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i3 JUN 13 AHID: 1D
AMENDED AND RESTATED =R TARY OF STALE

ARTICLES OF INCORPORATION r‘.(Lj_‘}‘\Hl{g,sEE FLORIOA
OF y’

SHILLD AVIATION, INC,

Pursuant to Seedons 6071006 and 6C7.1507 of the Tlorida Business Corporation Act (the
“ERCA". Shicld Avistion, Inc., « Florida corporavon {the “Company™). hereby cenities thau:

FIRST: That the Compuany is named Skicld Aviacion, Inc, and was originally incorporaied
1n the State of Florida on Qctober 28, 2008 under the name Aurara Aeraspace, Tnc, and thae these
Amended and Restared Articles of Incorporation shall wniend, restate and supersede in their entirely
any and all prior Articles of Tncorporation, as amended, including, without limitation, any Arnticles
of Amendment thereio, fHled with the State of Florida from the date of the Company’s original
incorporation through the date hereof,

SECONID: ‘These Amended and Restaed Articles of Incorporation have been aprroved by
the Board of Dirccrors and sharcholders of the Company in the manner and by the vote required by
the FBCA. These Amended and Restated Arnticles of Incorporation contany amendments that
require shareholder approval. The amendments were appraved by the halders of cach class of capita]
stock of the Company purstant 1o 2 ®riten consent of the sharcholders effective June 17, 2013, and
the vates ¢ast for the smendment by the holders of cach such class of capital stock were .~.uff1uen-. for
approval,

Article It The name of the Company s Shicld Aviation, Ine,

Articie 1I: V'he principal place of business address of the € Company i 3060 Santa Te Street,
Sun Diego, California, 92109, The mailing address of the Company 15 506C Suuta Fe Sueet, San
Diego, Cadifornia, 92109,

Article II: Thie purpose for which this ("nmp iny is organized sy and all lawful business,
.nu.lml]m, but not lenited w0 the du.:;,,n. engineering, development, manufacturing, testing, and
rervicing of aircraft, parts and accessories related to the aeronavtical industry, any other busiuess in
yreneral,

Aricle 1V

A Authy The Conwany is authorized o 1‘5\16 two classes of
shares to he designated lcqpccuvdy Prtfc-:rcd Stock (“Preferred Swek™ asd Commeoen Stock
(“Cummon Stock™. T'he total number of shares of capital stock that the (:nmpnny Is authorized 1o
issue ts one million ane hundred thousand (1,100,6C0).  The rowal number of shares of Preferred
Stock that the Company is authorized to issue is une hundred thousand (100,000}, of which twemy
thousand six hundred clglhty-six (20,686} shaves are designated as Series A Preferved Stock ("Series A
Preferred™). The total number of shares of Connmon Stock the Company shail have authonity 10
issue s one million {1,000,000). The Preferred Stock shiall have a par value of $0.0C01 per share and
the Conunon Stock shall have « par value of $8.80C1 per share. The Board of Directors of the
Company (the “Buard”™ is authorized, subject to imitadons preseribed by law, and by the provisions
of these Amended and Restated Arucles of Incorporation {the “Restated Aiticles”), to provide Tor
the issuance of shares of Preferred Stock in series, to estabiish from thne to time the number of
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shitres s he ncluded in each series aud 1o determine the desipiadions, relacive vights, preferences and
Hinitanons of the shares of cach series. The Board is also amhorized 1o increase, and is authorized 1o
decrease the number of shares of any series after the issue of that series, but not below the number of
shares of such series then ourstanding. Lo case the number of shares of any series shall be so
decreased, the shares constituting sueh deercase shall cevume the status which they had prior o the
adoption of the resoiution onginally fixing the number of shares of such series.

5. Prelerved Stock, The powers, preferences, rights, restrictions, and other matters
relating wo the Series & Preferred are as follows;

o Dividends.

a$ No dividends shall be declared or set aside {or the Company's
Commen Stock, unless at the same time or prioe theree all scerued and vopaid dividends on the
Sertes A Prefecred shall be declared, set astde and paid on all the then outstanding shaves of Series A
Preferred as provided herein.

br. The holders of the Series A Preferred shall be entitied, before any
dividend shall be paid or declared and set apart on any share of Commen Siwuck, and in preference
thereto, 10 receive cumulagve dividends 1o cash av the amual rate of six percent (6.0%) of the
original issue price of the Series A Preferred per share (s adjusted for any stoek dividends,
combinations or splite with respect w such shares), payable out of funds legally available therefor,
Such dividends shall be payable whenever funds are legally available and when and as declared by the
Board.

¢ i the event that the Company shall declare a distribmion payable in
seeurities of other persons, evidences of indebiedness issued by the Company or other persons, assers
(excluding cash dividends) or options or riglts 1o purchase any such securities or evidences of
indebtedness, thin, 1 each such case the holders of the Series A Preferred 1o rhe extent otherwise
entizled shall be entitled 10 a proportionate share of any such distribution as though the halders of
the Series A Preferred were the holders of the musmber of shares of Common Stack of the Compary
mto which their shares of Series A Preferred are convertible as of the record date fixed {or the
determination of the holders of Common Stock of e Company entitlad to receive such
distribution.

2. Liquidation Preference. In the event of ary Liquidation Evern G defined below):

EN Before any paymenm ov distributjon of the assers of the Company
(whather capital or surplus) shall be made to or set apat for the holders of Common Siock, the
holders of each share of Series A Preferved shall be entitled 10 receive one hupdred sixey-nioe dollars
and Lwenty cents {$169,20) per share of Series A Preferred (as adjusted for any stock dividends,
combinationy or splits with respect to such shares) {the "Series A Liguidation Preference”). I upon
the occurrenee of o Ligquidation Event the assets and funds distributed amony the holders of the
Series A Preferred shall be fnsufficient to permib the payment to such holdery of the full Series A
Liquidation Preference, then the enrire assors and funds of the Compauy legally available for
distripution shall be distributed amony the holders of the Scries A Preferred in proportion o the
preferential amount that each such holder is otherwise entitled 1o reeeive,
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((H13000139760 3))}




. . . . )
06/18/2013 17:58 FAX 8132212800 HILL YARD & HENDERSON B@ood

{{(H13000138760 3)))

b. Afrer pavment in Jull shall have been made w the holders of the
Serics A Preferved of the Series A Liquidation Preference deseribed in subsection 2{a) above, the
hokders of Commaon Stock, wgether with the holders of Series A Preferred, panicipating with the
holders of Comma Stock on w proportiouate basis as though the holders of the Series A Preferved
were the holders of the number of shares of Connnon Siock of the Company into which their shares
of Series A Preferred are convenible as of the record date fixed for the determinarion of the holders
of Common Stock of the Company emtitled 1 receive such distribution, shall be entded to receive
auy and all assets remaining to be paid or distributed 1o bolders of eapiral stack of the Company.

¢ The fellowing events shall be considered a “Liguidamion Event”
under this Section 2;

{8« voluntary or inveluntary hyuidation, windiug up or dissolution
of the Company; or

(i) unless such Liquidasion FHvent is waived in writing by the holders
of a majority of e issued and outstanding, sliares of Series A Preferred:

(1} the sale, wransfer, conveyance, other disposal, cxclusive
tease ur exclusive license of all or substntiaily all of the Company's assets, property or business or
merger of the Cotopany into or consolidation with any other corporation or entivy ("Asset
Transfer”); provided, however, that an exclusive license that is terminable by the Caompany within
two (2} years afier betng entered into, wherher upon the occurrence of contingent events or
otherwise, shall no be deemed 1o be an Awser Transfer until and unless v shall have continved in
cllect far a period ef two (2) years; or

(2) & merger, consolidation, stock isswance (nther than a bona
fide captral raising trausaction unless persons who wuere members of the Board prier o such
trapsaction da pot constitaie o majority of directors following such transaction), stock sale, or other
Lramsaction or series of refated transactions which vesules in anv person or group of persons, other
1han the heolders of Common Stock and Preferred Stock unmediately prior o such transaction or
transactions, owaing dnmediately after sucli transaction or wansactions stock of the Company
represeting over fty percenc (36%) of the voung power of the vustanding veting stock of the
Company or the ability w eleet o majority of dircetors (“Acquisition™),

d. Whenever the distribution provided for in this Section 2 shall be
payable in securitios or property other than cash, the vidue of such diszriburion shail be as follows:

(i) Sccurities not subjeet 1o investment letrer or other similar
restrictions on free markerability:
{1} 1 traded on a securities exchange, the value shall be

deemed o he the average of the closing prices of the securities un such exchange aver the 30-day
period ending three (3) days prior o the closing;

140 SR 5 RISN9 1IN
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(2) I actively traded overaliecounter, e value shall be
deemed 1o be the averape of the dosing bid or sale pme 5 {(whichever are applicable) over the 30-cay
peviad ending three (3 days prior to the closing: aad

(3) I therv iy no active public market, the value shall be the
Fair market value thereol, as deteemined in good faith by the Board.

{1} The method of valuation of seeurities subject to invesument letter or other
restrictions on free marketability (orher than vestrictions arising solely by virne of a shareholder's
status as an affiliate or former alliliaw) shall be 1o make an appropriate discomn from the marker
value determined as above in Sections 2((H{(1}-(3) ro reflect the approximate fair market value
thereof, as determined in good {aith by the Board,

3. Opuional Redemption of Series A Preferred.

A€ If the holders of at least 2 majority of the tssued and t)'.l(st‘mdim,
Series A Preferred (rigger 3 request for regisirarion pursuane o Section 1.2 of the Company’s
Investar Rights Agteement privr o the Company's Qualified PO (as defined below), then the
Company at s sole and abseluie diserction, may redeem the holders of the Series A Preferred
electing w0 participaie in accordance with the wrms and conditions set forth 1 these Restated
Articles. For purposes of these Restated Articles "Qualified 1PQ" means an underwritten pulwlu
offering wl shares of the Commen Stock of the Company with an apgregate offering size of
$25,000,800 ac a public offering price per share that 1s more than five hundred seven dollars and sixty
cents ($507.60)  Gabject to appropriate adjustment due to stock  splits, siock  dividends,
recupitalizations and similar events {as set forth i these Restased Arueles),

b, The redemption price for the Series A Preferred shall be paid by e
Company i cash and shall be 1n anamount with respeet to cach share of Series A Preferred equal 1o
cight undred forty-six dollars ($846) per share (the “Series A Redemprion T'rice™).

¢ The Company shall provide each holder of Series A Preferred wid a
written nouce of redempuion (addressed w tie holder at it address as i appears on the stock transfor
books of the Company), not carlier than sivy (H0} nor later than rwenty (20) days belore the date
fixed for redemprion, The notice of redemption shall specify () the number ol shares 1o be
redeemed; (1) the redemption date; 37) the vomt Series A Redemption Price; and (1) the place the
holders of Series A Preferred may obtain payment of the Series A Redemption Price upon surrender
of their certificates. [ funds are available on the date fu«r(‘ far redemption, then whether or nat
shares redeemed an the redemiption date are surrendered tor payment of the Series A Redemption
Price, such shares shall no longer be outstanding and the holders thercol shall cease o he
sharcheolders of the Company with respeet 1o the shares redeemed on and after the date fixed for
redemption and shull be entitled 1o receive the Series A Redemption Price, without interest upon the
surrender of the share certificate, 1 less than all of the shares represented by  share cervificare are o
be redeemed, the Company shall issue a new cenificate for the shares not redeemed, I sufficient
funds are nor legally available ro redeem all outstanding shares of Serivs A Preferred, then
redemption shall be carried out pro rata according o the number of shares of Series A Preferred held
by each holder subject (o the redemption (3 “Partial Redemptinn”) and the Company shall make
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addruonal Partial Redemnptions beginning thiny (39) days after the dace such funds are available unuil
alt outstandiug shares of Series A Preferred have been redeemed.

: 4. Voting Rights. Each holder of shares of Sertes A Prelerred ) shall be entirled
10 vole on or give or withhold consent with respect o Wl matters submirted wo the sharcholders of
the Company for w vere or action by writicn conseni and shail be entitled to that number of vores
cyual o tiie number of shares of Common Stock into which such shares of Series A Preferred could
be converted on the record date for the determinanon of shareholders enuitied o vote on such
mauter or, 3 no record date is established, on the date sucl vote is taken or any writien consent, of
sharcholders is solicited, i) shall have voring rights and powers equal to the voting rights and
powerss of the Conunou Stock {except as utherwise expressly provided herein or as required by faw,
voting topether with the Common Stock as a sinple class), and {§8) shall be emided to notice of any
sharehodders” meetiiy i accordance with the brlaws of the Company. Fractional votes shalf not be
persmtted and any {ractional voting rights resulting from the loreguing formuls fafrer aggropating all
shares inwe which shares of Series A Preferred held by each holder could be couverted) shall be
rounded 10 the nearest whole number (with one-half being rounded upward).  Each bolder of
Connuon Stock stall be entided w ace (1) vote for cach share of Commou Stock held wich respect
woall matters submitted o the sharcholders of the Company for a vute or action by written consent.

7. Bowrd of Directors.

a. The Board shall consist of seven (7) directors elecied and removed as

Yollows;

(1) Two (2) dizecrors shall be nominated and etecred by the holders of
a majority of the isued and omsanding shares of Series A Preferred votiug as o separate cluss (the
g
)

(2} Three (3) direcrors shall be elecied by the holders of a majority of
the dssued and outstanding shares of Common Stock voting as a separate class (the “Common

Dircetors™); provided thar the initial Common Directors shali be William Bruhsmuller, Don Coram
and lain Townsley:

{3} One (1) dirccror shall be the Wadividual currently serving as the
CEO of the Company, who shall initially be Mvles Newlove; and

(4) One (i} director shiall be an independent director elected by a
majrity of other direcrors, who shall isitially be Jean-Michel De Robilard,

b. Each dircetor shall be subject to removal by the vose of 2 majority of
the issued and outsianding shares entied 1o vote on Lis of her election at the time of such removal,

. At such time us there are no shares of Serics A Preferred outstanding, the
two (2) Series A Directors shall be deemed to be Common Dircetors und Section Sa)(2) shu)i then

pravide for five (5) directors who shall be elected by the Lolders of a wajority of the issued and
ouraanding shares of Common Stock vating as a separate clasy.

MO0 ROED0. 001

((H13000139760 3)))



. . . . 1
06/19/2013 18:00 FAX 8132212300 HILL ¥ARD & HEWDERSOHW @ oo7

{(H13000139760 3)))

fallows (the *

a, Riphe 1o Convernn.  liach share of Series A Preferred shall be
convertible, at the option ol the holder thereof, n any wime and frow tnee to time, inro such
nunsher of fully paid and ponassessable shares of Common Stock ax is determined by dividing () the
Conversion Value (s defined below} of such share determined as of such time by (i) the Coaversion
Price (as delined 'm-]nw) determined as of such :imr In the event of a Liquidation Event. the
Conversion Rights olall werminate av the vlose of business ou the last full day preceding the date
:\ul for the payment of ANy amounts distributable in connection with such quuuimcm Event

the hobders of Series A Preferred.

b, Conversion Value,  The “Conversion Value™ nieasured per share of
the Series A Preferred shall be the sem of {i} one hundred shxty-nine ¢ dollars and Lwemy cents
{($169.20) (s adjuseed for any stock dividends, combinations or gplits with respeet W sueh shares)
plus (i) an wmount equal wo all dividends seerued or declared and unpaid on such shaee of Series A

I'referred.

c. Conversion_ Price. 'T'he “Conversion Price” at which shares of
(_,ummun Stock skall be deliverable upon donversion of Use Series A Preferred withour che paymunt
of widiional consideration by the holder thercol as of the Onginal [ssue Date (defined below) shall
be one hundred sixty-nine doliaes and tweaty cenrs (§169.20), sehject to adjustment [rom vime 1o
time as provided o this Section 6.

d. Autamatic Conversion. Lach share of Series A Preferred shall
automanically be converted into shares of Comuon Stock at the then applicable conversion rate of
the Series A Preferved immediately upon (1) the cosing of the sale of the Company’s Commou Stock
in ao underwritten public offering reglstered under the Securities Aot of 1933, as amended (the
“Sucurities Act”) (other than a registration relating solely to (x) 2 traosacrion under Rule 145 under
ch Awr {or any successor thereto) or (¥) an emplovee benefit plan of the Company), ot a public
offering price per shave of at least five hondred seven dollars and sixty cems {8597.60) (subject o
appropriste adjusrment dhe to siock splits, stock dividends, reeapitalizations and sinnlar events (as
ser forth in these Restated Articles), and an aggregate public offering price that cquals or excerds
rwenty-five million dollars (825,000,000), in cach case prior to underwriters” discounts and expenses
("Gonversion Threshold™); or () the vote or wrirten consent of the holders of a majority of the
issued and oustancling sharves of Series A Preferred voting together as a single class w approve the
conversion of all shares of Series A Preferred. 1 die issued and outstandiag shares of Series A
Preferred are converted into shares of Commaon Stock pursuant e this Section 6{d), the Company
shall pive wrirten rotice of such conversion ro each holder of shares of Serius A Preferred specifying
the date of such cmwvrwion aud the number nf shares of Commean Stock issnable vpon conversion of

ALH

such shares pursuant Lo tils Sceuon 6.
e, Mechanies of Conversion.

0] Before any holder of Series A Preferred shall be entitfed
to contvert the sane into shares of Common Steck pursuant 1o Section 6¢1), he shall surrender the
certificate or cerificates therefor, duly endorsed, at the office of the Company or of any transfer
agent for such stock, and shadl give written notice o the Company ar such office shat he elects w

6
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convert the same and shall state therein the name or namey 10 which he wishes the ceruficare or
ceritficates for shares of Common Stock to be issued. The Company shall, as soon as practicable
thereafter, ivsue and deliver ot such office 1o sech holder of Series A Preferred, a certifivaie
cerificates for the number of shares of Cominon Stock to which be shall then be entitled. Such
conversion shall be deemed 1o have been made iminediately prior to the close of business on the dae
of surrender of the shares of Serics A Preferred to be converted, and the person or persons entitled to
receive the shares of Common Stock issuable upon such conversion shall be weated for all purposes
as the record holder or holders of such shaves of Comunan Stock oo such date.

(i) [ the conversion is in connection with an automatic
conversion pursuan to Scedon 6{d). the conversion shall be decined o have been made as of the daw
of such avtomatic conversion as provided i Seciiun 6(d), and cach Liolder of Series A Preferred shai)
surrender the centificate or cortificates therefor, duly endorsed, au the offive of the Company or of
Ay transfur agent for such stock, and shail state therein the name or names in which he wishes the
| certificae or certificates for shrares of Commen Stock o be 1ssued. The Company shall, as soon as

practcable thereafter, fssue and deliver 20 sach offlice o such holder of Series A Preferred, a
‘ certificate or certificates for the number of shares of Comuon Stock o which he shall then be
eititied.

(iii} I the conversian s i connection with an underwritten
oflering of securities pursuant ro the Securities Act, the convenion may, at the option of any holder
tendering shares of Sevies A Preferved for conversion, be condidoned upon the closimg with the
underwriters of tie sule of seeurities pursuant wo such offering, in which evem the person(s) entitled
o recerve the Common Stock vpan conversian of the Seres A Preferred shall not be deemaed to have
vonvertad such Series A Preferred until immediately prior to the closing of such sale of sceurities,

I Adjustments o Cuonverston Price for Diluring Issues.

(i) Special Definitions.  For purposes of s Section 6{f), 1he

lollowing deflinitions apply:

“Opuious” shall mean vights, options, or warrants (o subscribe (or, purchase
or otherwise acquire Common Stock, Series A Preferred or Couvertible Securities
| (defined below).

| “Qriginal Issue Date” shalt mean the applicable date on which a share of
Series A Preferred was fiest issued.

“Convertible Securities” shall meen auy evidences ol indebtedness, stiares
(other than Common Stock or Serivs A Preferred) or other securities convertible inga
or L.'):c!luu,gcilblc for Common Stock,

"Additional shares of Common Stock” shall mean all shares of Common
Stock issued (or, pursuant to Seetton 6(f}i1), deemed 1o be dsseed) by the Company
after the Original Tssue Dawe, other thay tssuances of (1) shares issued in the
Comgpany’s initial public offerirg, {2) up 1o 3,500,000 shares of stock or options to
purchase shares of Common Stock tw be issued pursvam 1o the Company's existing

7
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emplovee stock option phu and othier issuances of stock or options approved by a
maority of the Board, (3} Commun Stock upon canversion of the Series A Preferred
ar ather already oustanding converable securidies, (1) shares of stock as dividends or
disiibutions on Preferred Stock. (3) warrams or other securitics 1o hanks or
equipment lessors approved by o majority of the Board (including all Series A
Directors), (6) warrants, shares of stock or other seeurities s connection witl:
business combinations or corporate partnering agreements approved by a majority of
the Board (including all Series A Divectors); vr () for which adjusiment of the
Counversion 'rice 15 made pursuant 1o Seetions 6(g) - 8.

(i) No Adjuament of Conversion Price. Any provision herein 1o
thy contrary notwithstanding, no adjustment in the Conversion Price for the Series A Preferred
sliall be made i respear of the issuance of Additona Shares of Common Stock widess the
consideration per share (determined pussuant to Seetion 6(0(v) hereof) for an Addivional Share of
Common Stock issued or deemed to be issued by the Company s less than the Conversion Price for
such Series A Preferved (the "Serics A Conversion Price”™) in offect on the date of, and inmediately
priver to suclt tssue,

(i) Dewmed Issue of Additiouut Shares of Common Swock. In che
event the Company at any time or from time w time after the Qriginal Issue Date shall issue any
Options or Couvenible Securities or shall fix a record date for the determinazion of halders ol any
class of securities then entitled to receive any such Options or Convertible Securities, then the
maximum number of shares {as set forth in e instrament relating thereto without regard 1o any
provisions coutained therein designed 1o protect agaiast dilution) of Common Stock issuable upon
the exercise of such Options or, in the case of Convertible Securiiies and Options therefor, the
conversion or exchatige of such Convertible Securities, shall be deemed 1o be Additional Shares of
Common Stock issued as of the time of such issue or, in case sueh t record date shall have been
fixed, as of the dose of business on such record date, provided further that in any such ¢ase in which

Additional Shares of Common Stock are deemed 1o be tssued:

(1) no funker adjsuments in the Series A Conversion Price
shall be made upon the subsequent issue of Convertible Sceurities or shares of Common Stock upon
the exercise of such Options or conversion or exchange of such Converuble Secunities;

(2) if such Options or Convertible Sccurities by their terms
pravide, with the passage of time or otherwise, for any increase or decrease i the consideration
payabie to the Company, or decrease or increase in the vember of shares of Common Stock
msuable, upon the exercise, conversion or exchange thereof, the Series A Conversion Price
computed upon the original issue thereof (nr upon the occurrence of a record dare with respect
thereto), and any subsequent adjostments based thercon, shall, upon any such increase or decrease
hegoming etfective, be rcc.‘nmpulcd 10 reflect such nercase or decrease insofar as i alfeats such
Oprions or the rights of conversion or exclange under such Couvereible Securities (provided,
however, that no such adjustment of the Series 2 Conversion Price shall effect Common Stock
previously issued upon conversion of the Series A Preferved)

(3} upon the expiration of any such Qpuons or any rights of
conversien or exchange under such Convertible Securities which shall not have heen exercised, the

8
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Series. A Couversivn Price computed apan the original issue thereof, and any  subsequent
adjustnicats based thereon, shall, upor such expiraion, he recomputed as if:

(A} in the case of Convertible Scourities or Opuans
for Cammon Swwh the only Additional Shares of Common Stock issued were the shares of
Common Stock, i any, actuadly issued upon the exercise of such Options or 1the cosversion or
exchange of such Couvertible Securities ad the consideration received therelor was the
consideration actually received by the Company for the issue of alt such Optiens, whether or not
exervised, plus the consideration n(.Lu.zi]y received by the Company upen such exercise, or for the
issue ol all such Convertible Securitis which were actually converted or exchanged, p}u:. tine
addisional vonsidurztion, 3f any, actually recaived by ihe Comp.\ny upon such conversion or
eachange; wnd

(13} in the ease of Opuions for Converible Securitics
or Series A Preferred only the Convernible Secuvities or Series A Preferred, i any, acteaily issued
upon the exercise thercol were issued at the tme of ivsue of Options, and the consideration received
by the Company for the Additional Shares of Common Stock deenied vo have been then issued was
the consideration acm.ﬂly received by the Company for the issue of all such Options, whether or
not exercised, plus the consideration deemed to have been received by the Company determined
pursuant to Seerion 6{0{v} upon the issue of the Converible Securities or Series A Preferred with
respect Lo which sucl Options were actually exercised;

() ne readivstment pursuant to clavse {2) or (3) above shall
have the effect of inereasing the Series A Conversion Price o an amount which exceeds the lower of
() the applicable Conversion Price on the oripinal adjustment date, or (b) the applicable Conversion
Price that would have resulted from any issuance of Additiona] Shares of Common Srock between
the original adjustinent date and such readjustment sty and

{5 inthe case of any Options which expire by their terms not
more than thiry (32) days after the dare of issue thereof, no adjustinent of the Conversion 1°rice
shali be made unui the expiration or exercise of ol surh Qptions, wherenpon such adjustment shatl
be tiade in the sume manner provided in clanse {3) above,

(iv}  Adjustnrent of Scries A Copversion Price Upon lssuance of
Addhional Shares of Common Stock. in the even the Comyrany, at any time after the Origimal
Issue Date shall issue Additional Shares of Commen Steck (including Additional Shares of Common
Srock deemed 1o be issaed pursuant to Secrion 6(D(11)) withowt consideration or for a consideration
per share fess than the Series A Conversion Price in effecr on the dare of and immediately prior 1o
such issue, then and in such ovent, the Series A Conversion Price shall be reduced, concurrently
with such issue, o a price (alevlated 1o the newest cenr) dewermined by multiplying such
Coitversion Price by a [rction, the aumceracor of whielr shall be the number of shares of Commuan
Stock emtsianding immediately prior to such issue plus the number of shares of Common Srock
which the aggregate consideration received by the Couspany for the total munber of Additional
Shares of Common Swck so issued would purchase at such Series A Conversion Price in effect
immedintaly prior 1o sueh issuance, and the derominator of which shall be the vumber of shares of
Common Srock votetanding Unmediately prior 1o sueh issue plus the number of such Additional
Shares ol Cemmon Stock so 1ssued, For Lhe purpose of the above caleulamtion, the number of shares
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of Comman Stock cwsinding imnmiediately prior to such issue shall be caleutawed ax il ol shares ol
Serivs A Preferred and all Convertible Securitios Laed heen fubly converted into shares of Common
Stock and wey outstanding warrants, apuions or other rights for the purchase of shares of stock or
convertible seeurities had been [ully exercised {and the resulting securiies fully converted into
shares of Common Stock, if so convertible) as of such date,

(v) Determination of Consideration. Bor purpases of this Sueunen 6{f),
the consideration received by the Company for the issue of any Additional Shares of Common
Stack shall be comprred as follows:

{1) Cash and Property, Such consideration shall (A) insofar a
i consists of eash, be computed at the aggregate unount of cash received by the Company excluding
s paid or pavable for weerued interest or accrved dividends; (B) insofar oy it consists of
prapery otler than cash, be compured at the fair value thereof av the time of such issue, as
determined in good faith by the Board: and {C) in the event Addidonal Shares of Common Stock
are issued together with other shares or securities or other assets of the Company lor consideration
wliich covers botl, be the proportion of such consideration so received, computed as provided i
clauses {A) and (B) above, as determined n good faith by ke Board.

2) Options and Con b ucs, The consideration
per share received by the Company for Additional Shares of Common Stock deemed o have been
ssued pursuant Lo Seedon G, relating o Options and Convertible Securities shall be
determined by dividing (A) the ol amow, @ any, received or receivable by the Company as
consideration for the issuc of such Oprions or Convertible Securities, plus the minimum aggregate
amount of additiona] consideration (as ser forth 1n the instruments relating therewo, without regard
to any provisgion conutained therein designed 1o protect agaiust dilution) payable 10 the Company
upon the exercise of such Qptions or the conversion or exchange of such Couvertible Securities, or
in the case of Options for convertible Securities, the exercise of such Options for Convertible
Securities and the conversion or exchange of «uch Convertible Sceurities by (B) the maximun
awmber of shares of Commen Stock {as set forth in e tostruments rebuing therewo, without regard
w wty provision contaned therein desipned o proteer againa the dilution) issuable upon the
vxercise of such Optiony or conversion or exchange of such Conventible Seeurities.,

£ Adjustments_to_Conversion Price for Stock Dividends and for
Combinations or Subdivisions of Common Steck. In the event that the Company at any time or
from Vinee 1o time afrer the Original ssue Date shall declare or pay, withour considersuion, any
dividend on he Common Stock payable in Cominon Siack or in any right to acquire Commoen
Stock for no consideration, or shall effea o subdivision of the vurstanding shares of Common Stock
inta a greater number of shares of Common Stock (by stock split, reclassification or otherwise than
by paymem of a dividend in Common Stack or in any right to acquire Common Stock), or in the
event the oustanding shares of Common Stock shall be combined or consolidmed, by
reglassification or etherwise, o a lesser pumber of shares of Common Stock, then the Series A
Conversion Price imunediately prior ta such evenr shall, concurrently with the eifectiveness of such
cvent, be proporticnately decreased or increased, as appropriate. In the evenr thay the Company
shall declare ov pay, without consideration, any dividend on the Common Stock payable in any
right 1o acquire Common Stock for no consideration then the Company shali he deemed o have

1o
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sk a dividend payable in Conunon Stock o an amount of shures equal o the maximum number
f){ fil]ﬂ res if‘n‘;“ﬂblc 11!_.‘”]! l::((:r(.‘i.‘i(-' U[ .‘;UL'h righl\‘i L] 3('{1\li|‘(' (:()l?\r“ﬁn Sl-‘)Ci‘--

h. Adjustments Tor Reclassificaion, Exchapge sud Substitution. 1f
the Common Stock issuable upon conversion of the Series A Preferred shall be changed inco the
same or a different number of shares of any other class or dasses of stock, whether by capiral
recapizalization, rechassification or otherwise (other U un Acquisition (as defined below) or Asset
Transier (as defined below), or a subdivision or combination of shares or a stock dividend provided
for elsewhere in this Seerion 6), the Series A Conversion I'rice then in effect shall, concurrently with
the effectiveness of such reovganization or reclassification, be proportionately adjusted so that the
Sevies A Preferred shall be convertible into, i lien of the number of shares of Common $tock which
the holdess would osherwise have been entited 1 receive, a nmunber of shares of such other elass or
classes of stock cauivalent o the number of shares of Common Stock that would bave been subject
to receipt by the holders upon conversion of the Series A Preferred immediately before that ehange.

i Reorpanizations, Merpers or Consolidations. H ar any tme or
from time o tme afier the Onginal Issue Date, there is a capital rearganization of the Commeon
Stock or the merger or consolidation of the Company with or into another corporation or another
entity or person (other than an Acquisition or Asset ‘Transfer or a subdivision, combimtior,
recapitalization, rechssification, exchange or substitution of shares provided for elsewhere in this
Section 6}, as a part. of such capital reorganization, pro'-"isiun shall be made so that the holders of the
Series A Drelerred shall therealter be eatitled w receive upon conversion of the Series A Preferred
e number of shares of stack’ or other securities or property of the Company e which @ bolder of
the number of shares of Common Stock deliverable upon conversion would have been entitled on
such capital reorganization, subject to adjustment in respecy of such stocis or securities by the ters
thereof. Ins any such case, appropriate adjustinent shall b made in the application of the provisions
of Lhis Scction 6 with respect o the rights of the holders of Series A Preferred after the capitul
rearganization to the end that the provisions of this Section 6 (nchuding adjustment of the Series A
Conversion Price then in effect and the number of shares issuable upen conversion of the Series A
Preferred) shatl be applicable after the event and be as nearly equivalent ag practicable.

). No Impairment. The Company will not, by amendient of is
Articler of Incorpuration or through any reorganization, transler of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seck to avoid the
observanee or performance of any of the wrs 1o be observed or performed hereunder by the
Company, but will at afl times in pood faith 2ssist in the carrying out of all the provisions of uns
Section 6 and in the aking of all such action wv may be necessary or appropriate in order ta protect
e Conversion Rights of the holders of the Series A Preferred against bnpairment,

k. Certificates_as 10 Adjustments.  Upon the occursence of cach
adjustment or readiustment of any Series A Conversion Price pursuant to this Scction 6, the
Company at its expense shall prowpuly compute such adjustment or readjusrment in acenrdance
with the terms hereof and prepare and furnish w cack holder of Series A Preferred a certificate
exveuted by the Company's President or Chiefl Finanaal Officer setting forth such adjustmen or
readjusiment and showing in detail the facts upon which such adjustiuent or readjustment s based.
‘The Company shall, upon the wrirten request at any time of any holder of Series A Preferred
furnisiy or eause to be {urnished to such holder a like cenificate seuting forth (i) sucl adjusiments and
readjustrents, (i) the Sevies A Conversion Price ac the tinme in effecr, and (i) the number of shares
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of Comman Stock and the amounty, if any, ub other property which au the tme would be received
upon the conversion of the Series A Prelerred,

I Notices of Record Dawe.  [n the evenr that the Company shall
propose at .y tme: (1) w dechue any dividend or distribuion upon its Common Stock, whether in
cash, property, stocl or other seenrities, whethier or not a regular cash dividend and whether or net
out of earnings or earned surplus; {i#) 1o offer for subscription pro rata to the holders of any class or
series of ity stock any additional shares of stock of any ¢lass or series or uther sights; (i) wo elfect any
reclissification or meapialization of its Compion Stock outstanding involvizg a change in the
Canunou Stocly or {iv) to merge or consolidate with or into any other corperation, or sell, lease or
convey all or substantally all of ius assers, or w hquidave, dissolve or wind up; chen, 1o eunnection
with cach such event, rhe Company shall send 1o the holders of Series A Dreferred: (1) al least
wwenty (20) days prior written notice of the date an which a record shall be taken for such dividend,
distribution or \ulmnpunn rights {and specifying the date on which the bolders of Common Stock
shall be entitled theretn) or for determimng rights o vore, il any, in respect of L‘lv matters referred
o in {iii) and (iv) abeve; and (2) in the case of the matiers referred 1o in ([i) and (v) above, at least
vwenty (26) days prior written notice of the date when the same shall wke place fand specifying the
date on which the holders of Common Stock shall be entitled w exchange their Common Stoack for
securities or other property deliverable upon the occurrence of such un.m.)

m, Essie Taxes. The Company shall pay any and all issue and other
saxes Lmt may be pavable in respect of any issue or delivery of shares of Commnon Stock on
mn\'cuion of shares of Series A Preferred pursuant iwerero; provided, however, tha the Company
shull not be obligated to pay any tramsfer 1axes resulting from any «ransfer requeste «d by any holder
in conneetion with any such conversion,

n. Rescrvation of Stock Issuable Upon Conversion. The Comnpany
sial) ar all times reserve and keep available out of its authorized but unissued shares of Common
Stack, solely for the purpose of effecting the conversion of the shares of the Series A Preferred such
nuiber of s shares of Common Stock as shadl from time o time be sufficient o effect the
conversion of wll vustanding shares of the Series A Preferred; and il ar any time the number of
authorized bt unissued shares of Common Stock shall ot be sufficient to effect the conversion of
all then outstanding shares of the Series A Preferred the Company will take such corporate action as
may, i the opinien of s counsel, be necessary to increase s suthorized buy uaissued shares of
Common Stock to such number of shares as shal! be sufficient for such purposce, iochuding, without
lunitation, eegaging in best efforts ro obtain the requisite sharcholder approval of any necessary
ansendment 1o these Restated Articles,

o Fractional Shares. No fractional shares shadl be issued wpon the
canversion of any share or shares of Series A Preferred. All shares of Common Siock (invluding
{ractions thereof) issuable upon conversion of wore than one share of Series A Preferred by a holder
thereof shall be aggregated {or purposes of determining whether the conversion would result in the
issumnce of any fractional share, If, atter the aforemenuoned aggregation, 1he conversion would
vesult 1n the issvance of a fraction of a share of Compron Stock, the (.omp.my shall, in liew of tssuing
any fractinnal share, pay the holder otherwise entited 1o such fraction & sum in cash equal to the fair
macket value of sueh fraction on the date of conversion (as deternined in goad faith by the Board).
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p. Notices.  Any notice required by the provisions of tis Seetlon &

t b given to the Bolders of shares of Series A Preferred sliall be deerod given o deposited in the
bmu.d Yates maid, postage prepaid, and addressed 1o each holder of record at his address appeuring
on the books of the Company.

7. Resrrictions and Limitatons.

a. A lum., as ar leask f:fly ane pereent (5196) of the oriyinally
saued shares of Series A Preferred remain outstending and unconverted, the approval of the holders
of a wujority of such issued and outstanding sbares ol Series A Preferred vouing as a separate class
shall be required 1o

(1) amend any provision of the Articles of Incasparaion or the
bylaws of the Company ina manner that adversely afiects the Series A Preferred;

(i elfecy o Lquidation,  disselution, or winding up of the
Cumipany, or teclassiiication or recapitalization of the outstanding capitad stock of the Company:

(i) increase or doerense the authorized number of shares of capital

spock:

(iv) create or issue auy class or series of stock, or reclassily any
outstanding shares, if such new class or serics or stock or such reclassification would result in the
wsuance of shares thav are senjor to or on parity with the Series A Preferred with respect ta the
paymenr of dividendy ar a preference on Liquidation;

{v) redecrn siock {ather than repurchases from employees or other
service providens pussuamt o rights of the Company and repurchase pursvant w rights of first
refunal)s

{vi) authorize, declus ar pay any dividends on any classy of the
Company’s stock;

{vi1) change the nature of the Company’s business operations iu any
materixd tespect;

{viii) sell, vransfer, license, pledpe or encumber materiad technology

or marerial intellectual property, other than licenses granted in the ordinary course of business
{unless approved by 1he Board);

{ix) enter int any transaction with officers, directors and affiliaces
outside the ordinary course of business (unless approved by the Board);

) hire, fire, or change the compensation ol the executive officers,
mneluding approving any option plans (unless approved by the Toard); or

(x3} increase o1 decrease the number of directors,
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b As long as ar least twenty-five pureas {25%) of the originally
tssued shares of Series A Preferred cemain nurstanding and unconverted, the approval of the holders
of 2 majority of sueh issued and owstanding shares of Series A Preferred veting as o separate class
shal! be required to:

(i) effect a merger, rearganization, or sell, exclusively Heense or lease, or
utherwise dispose of any assets of the Company with a value fn excess of $500,000 orher than in the
ordinary course of business;

{11} borrow, guarsmy or utherwise incur indebredness in exeess of
$500,000:

(1) acquire all or sulsientially all of the properties, assets or stock of any
ather carporation or entity or assets with o« value greater than $500,€00; or

Gv)  form, contribote capital or assets to, or make a foan or advance in
excess of $100,000 10 {1 anv parvally-owned subsidiary, (2) a joing venture or (3) o similar business
THIA

Article V: 1o furtherance and pot in limiation of the powers conferred by statuie, the Board
shall have the power, subject to the provisions of Scetion 7 of Part (B) of Article IV, both before and
alter receipt of any payment for any of the Company’s capital stock, to adepr, amend, repeal or
otherwise alter the bylaws of the Company without any aciion on the part of the sharcholders;
provided, however, that the grant of such pawer to the Board shall not divest the shareholders of
nor limit their power, subjeet 1o the provisions of Section 7 of Part (B) of Article TV, to adopt,
amend, repeal or otherwise alter the bylaws,

Aricle VI The name and Florida street address of the registered agent is: Willivm N,
!:‘.l'uhmu]!cl, 215Y Bu.x\»omi Circle, Panama City, Florida 32405,

Article VII: The name and address of the incorporator ist Myles C. Newlove, 2159 Briawood
Circle, Pagama City, Florida, US 32405,

Article VIT Glections of directors need not be by weitten ballot unless the bylaws of the

Company shall so provide,

Agticle Vill: The (”omp.my reserves the right to '.u[opt, rc]wul, rescind or amend in aoy
cespect any provisions contained in these Rests ned Articles in the manner now or hureafter
preseribed by applicable law, and all riphes wulurm on sharcholders herein are granted subject to
this reservation,

Arigle IX:

A, Exeulpation. To the fullest extent permitied by law, a dirccior of the Company shall no
be personally liable o the Company or i shareholders for monetary damages for breach of
fiduciary duty as a direcror, If the Act or any other law of the Sawe of Elorida is amended afrer
approval by the sharcholders of this Article IN 1o authorize corparate aation [urther chiunnaung or
Janiting the personal liabilkey of direcrors, then the liability of a divector of the Company shall be

u.hmm.ncd or limited 10 the fullest extent permitted by the Act as so amended.
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Any repedd or podificarion of the forepongs provisions of this Arucle INCA, by the
starcholders of the ¢ armpany shall goc advetsely o (et wrry tight or jprorection of o director of the
Cownpagy existing =0 the gme ol or incrcase the Yabiliny of wny direcror of the Company with
FESPECE 10wy acs or vintsions of seeh dirsclor vecurzings puos Lo, such repeal or modificarion.

B fodemeificazion. o dhe fullest extenn permisted by applicable law, the Company i
awthonzed o provide indemnificanon of (and advincenmient of expenses o) directors, officers,
employess and agenrs af the Company fmd any other persons 1o which the Act permits the
Company to provide indemnificadon) through Byliw provisions, agreements with soch agens or
wther persons, voue of sharebotdery or disinrerevted dfteetor or otdrerwise, Avny amendiienc, L'cpc:i?
: affecr any ripht
tng atr the wne

ar modification of the foregomy, provisions of tus Article INI4 shall nor adverse
o proteetion of any divecror, officer, employer or other agene of the Company exis
ol such amendment, zencal or modificstou.

INGWIEENESS WHREREOF, the Company has coused theie Amended and Restated Aricles of
Inearporation o bu cxecured as of June | 2003,

v
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fvles Newlove, Prestdent
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