amount equal {on an as-if-converted to Common Stock basis) to the amount paid or set
aside for cach share of Comimon Stock.

(&) The provisions of Sections 1{¢) and Hd) will not apply to &
dividend ‘,Ba\’db:{' splely in Coramen Stock to which the provisions of Scction 5(f) of this
Cenificate arer applicable, or any ropnchase of any ouistanding securities of the Company that is
approved by the Roard. ,

SEGIRYE vy URE
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2. YoOTiING RIcisTs,

_ {a)  General Rights. Each holder of shares of Series Preferred will be
entitled 0 the pumber of voles equai io the number of shates of Comnion Stock imo which such
shares of Serios Preferred couid be converted { pursuant to Section 5 of thiz Certificate)
immediately aficr the elose of business on the record date fixed for such meeting or the effective
date of such written consent and will have voiing tights and powers equal 1o the voting rights and
powers of the! Common Stock and will be entitled to notice of any stockholders’ meeting in
accordance with the Bylaws of the Company. Exvept as otherwise provided tn this Certificate or
as roguired by daw, the Series Preferred will vote 1ogether with the Common Stock ut any anmual
or special meeting of the stockholders and not as a separete class, and may act by written consent
in the same mariner as the Common Stock.

{b) Eiection of Board of Direcrors.

)] The hoiders of Common Stock, voting sepacately as a class,
will be entitled to slect up to three (3) members of the Board at cach meeting or pursuant to each
consent of the Company™s stoekholders for the election of directors, and to remove From office
such direciws and to fill any vacancy caused by the resignation, death or removal of such
directors;

(i)  The bolders of Scries Preferred, voting together us a class

~on an as-if C:)me‘*ted to Common Stock  basts, will be entitled o elect one (13 member of the

Board at each mesting or pursuant to each consent of the ‘orepany s stockholders for the

elechion of djrg.cwzs_._ and to remove from office such directors and o fill any vacancy caused hy
the resighation, death or yernoval of such directors:

(ifi}  The holders of Common Stock and Series Preferred, voting
topether as @ umgx clags on an as-if converted to Common Stock busis, will be eniitled to elect
one (1} independent, non-management member of the Beard at each meeting or pursuant to cach
consent of the' Company”s stockholders for the election of directors, and to remove from nﬁ'nce
such c!m:ctorc and to fill any vacancy caused by the resiprauon, death or removel of such
directors

i fivy  Auny remaining directors will be elected by the holders of
Commnon Qt,o(.lr and Series Preferred. voting together as a single class on an as-it converied to
Common Siock basis; and

: (v}  Nobwithstanding any applicabie pr(wv,mm of the FBCA,
any vacancy, including newly creatod directorships resalting from any increase in the authorized
number of directors or amendment of these Restated Articles, and vacancies created by remova

oF resignation of & director, may be filled by a majority of the directors then in oftice, though less
than a quoram, or by 4 sole remaining divecror, and the directors so chosen will hold office until
the next annual efection and uniil their successors are duly electad and will gualify, unless sooner
displaced; provided, however. that where such vacancy occors among the directors elected by the
holders of a class or series of stock pursuant to Section 2(b)(i) or (i), the holders of shaves of

; ~
' H I.

SRR vIRE
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such class or series may override the Board of Directors’ action to fill such vacancy by (1) voting
Tor their own desigaee to §il such vacancy at a eeting of the Company’s stockiolders or (if)
writien consent, if the consenting stockholders hold a sufticienm number of shares to slect their
designee at a meeting of the stockholders in which all members of such class or series are present
and voted. Any director may be removed during his or ber ferm of office withont cause, by, and
only by. the afﬁrmative vote of the holders of the shares of the class or series of stock entitled to
elect such director or directors, given gither at & special nieeting of such stockholders duly called
for that purpose or pursoant to a written consent of stockhoiders, and any vacancy thereby created
may be filled by the holders of that class or serics of stock represented at the meeting or pursuasnt
to writters consent. At any meeting held for the purpose of electing & director, the presence in
person or by proxy of the holders of a majority of the mdstanding shares of the class or series
entitled to elect such director will constitute a guorum for ihe purpose of eleciing such director.

3. LiQuipaTiON RIGHTS.

] (a) Upon any liguidation, dissolation, or winding up of the Company,
whether voluntary or involuntary (a “Liguidation Eveaf’), before any distribution or paymemt
will be made to the holders of any Commen Stock, the holders of Series Preferred will be entitied
to be paid out.of the assets of the Company legally available for distribition for each shase of
Sertes Preferred held by them, an amount per share of Series Preferred equal to the Original lasue
Price plus all declared and vopaid dividends oo the Series Preferred.  If, upon any such
Liguidadon Event, (e assets of the Company will be insufficient to make payment in full o all
Bolders of Series Preferved of the liquidation preference set forth in this Sectinn 3{a), then such
assets {or consideration) will be distributed among the hoiders of Series Preferved at the time
putstanding, ratably in proportion to the fuil amounts to which thev would otherwise be
respectively entitled.

: (b} After the pavment of the full liquidation preference of the Serieg
Preferred a5 set forth in Section 3(a) above, the assets of the Company legally awailuble for
distribution in'such Liyuidation Tvent (or the consideration received by the Company or its
stockholders ir} such Acquisition or Asset Transler), if any, will be distributed 0 the holders of
the Common Stock ratably on an as-if converted basis.

4 ASSET TRANSFER OR ACQUISITION R1GHTS.

: {a) For the parpases of this Seclicn 4; (1) “doguisition” will mean (A)
any conisokidation or merger of the Company with or into any other comporation or other entity or
person, or any other corporate scorganization, other than any such consolidation, merger or
reorganication I which dw stockbolders of the Company immediaely mior to such
consolidation, merger or reorganization, continue to hold at least a majority of the voting power
of the surviving entity in substantially the same proportions (or, if the surviving entity i a wholly
awned subsidiary, is pareat) immediately afler such consolidation, merger or reorganizatiors, or
{13} any transaction or series of related transactions to which the Company is a party in which in
cxoess of fifly. percont {5694y of the Company’s voiing power is transforred: provided that an
Acguisition will not. include any iransaction or series of transsctions principally for bona fide
equiity financing purposes in which cash is received by the Company or any successor or

4.

S0Y188 IRE
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indebiedness of the Company is cancelled or converted or a combination thereof: and (i) “Assef
' Transfer” will mean 2 sale, lease, cxclusive leense o other disposition of all or substantally all
of the assets of the Company.

() In any Acquisitibn or Asset Transfer, if the consideration (o bs
recetved is securities of a corporation or other property other than cash, its value will be decmed
its faiy mar kct valug as determined in good faith by the Board on the date such detentnination is
made.

5, CONVERSION RICHTS.

_ The holders of the Serics Preferred. will have the following rights with
respoct 1o the conversion of the Series Preterred into shares of Common Stock (the “Conversion
Righes™):

{a} Optional Conversion. Subject (o and in compliance with the
provigions of ﬁns Section §, any shares of Series Preferred magy, t the option of the holder, be
converied at &nv time into follv-paid and nonasscssable shares of Common Stock. The number
of shares of Common Stock to which a holder of Series Preferred will be entitled upon
conversion wﬂ:i be the product obtained by multiplying the “Series Preferred Conversion Raie”
then in. effect (determined as provided in Section 5(b)) by the pumber of shares of Series
Preferred heing convernted.

: (b}  Series Preferred Conversion Rate. The conversion rate in effect

at any tiowe mr eonversion of the Series Preferred ({the “Serfes Preferred Conversion Rare™y vill

be the quotient obtained by dividing the Original Issue Price of the Series Preferred by the
“Series I’r-rfegred Conversion Price.” calculated as provided in Section 5(c}.

: ic) Series Preferred Conversion Price. The conversion price for the
Series Preferred will initially be the Original lssue Price of the Seties Preferred (the “Series
Preferred Conversion Price™. Such initial Series Preferred Conversion Price will be adjusted
from time to time in accordance with this Section 5. All references lo the. Series Preferred
Conversion Price in this Cerlificate will mean the Series Prettived Conversion Price as so
adjusted. '

{d) Mechanies of Conversion. Each holder of Series Preferred who
desires to convert the sume imo shaves of Commeos Slock pursuant to this Section 3 will
surrender the certticate or certificates therefor, duly endorsed, at the office of the Company or
any transfer agent for the Sextes Preforred, and will give written notice to the Company at such
office that such holder elects 1o convert the same. Such notice will state the nvumber of shares of
Series Preferréd being convented. Thereupon, the Company will promptly issue and deliver at
such office to such holder a certificate or centificates for the number of shares of Common Stock
i which such holder is entitled and will promiptly pay {3} in cash or, o the extent sufficient Rinds
are not then lepally aveilable therefor, in Common Stock (ot the Comunon Stock’s fair market
vaiue determined by the Bosrd as of the date of such conversion), any declared and wnpaid
dividends on the shares of Sedex Preferred being cosverted and (i) in cash (at the Commion

3.

SO9IER VI/RE
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Stock's fair *‘n’nkﬂ vitue determined by the Board as of the date of conversion) the valie of any
fractional share of Commeon Stock otherwise issuable to any hol er of Series Prefeced. Such
copversion w;_l! be deerned 1o have been made at the close of business on the dafe of such
surrender of the certificaies representing the sharss of Series Preferred to be couverted, and the
person entifled to receive the shares of Common Stock: issuable upon such conversion will be
treated for all purposces as the record holder of such shares of Common Stack on such date.

{e} Adjustment for Stock Splits and Combinations. [f at any time
or from time to time on oy after the date that the first share. of Serics Preferred is issued (the
“Griginal Rsius Date) the Compuny effects a subdivision of the oulsianding Common Stock
withowt a corresponding subdivision of the Series Preferred, the Series Preferred Conversion
Price in effect immediately before that subdivision will be proportionstely decreased.
Conversely, if at any time or from time to time affer the Original Issue Date the Comparty
conbines the outstandmg shares of Common Stock into a smaller number of shares without a
uearcbpundmg combination of the Serles Preflomred, the Series Prefemed Conversion Prnicé in
effect immedistely before the combination will be proportionately increased. Any adjustment
under this Section 5{¢) will become effective at the-close of business on the date the subdivision
or combination becomes effective.

i H Adjustment for Commen Stock Dividends and Disiributions.
If at any time or from time to time on or after the Criginal Issue Date the Company pays to
holders of Cotnmon Stock a dividend or other distribution in additionat shares of Commeoen Stock
without & sorresponding dividend or other disiribution to holders of Preferred Stock, the Series
Preferred Conversion Price then in effect will be decrensed as of the time of such issuance, as
provided below:

, {i) The Series Preferred Conversion Price will ke adjusted by
multiplying rhe Series Preferred Conversion Price then in cffect by a fyaction cqual to:

: {A)  the sumerator of which is the total mamber of shares
of Comman Sfock izsied and onistanding immediately pror io the time of such issuance, and

- By the denoruingtor of which is the toiad number of
shares of Cammun Stock issued and outstanding bmunediately prior to the time of sach isseance
plus the number of shares of Common Siock issusble in payment of such dividend or
distribution;

: {ii) if the Company fixes a record date o determine which
holders of Comnon Stock are entitled to receive such dividend or other distribution, the Scrics
Preferred Conversion Price will be fixed as of the elose of business on such record date mnd the
nurnber of shares of Commen Stock will be caloulated immediately prior to the close of business
on such record date; and

(i W such record dste 18 fixed and such dividend ix not fuily
paid or if = ‘ch distribution is not fully made on the date fixed thercfor, the Sceres Preferre -d
Conversion Price wifl be recomputed accordingly as of the close of business on such record date

6.

SUSIRS VBRE
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and thercatior the Series Preforred Conversion Price will be adjusted pursuand to this Section 5(17
to reflect the actual payment of such dividend or distribution.

) Adjustment for Reclassifieation, Exchange. Substitutien,
Reurvam:ratmn, Merger or Consolidatien. T{ at any time or from #ime to timee on or afler the
Criginal Issue:Date the Common Stock issuable upon the conversion of the Series Preferred i3
changed into thc sanze or & diiferent number of shares of any class or classes of stock, whether by
recapitalization, reclassification, merger. consolidation or otherwise {other than an Acquisition or
Asset Transfer as defined in Section 4 or & subdivision or combivation of shwes or stock
dividend provided for elsewhere in this Section 5}, i any such event each holder of Series
referred willithen bave the right 1o convert such stock into the kind and amount of stock and
other \_.Et,uﬂ*tﬂ“v and property receivable upon such zecapiialization, reciassification, merger,
consolidation or other change by holders of the maximum number of shares of Common Sieck
into which such shares of Series Preferced could have been converted immediately prior w such
recapitatizatioh, reclassification, merger, consolidation or chaoge, all subject to fwther
adjustment asprovidad in this Certificate or with respect o soch other securities or property by
the terms theréof. In any such case, appropriaie adjustment will be made in the application of the
provisions of {his Section 5 with respect to the rights of the holders of Series Preferred after the
capital reorganization to the ond that the pnwmom of this Section 3 (including adjustroent of the
Series meemd Copversion Price then in effect and the mumber of shares issuable upon
conversion of the Series Preferred) will be applicable after that cvent and be as nearly equivalent
as praclics able.. :

(1) Sale of Shares Below Sevies Preferred Conversion Price.

£ i at any time or from time to Hme, other than as provided
in Section ‘s(e)_ S{H) or 5{g) above, for an Effective Pricc kess than the then effective Series
Preferred Conversion Price for the Series Preferred (also, a “Qualifving Diutive Issuance”),
then and i each such case, the then existing Series Preferred Conversion Price for the Series
Preferred wifl’ be redoced, as of thn. opening of business on the date of such issue or sale, fo a
price {w{cui.aked to the eighth (8) digit 1o the right of the decimal pointy deiermined by
muitiplying the Series Preferred Conversion Price for the Series Preferred in effect immediately
prior to such iSsuance or sale by a fraction:

: (Ayihe mamerator of which will be (i) the number of shares
of Common Stock deemed outstanding (&5 determined below) immediately grior to such issue or
gale, plus (i) the number of shares of Common Siock which the Aggregate Consideration {as
defined below) teceived or deemed teceived by the Company for the tolal number of Additiona)
Shares of Common Stock so issued would purchase at sach then-eflective Senies Preferred
Conversion Price, and

{B) the denominator of which will be the number of shates

of Commion Siock deemed outstanding (as determined. below) irnmediately prior to such issue or
sale plus the u_atal muwmber of Additions! Shares of Commun Stoek so issaed.,

SUQIRS VIARE
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(i1}  For the purposes of the preceding sedtence, the number of
shares of Common Stock deemed to be outstanding as.of a given date will be the sum of {A) the
number of actually issued and outstanding shares of Common Stock on the day immediately
preceding the given date. {8} the number of shares of Commion Stock into which the then
oulstanding shares of Series Preferred coudd be converted if fully converted on the duy
immediately preceding the given date, plus (C) the number of shares of Common. Stock which
are issuuble upon the exercise or conversion of all other rights, options and convertible securities
outstanding on the day immediately preceding the given date.

(it} No adjustment wili be made to the Series Preferred
Conversion in in an amount less than one cent per share. Any adiustment otherwise required
by this Section 5(h) that is oot required to be made due 1o the preceding setience will be included
in any subsequent adiustment to the Scries Preterred Conversion Price.

: (dv)  Vor the purpose of mpaking any adjustment required under
ihis Section b{h} the aggregate consideration received by the Company for any issue or sale of
securities (the “Aggregate Considerarion”™) will be computed as follows: (A) to the exient it
consists of cash, Aggregate Consideration will be computed at the gross anount of cash received
by the Company before dednetion of any usderwriting or similar convmissions, compensation or
concessions paid or allowed by the Company in conneetion with such issue or sale and without
deduction of any expenses payable by the Company, {(B) to the exient it consists of properly otber
than cash, Aggregate Consideration will be computed at the fait value of thal property as
determined in good faith by the Board, and (C) if Additional Shares of Common Stock,
Convertible Seeurities {as defined below) or rights or opiions o purchase sither Additional
Shares of Common Stock or Convertible Securities are issued or 50id together with other stock or
sexurities or- other assets of the Company for a consideration u.hxch covers both, Agpregate
Consideration! will be computed as the portion of the consideration so recejved that may he
reasonably determined in good faith by the Board w0 be alfocable to such Additional Shares of
Commen Sthk, Convertible Seounies or rights or options

(v} YTor the purposc of the adjustment required under this
Seciion Sthy, 1f the Company issues of sells (x) Preferred Stock or other stock, options, warranis,
purchase rights or otber securities convertible into, Additional Shares of Commen Siock (such
convertible stock or secorities, “Convertible Securities™) or () rights or options for the purchase
of Additional Shares of Common Stock or Coenvertible Securities and if the Effective Price of
such Additional Sharcs of Comnion Stock is less than the Series Preferred Conversion Price, in
cach case the Company will be deemed to have issued at the thne of the issnance of such rights
or options or Convertible Secorities the maxinnim number of Additional Shares of Common
Stock issuabie upon exercise or conversion thereof aud (o huve received as consideration for the
issuance of such shares an amount equal 2 the 1o0tal amount of the consideration, if any, received
by ithe ('.ompmv for the issuance of such rights or opiions or Convertible Secarities pias:

{A)in the case of such rights or options, the minimum
amouses of consideration, if any, payabie to the Company upon the exercise of such rights or
options; and
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: {B)io ke onse of Convertible Securities, the minimum
amounts of cu-:s;de*anon. if any, payable to the Company upon the conversion thereof {other
than by cancellation of lahilities or obligations svidenced by sach Convertible Securities);
provided that'if the minirmam wmounts of such consideration cannot be ascertained, but are a
function of antidilution or similer protective clauses, the Company will be decmed to have
received the minimuun arpours of consideration without reference io sach clanses.

{1 the minimu amount of consideration payabie fo the

Compsny 1&}30:’1 the exercise or conversion of righis, options or Convertible Securities is reduced:

over time or on the occurrence or nou-oeairrence of specified events other than by reason of
antidilution adjustments, the Effective Price will be recalculated osing the figure to which such
mininum amount of consideration is reduced: provided furiher, that if the minioum amount of
consideration payable to the Company upon the exercise or conversion of such rights, options ot
Convedible Secunties is subseguently increased, the Effective Price will be again recalouated
using the increased minimum amount of consideration payable to the Company spon the exercise
or conversion of such rights, options or Convertibie Securities.

{MNo fiwther adjustanenmt  of the  Series  Preforred
Convetsion Price, 4s adjusied upon the issnance of such rights, options or Convertible Securities,
will. be made as a result of the actual issuance of Additional Shares of Common Stock or the
excrcise of any such rights or options or the conversion of any such Convertible Secusitics. If
any such righis or options or the cionversion privilege represented. by any such Convertible
Securities will expire without having boen exercised, the Series Preferred Conversion Price as
adjusted uponithe issuance of such rights. options or Convertible Securitics will be readjusted 1o
the Series Preferred Conversion Price which would have been in effect had an adjustment been
made oo the basis that the only Additional Shares of Common Stock s¢ issued were the
Additional Shares of Common Steck, if any, actoally issued or sold on the exercise of such rights
or options or rights of copversion of such Convertible Securities, and such Additional Shares of
Common Stock, i any, were jssued or sold for the consideration actually received by the
Company upon such exercise, plus the consideration, if any, actudlly recsived by the Company
for the granting of all sech rights or options, whether r not excrcised, plus the consideration
received for lissuing or sefling the Counvertible Sceurities actually <onverted, pius the
consideration, if any, actually received by the Company (other than by canccllation of liabifities
or obligations evidented by such Convertible Securities) on the conversion of such Convertibie
Securities, provided that such readiusument will not apply to prior conversions of Senes
Preferred.

: {(vi) For the purpose of making any adjustiment © the
Conversion Price of the Series Preferred reguired under this Section S(h), “ddditional Shares of

" Common Stock™ will mean ali shares of Common Stock issved by the Caompany or deemed to be

issucd pursuant to this Section 5(b) (including shares of Comunon Stock. subscqueidly reacquired
or retited by the Company). other than:

A {A}shares of Conwnon Stock issued upon convession of the
Seres Preforred;

4.
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{B) Common Stock or Convertible Securities {as adjusted
for any shure dividends, combinaticns, splits, recapitalizations and the like after the filing date of
this Certiticate) issued with the consent of the Board after the Original Issue Date to employees,
officers or directors of, or consulfants or advisors to the Company or zny subsidiary, pursuant to
4 custorpary equily fscontive plan approved by the Beard apd the stockholders {or such other
stock purchase or stook option plan or-other arangements that are approved by the Board and the
stockholders);

(Qyshares of Comraon Sioek issued pursyant © the
exercise of Convertible Securitics outstanding as of the Original Issue Date;

(M)shures of Common  Stock, Preferred Stock and
Convertible Securities issued for consideradon other than cash pursuant to & merger,
consglidation, acqwsiiion, strafepic albance or similzr business combination approved by the
Boagd:

{Hashimes of Common Stock., Preferred Stock and
Convertible Securities issued pursuant fo sny equipment loan or leasing arrangernent, real
property leasing arrangement or debt financing from a bank or sioilar ficancisl institution
approved by the Board;

{(F)shares of Common Stock, Preferred Stock and
Converitble Securities -issued to third-party service providers in exchange for or as partial
consideration for services rendered to the Company; provided, that the issuasce of such shaves
has been approved by the Board;

() shares of Common  Stock, Preferred  Stock  and
Converible Securities issued in connection with strategic transactions involving the Company
and other entities, including ) joint ventures, manufacturiug, marketing or disiribuotion
amrangements or (i) wechnology transfer or development arrangements approved by the Board; or

{H} shares of Common Stack issuable upon a stock sphin,
stock dividend or any subdivision of shares of Conumon Stock.

Reférences io Common Stock in the subsections of this clanse (vi) sbove will mean all
shares of Common Stock issued by the Company or deemel to be issiied pursust o this
Section S(h).  The “fffective Price” of Additional Shares of Common Stock will mean the
quotient determined by dividing the total nember of Additionad Shares of Conunon Stock issued
or sold, or deemed fo have heon issoed or seld by the Company under this Section 5(h}, into the
Aggregate Congideration received, or deemed 1o have been received by the Company for such
tssue under this Section S¢h), for such Additional Shares of Common Stock. n the event that the
pumber of shares of Additional Shares of Common Siock or the Effective Price cannot be
ascerinined ! ihe time of issuance. such Additional Shares of Commen Stock will be deemed
issued inunediately upon the ocouwrrence of the firg! event that makes such nomber of shares or
the Effective Price, as appiicable, ascertainable,

1
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(vify Iu the event that the Company issues or seils, or is deerned
to have issued or sold, Additonal Shares of Commen Stock in a Qualifying Dilutive [ssuance
(the “First Dilutive Issuance”), then in the event that the Company issucs or sells, or is deemed
to have issued or sold, Additional Sharcs of Common Stock in a Qualifving Dilutive Issuance
other (han the First Dilutive Issuance as a part of the same transaction or series of transactions (a
“Subsegqueni Dilative Issuance™), then and in esch such case upon a Subsequent Dilutive
Issnance the Serics Preferred Conversion Prce will be reduced to the Series Preferred
Conversion Price that would have beep in effect bad the First Dilufive Issuance and cach
Subsequent Dilulive Issuance all occurred on the closing date of ihe First Dikutive lssuance.

{y Waiver of Antidilution Protection. Notwithstanding anything 10 the
conirary, any provision of Section 5(h} and any adjustienis made or vequired 16 be made to the
Series Preferred Cornversion Prics for the Series Preferred pursuant herete may be waived on
behalf of ull shares of Sedes Preferred by the vote or written consent of the holders of at leaxt
fifiy-one percent {31%:;) of the outstanding shares of Series Preferred,

£} Certificate of Adjusimeni. [n each case of ap adjustment or
readjustment of the Serles Preferred Conversion Price for the pamber of shares of Common
Stock.or other securities issuable upon conversion of the Series Prefemed, if the Series Preferred
is then convertible pursuant to this Section 5, the Company, at ifs expense, will compute sach
adjustment or readjustroent in accordance with the provisions of this Cerlificate and will, upon
request, prepare & certiffcate showing such adjustment or readjustment and will mail such
certificate, by firsi class mail, postage prepaid, to cach registered holder of Series Preferred so
requesting at the holder’s address as shown in the Compaoy’s books. The certificate will set
forth such adjustroent or readjustineni, showing in detail the facts upon which such adjustment or
readiustment is based, including a statement of (i) the consideration received or deemed 1o be
received by the Company for any Additional Shares of Common Stock issued or soid or deevped
to have been issued or sold, {(ii} the Series Preferred Conversion Price at the timee in effect, {iil)
the number of Additional Shares of Common Stock and {iv) the type and amount, if any, of other
property which at {he time would be recsived upon conversion of the Sexies Preterred. Fatlore to
request or provide such notice will have no effect on any such adjostinent.

{k)  Notices of Record Idate. Upon (i) any taking by the Company of a
record of the holders of any class of securities for the purpose of detemmining the holders thereof
who are entitled to receive any dividend or other distribution, or (i) any Acquisition {as defimed
in. Sectiond) or olhwr capital reorganization of the Company, any reclassification or
recapitalization of the capital stock of the Company. any merger or consolidation of the Company
with or into any otber corporation, or any Asset Transfer {as dofimed in Section 4). or any
voluntary or involantary dissolution, liguidation or winding up of the Company, the Company
will mail fo sach holder of Scries Preferred at least ten {(10) days prior to (x) the record date, if
any, specified thersin; or {¥} if ne record daie 'is specified, the date upor which such action 1s to

- take effect (or, in either case, such shorter peried approved by the holders of a miajority of the
ouistanding Series Preferred) a notice gpecitying {A) the date v which any such record is to be
taken [or the purpose of such dividend or distribution and a description of such dividend or
distribution, (B} the daic on which amy such Acyuisition, reogaoization, reclassdication,

H.
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transfer, consclidation, rnerger, Asset Transfer, dissolution, iquidation or winding up is expecied
t0 hecome effective, and () the date, 1f any, that is to be fixed as 1o when the holders of record
of Common Stock {or other secarities) will b entitled to exchange their siares of Common
tock {or other securitiesy for secuities or other property deliverable upon such Acquisition,
corganization. reclassification, tansivr, consolidation, merger, Asset Transfer, dissolutien,
liquidation or winding up. "

] Automatic Conversion,

0] Each share of Series Preferred will automatically be
converied Into shares of Coromon Stock, based on the then-effective Serive Preferred Conversion
Price. (A) at any fime upon the affirmative clection of the holders of at least a majotity of the
outsianding share of the Series Preferved, or (B) immediaiely vpon the clusing of a finnly
underwritten public offering pursuant to an effective registation statement under the Securities
Act of 1933, as amended, covering the offer and sale of Conmmon Stock for the account of the
Company in which {i} ihe per share price is at least- three (3) times the Original lssue Price per
share (as adiasted lor stock splits, dividends, recapitalizetions and the like afier the fifing date of
this Certificate), and (i) the net cash proceeds (o the Company {after underwriting discounts,
commissions and fees} are at least $30,000,008. Upon such aitomatis conversion, any declared
and unpaid dividends will be paid in accordance with the provisions of Section 3(d}.

{ii) Upon the oceurrerice of cither of ihe events specified in
Section S{GH1Y above, the cwistanding shares of Series Preferred will be converted avtomatically
without any forther action by the holders of such shares and whether or not the certificates
representing such shares are surrendered to the Company or its transfer agent; provided, however,
that the Comypany will not be obligated to issue centificates evidencing the shares of Common
Stock issuably upon such conversion unless the cerfificates cviduncing such shares of Series
Preferred are either delivered to the Company or its wanster agent as provided below, or the
holder notifies the Company or its transfer agent that such certificates have been lost, stolen or
destroyed and executes an agreement sadslactory to the Company 1o indemnify the Company
from any loss incurred by it in connection with such certilicates. Upon the ocvwrence of such
automatic conversion of the Scries Preferred, the holders of Series Preferred will surrender the
cerificaies representing such shaves at the office of the Company or any wansfer agent for the
Series Preferred. Thersupon, there wiil be issued and delivered 1o such holder promptly at such
office and in its name as shown on such surrendered certificate or certificates. a cerificate or
certificatas for the number of shares of Conmon Stock into which the sharcs of Series Preferred
surrendered were convertible on the date on which such astomatic conversion occurred, and any
declared and unpaid dividends will be paid in accordance with the provisions of Seetion 5(d).

(a1}  Fractional Shares. No fractional shares of Comunzon Stock will be
issued upon eonversion of Senes Preferred. Al shares of Common Stock (including fracticns
thereof) issunable upon conversion of more than one share of Serics Preferred by a holder thereof
will be aggregaled fur purpnses of determining wheiber the conversion would resuit in the
issuance of any fractional share. M, after the aforementioned agprepation, the conversion would
result in the {ssuance of any Factional share, the Company will, in liey of igsuing any fractional

(S

i

3HUTLE v URE



Fax

Server 2/29/2012 2:91:33 PM PAGE 19/022 Fax Server

share, pay cash equal fo the product of such faction mulliplisd by the fair market value of one
share of Common Stock (as determined by the Board) on the date of conversion.

() Reservation of Stock Issuable Upon Conversion. The Company
will af all times reserve and keep available out of its-aatherized but unissued shares of Cormmon
Stock, solely for the purpose of effecting the conversion of the shares of the Series Preferred,
such number of tis shares of Common Stoek as will from time to time be sufficient to effect the
conversion of ali ourstanding shares of the Series Preferred.  If at any time the nomber of
suthorized but tnissued shares of Comunon Stock will pot be sefficient to effect the conversion
of alt then outstanding shares of the Series Preferred, the Company will ke such corporate
action as may be necessary to increase He authorized but unissued shares of Common Siock 1o
such munber of shares as will be sufficient for such purpose.

{0} Noiives. Any nolice required by the provisions of this Section §
will be in writing and will be deemed effectively given: (i) upon personal delivery to the party o
be notified, (i) when sent by confirmed electronic mail or facsimile if sent during normal

‘husiness hours of the recipient; if not, then on the gext business day, (i) fve (5) days afier
hoving been sont by registered or cortificd muil, renn receipt requested, postage prepaid, or (v)

one (1) day after deposit with a natiomaily resognized overnight cowrier, specifying next day
delivery, with verification of receipt. All notices will be addressed to each holder of record at the
address of such holder appearing on the books of the Company.

6. NO RESSHANCE OV SERIES PREFERRED.

No shares or shares of Series Preferred acquired by the Company by reason of
redenpiion, purchinse, conversion or otherwise will be reissued.

V.

A, No director will be personally lizble to the Company or any of ils stockholders for
monetary damages {or breach of fiduciary duty as a director, except to the extent such exemntion
from liability or limitation thereof is not permitied under the FRCA as the same exists or may
hereafter be amended. If the FBCA is amended hereafier to aunthorize the further elimination or
Hmitation of the habiity of directors, then the Hability of a divecior of the Company will be
eltminated or limited to the fallest extent suthorized by the FBCA, a5 so amended. Any repesi or
modification of this Article V by the stockholders of the Compuny will not adversely affect auy
right or protection of a director of the Company existing at the time of such repeal or
modification with respect to aCts or omissions occuwiring prior 10 such repeal aor modification.

B. The Company will indemmify ils directors and officers to the fullest extent
authorized or permitted by law, as now of hereafler in effect, and such right to indemnification
will continue a8 {0 a person who has ceased to be a director or officer of the Company and will
inure to the bonefit of his or her helrs, executort and personal and legal répresentatives; provided,
however, that, except for proceedings to enforce rights {o indemnification, the Company will not
be obligated to indemnify any director or offiver {or his or her heirs, executors or personal or
legal representatives) in connection with a proceeding {or part thereof) initiated by such person
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uniess such proceeding (or part therenf} was authorized or consented 1o by the Board of Directors

: of the Cornpany. The right 1o indermnification conterred by this Article V will include the right
te be paid from time to time by the Company by advancement or reimbursement.of the expenses
incurred in defending or otherwise participaling in any proceeding in advance of s final
disposition. '

The Company may, to the oxtent asthorized from time to time by the Board of Directors,
provide rights to indemnification and fo the advancement of expenses to employees and agents of
the Company similar to those conferrsd in this Article V to directors awd officers of the
Company,

The righis to indemnitication and to the advance of expenses conferred in this Articie 'V
will not be exclusive. of any other sight which any person may have or later acquire under this
Centificate of corporation, the bviaws of the Company, any sintute, agreement, vote of
stockholders oz disinterested divectors or otherwise.

Any repeal or modification of this Asticle V by the stockhinlders of the Company will not
adversely affect any rights to indemnification and to the advancement nf sxpenses of a director or
officer of the Company existing at the time of sach repeal or modification with respect to any
acis or omissions occulring prior to such repeal or modification.

C, Any repeal ot modification of this Article V will only be prospective nad. will uot
affect the rights ander this Article 'V in effect at the tine of the alisged occurrence of any action
or omission 1o act giving rise to Hability.

Vi

Fer the management of the business and for the conduct of the affairs of the Company,
and in farther definition, limitation and regulation of the powers of the Company, of its directors
and of ity stockholders or any class thereof, as the case may he. it is further provided that:

A The management of the business and the conduct of the affairs of the Company
will be vesied in its Board., The nurnber of directors which wiil constitute the whole Board will
be fixed by the Board in the manner provided.in the Bylaws, subjcct to asy resirictions which
may be set forth in these Restated Articles.

B.  The Board of Directors is expressly empowered to adopt, amend or repeal the
Bylaws of the Company. The stockholders will afse have the power to adopt, amend or repeal
the Bylaws of the Company; provided however, that, in addition to any vote of the holders of any
class or series of stock of the Company required by law or by these Anicles of Incorporation, the
affirmative vote of the holders of at ieast a majority of the voting power of ail of the then-
outstanding shares of the capitul stock of the Company entitied t vote generally in the election
of directors, voting together as a single class, will be required to adopt, amend or repeal any
provision of the Bylaws of the Company.
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SRR IR




Fax

Server 2/29/2012 2:51:33 PM PAGE 21/022 Fax Server

C. The direstors of the Company need not be elected by writien ballot unless the
Bylaws 50 provide.

LK L A

FOUR: These Amended and Restated Articles of Incorporation have been duly
approved by the Board of Directors of the Compuny,

FIVE: These Armended and Restated Articles of Incorporation were approved by
the holdess of the requisite number of shares of such corporation in sccordance with Section
507.1001 of the FBCA. These Amended and Restated Articles of Incosporation have been daly
adopied in sccordance with the provisions of Section 607.0704 of the FBCA by the stockholders
of the Company.
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In WiTnesSS WHEREOF, GREEN JETS INCORPORATED has caused this Amended and
Restated Articies of fncorporation to be signed by its President this 29 day of February, 2012.

GRESN JETS INCORPORATED

By: ENN e
Dean G. Rotchin
President
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The date of esich amendmeni(s) adoption: 2/‘&91’201 2

‘ 2{29/2012

Effective dnte if gpplicable:

{no more thar B0 days gfier amendment file date)

Adoption of Amendment(s} {CHECK ONL}Y

The amendtnent{s! wasiwere adopied by the sharetiolders. The suniber of votes cast for the amendment{s)
by the sharvholders wasfwere suifivient for approval,

{1 The amendwenifs) wasfwvere approved by the sharebiolders through voting groups. The jollowing statentenit
must be separarely provided for eocl voting group enstitied & vale sepovately v the amendpni(si;

“The number of votes cust for the amendment(s) was/were sufficient Jor approval

OV
v

voling group

£ The amendmentis} was/were adepted by the board of divectors without sharcholder action and shareholder
action was not required.

£ The amendment(s} was/were adopied by the incorporators withour <harshalder sction and shareholder
action was not requited.

e 22072012
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By 2 ifﬁl wir, president or oiher officer - if dizeciors or afficem have not been
selected, by un incoiporawr — il in the hands of a receives, trastee, or other court
.y . . . - . .
appon\&i\.d  fiduciary hy that fiduciary}
o

oy

',

Joseph P. Grimes

{Typed or printer! name of person signieg)

Chief Operating Officer

{Titde of person signing}
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