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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PRECISION AEROSPACE GROUP. INC.

This Sccond Amended and Restated Articles of Incorporation (collectively with all exhibits hereto)
of Precision Acrospace Group. Inc. (the “*Corporation™). a carporation organized and in active
status under the laws of the State of Florida. is dated as ol July 30. 2024 (the “Effective Date™).

WHEREAS. the Corporation desires to Amend and Restate the Articles of Incorporation recorded
by the State of Florida on July 11, 2024 1o increase the number of shares of the Series B Preferred
Stock as contained in Exhibie B (Certificate of Designation of Preferred Seres B Stock) from

200,000 shares to 400,000 shares.

ARTICLE

Name
The name of the Corporation is Precision Acrospace Group, Inc.

ARTICLE N
Principal Office

The principal oftice and mailing address of the Corporation is 20900 NE 30™ Avenue, 87

Floor. Aventura, Florda 33180,

ARTICLE 111

Purpose

The purpose for which the Corporation is erganized is the transaction of any or all lawtul

business for which corporations mav be incorporated under the Florida General Corporation Act.

ARTICLE IV
Capital Stock

Section 1. Authorized Capital Stock. The aggregate number of shares which the

Corporation is authorized o issue is 110,000,000 shares. consisting o 100.000.000 shares of



common stock. $0.001 par vatue, and 10.000.000 shares of blank check preferred stock. $0.001

par vilue.

Section 2. Preterred Stock. The Board of Directors is authorized at any time, and from time

W time. 1o provide for the issuance of shares of preferred stock in one vr more series. and 1o
determine the designations. preferences. limitations and relative or other rights of any series of
preferred stock. For each series, the Board of Dircetors shall determine. by resolution or resolutions
adopted prior 1o the issuance of any shares thereof. the designations. preferences. limitations and
relative or other rights thereof. including but not limited 10 the following relative rights and

preterences. as o which there may be variations among different series:

-
.

..4.;

A. The rate and manner of paviment of dividends. if any: B

3. Whether shares may be redeemed and. it so. the redemption price and the terms and
conditions of redemption:

€. Phe amount payable upon shares in the event of Tiquidation, dissolution or mhcu wmd;nn

up of the Corporation; '.,. -3

1. Sinking fund provisions. it any. for the redemption or purchase of shau.< 1 v RS

. The terms and conditions, il any. on which shares may be converted or \.,\chanw;h

FF. Yoting richts. if any; and Mo

G Any other rights and preferences of such shares, w the full extent now or hereatier

permitted by the laws of the State of Florida.

The Board of Directors shall have the authority 1o determine the number of shares that will

comprise cach series.

Prior to the issuance of any shares of a series. hut after adoption by the Board of Directors
of the resolution establishing such series. the appropriate officers of the Corporation shall file such

documents with the State of Florida as may be required by law.

Section 3. Common Stock. Fach share of Commuon Stock shalt entitle the holder thereot to

one vate. in person or by proxy. atany and all meetings of the sharcholders of the Corporation. on
all propositions before such meetings. Fach share of Common Stock shall be entitled to participate
equally in such dividends as may be dectared by the Board of Dircctors out of funds lecally

avatlable therefor. and 1o participate cqually in all distributions of assets upon liquidation.



Section 4, Certain Defimitions, For the purposes of these Articles:

“Voting Stock™ shall mean all outstanding shares of capital stock ol the Corporation
entitled to vote generally in the election of directors. Each share of Voting Stock shatl have the
number ol votes granted to it pursuant to this Article [V or any designation of the preferences.
lmitations and rights of any serics of preterred stock made pursuant 10 Scetion 2 of this Article
V.

Scction 3. Terms of Series A Preferred Stwock.  Sec Exlubit A attached.

Section 6. Terms of Series B Prelerred Swock.  See Lixhibit B aitached.

ARTICLE V

Board of Directors

Section 1, Number. The number of directors ot the Corporation shall be as set forth in the

bylaws.

Section 2, Newly Created Directorships and Vacancies, Newly created divectorships

resulting from any increase in the authorized number of directors or any vacancies in the Board of
Directors resulting rom death, resignation. retirement. disqualification. removal from office or
other cause shall be filled only by a majority vote of the directors then in oltice, and directors so
chosen shall hald office for a term expiring at the nextannual meeting of shareholders. No decrease
i the number of directors constituting the Board of Directors shall shorten the term of any

incumbent director.

Section 3. Removal. A director may only be removed by a vote of a vote of two-thirds of
the sharcholders entitled 10 vote thereon. at a special meeting of the sharcholders called Tor that

purpose.

Notwithstanding the foregoing. and except as otherwise provided by law., in the event that

holders of any class or series of Preferred Stock are entitled. voting separately as a class. o elect

‘ol



one or more directors, onty the holders of that class or series may participate in a vote with

respect 1o the removal by shareholders of a director so elecied.

ARTICLE VI

Amendment of Articles of [ncorporation and Bylaws

Section 1. Articles of Incorporation, The Corporation reserves the right to amend, alter,

change or repeal any provision contained in these Articles of Incorporation. in the manner now or
hereafier preseribed by statute, and all rights conferred on sharcholders herein are granted subject
to this reservation. Notwithstanding the furegoing, the provisions of the first sentence of Section
3 of Article IV, and the provisions of Article V and this Articte VI may not be alered. amended
or repealed in any respect unless such alteration. amendment or repeal is approved by the
affirmative vote of the holders ot at least a majority of the then outstanding shares of Voting Stock.

voting together as a single ¢lass.

Section 2. Bylaws. The power to adopt. alter. amend or repeal by laws shall be vested in the
Board of Directors. Bylaws adopied by the Board of Directors may be repealed or changed. and
new bvlaws mav be adopted. by shareholders only if such repeal. change or adoption is approved

by the alTirmative vote of the holders of at feast a majority of the then outstanding Voting Stock,

TN

voting together as a single class.
! -
ARTICLE VII
INDEMNIFICATION

‘ -

T iy

1'-'1(_.. ey
The Corporation shall indemnitv. advance expenses. and hold harmless. m.'Lhe‘j'ul!é‘N exient
permitted by the Florida Business Corporation Act and other applicable Jaw as iﬁ)ﬁifscnﬁ.% eNists
or may hereafter be amended, any person (a "Covered Person”) who was or is made or is threatened
o be made a party or is otherwise involved in any action. suit. or proceeding, whether civil.
criminal. administrative. or investivative. and whether formal or informal. by reason of the fact
that thev. or a person for whom they are the legal representative. is or was a director or ofticer of
the Corporation or, while a director or officer of the Corporation. is or was serving at the reguest
of the Corporation as a diccctor. officer. employee. or agent of another corporation or of a
partiiership. joint venture, trust, enterprise. or nonprofit entity. including service with respect to
emplovee benefit plans, against all liability. damages, and loss sulfered and expenses (including

attorneys’ fees) actually and reasonably incurred by such Covered Person. Any amendment. repeal.

4



or modification of this Article VI shall not adversely aftect any right or protection hereunder off
any person in respeet of any aet or omission accurring prior o the time of such repeal or

maodilication.

ARTICLE VIII
ARTICLE CONSOLIDATION

These restated articles of incurporation consolidate all amendments into a single document.
ARTHCLE1X
REQUIRED ADOPTION INFORMATION
The amendments are being tiled pursuant to s. 607.0120{11) €. F.S.

The amendments were adopied by the board ol directors without sharcholder action and

sharcholder action was not required.

ARTICLE X
FFFECTIVE DATE

The effective date of these amendments is July 30, 2024,

[ submit this document and affirm that the facts stated herein are true, 1 am aware that the
false intormation submitted in a document o the Department of State constitutes a third degree
felony as provided tor in s. 817,135, F.5.

IN WITNESS WHERFOF. the undersigned duly authorized ollicer of Precision

Acrospace Group. Inc. executed these Second Amended and Restated Articles of Incorporation as
of this 30™ dav of Juiv. 2024,

PRECISION AEROSPACE GROUP, INC.

_Mm:\ \Q\ S a e

Nelson Lamis

Seeretury



EXHIBIT A

CERTIFICATE OF DESIGNATION
OF
SERIES A PREFERRED STOCK

PRECISION AEROSPACE GROUP,INC.

Precision Acrospace Group. Inc.. a corporation organized and existing under the laws of
the State of Florida (the “Corporation™). does hereby centify that, pursuant 1o authority conferred
by the Amended and Restated Articles of Incorporation of the Corporation (the *Certificate”) and
by the provisions of” Scction 607.0602 of the Florida Business Corporation Acl. the Board of
Directors of the Corporation (the “Board”) adopted the following resolutions by wrilten
consent. which resolutions remain in full force and etfect on the date hereof. creating a serics of
preferred stock having a par value of $0.001 per share. designated as “Series A Preferred Stock™

RESOLVED. that pursuant o the authority vested in the Board by the Certificate. a
series ol preferred stock of the Corporation be. and ithereby is. ereated out ol the authonized bui
unissued shares of the capital stock of the Corporation. such series to be designated Series A
Preferred Stock (the “Series A Preferred Stock™). to consist of 400,000 shares. par value $0.001
per share. of which the preferences and relative and other rights. and the qualifications,
limitations or restrictions thereof. shall be as follows:

1. Conversion.

{a) The Series A Preferred Stock will automatically be converted into the
Corporation’s commuon stock by dividing the original price per share of Series A Preferred
Stock paid by cach holder of Series A Preterred Stock shares (ihe “Per Share Purchase
Price”™ by the price per share or unit (the “1PQ Price”) paid by cach purchaser who
purchases the Corporation’s seeurities in the Corporation’s initial public oftering (the
~IPO). In addition, on the 1PO closing date, the Corporation will repay the Per Share
Purchase Price in cash 1o the holders of shares of’ Series A Preferred Stock. along with the
pavment. in cash, of any accrued and unpaid dividends. There will be a prohibition on the
resale of the Corporation’s comimon stock received in connection with the conversion
detaited in this paragraph until the carlier of (i) twelve (12) months atter the initial date the
Corporation’s sccurities begin trading on a national sceurities exchange (the “Listing
Date”) or (i) the written consent of the 1POs tead underwriter to the termination ot the
lock-up periad.

(h) Following an PO, pursuant to Section (a) each outstanding sharc of the
Series A Preferred Stock shall automatically be converted. without any further act of the
Corporation or its stockholders. into fully paid and nenasscssable shares of the Corporation’s
comuimon stock.

(<) Upen the occurrence of the PO, the outstanding shares of the Series A
Preterred Stock shall be converted attomatically and cash pavment shall be remitted automatically
without anv further action by the holders of such shares and whether or not the certificates
representing such shares are surrendered to the Corporation or its transter agent: provicled. that
the Corporation shall not be obligated to issue to any such holder certificates evidencing the
shares of the common stock issuable upon such conversion unless certificates evideneing the



shares of the Series A Preferred Swock are either delivered to the Corporation or any transfer
agent of the Corporation,

Conversion shall be deemed to have been atlected on the date of the oceurrence of the 1PO. As
promptly as practicable thereatter (and afier surrender ot the certificate or certificates
representing shares of the Series A Preferred Stock 1o the Corporation or any transfer agentof the
Corporation), the Corporation shall issuc and deliver to or upon the writien order of such holder
a certificate or certificates for the nuwmber of full shares of the Common Stock o which such
holder is entitled and a check or cash with respect 1o any fractional interest in a share of the 1PO).

() Al shares of the Common Stock which mayv be issued upon conversion
of the shares ot the Series A Preferred Stock will upon issuance by the Corporation be duly and
validlv issued. fullv paid and nonassessable and free from all taxes. ens and charges with
vespect W the issuance thereof, and the Corporation shall take no action which will cause a
comrrary result.

{e) The shares of Scrics A Preferred Stock shall not be convertible into
shares of the Corporation’s common stock it an 1O does not oceur.,

2. Redemption:
(a) In the absence of an PO, commencing September 1. 2025, the

Corporation will redeem. in cash. the Series A Preferred shares at a redemption price equal
10 the Per Share Purchase Price plus the payvment. in cash, of any accrued and unpaid
dividends. The redemption amount shall be paid in twenty (20) pavments via quarterly
pavments over a period ol five (3} vears.

3. Votinge Rights.

fa) The holders of shares of Series A Preferred will have one vote per
share of Series A Preterred Stock held.

4, Dividends.

() The holders of shares of Series A Preferred Stock shall be entitled 1o
receive-dividends, accruing from the date ol purchase of the shares of Series A Preferved Stock.
cqual 1o an annual rate ol ten percent (10%) of the Per Share Purchase price. pavable in cash
upon the closing of the PO or upon redemption. provided, however, if the 1PO closes carlier
than the twelve (121 month anniversary date of the date ol purchase. no dividends will be paid.

5. Miscellaneous.
() There is no sinking fund with respeet to the Preferred Stock.
(h) The shares of the Preferred Stock shall not have any preterences. voting

powers or relative, participating. optional. preemptive or other special rights exceept as sct forth
above in this Certificate of Designation, as it may be amended from time o time.

{c) The holders shall be entitled o receive all communications sent by the
Corporation w the holders of the Common Stock.
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PRECISION ALROSPACE GROUP, INC.

Precision Aerospace Group, Ine., o corporation organized and existing under the laws of
the State of Florida (the "Corporation ). does hereby certifyv that, pursuant 1o authority conlerred
by the Amended and Restated Articles of Incorporation of the Corpuration (the “Certificate™) and
by the provisions of Scction 607.0602 of the Florida Business Corporation Act. the Board ol
Directors of the Corporation (the "Board”) adopted the following resolutions Ty written
consent. which rexolutions remain in full foree and eifect on the date hercofl creating a series of
preterred stock having a par value o' $0.001 per share, designated as “Series B Preferred Stock™

RESOLVED. that pursuant 1o the authosity vested in the Board by the Celtificate. a
series of preterred stock of the Corporation be. and it hereby is. ereated out o the authorized but
unissued shares of the capital stock of the Corporation. such serivs to be designated Series B
Preferred Stock (the “Series B Preferred Stock”), 1o consist of 400,000 shares, par value
SO.00T per share. of which the preferences and relative and other rights. and the qualitications.
lnitations or resirictions thereolt shall be as follows:

l. Conversion.

(1) The Serivs B Preferred Stock will automatically be converted into the
Corporation’s commuon stock by dividing 1the original price per share of Series B Preforred
Stock paid by cach holder of Series B Preferred Stock shares (e “Per Share Purchase
Price”) by ihe price per share or unit (the “1PQ Price”) paid by cach purchaser who
purchases the Corporation’s securities in the Caorporation’s initial public offering (the
“1PO”). In addition. on the PO closing date, the Corporation will repay the Per Share
Purchase Price in cash to the holders of shares of Scries 13 Preferred Stock. along with the
pavinent. in cash of any acerued and unpaid dividends. There will be a prohibition on the
resale of the Corporation’s commeoen stock received in connection with the CONVETSION
detailed inthis paragraph until the carlier of (i) twelve (12) moenths afier the initial date the
Corporation’s seeurities begin trading on a national securities exchange (the “Listing
Pate) ar (i) the writen consent of the 1P0OYs lead undersriter w the termination of the
lock-up period,

(b Following an 1PO. pursuant tu Section 1{a). cach vutstanding share of the
Serics B Preferred Stock shall automaically be converted. without any further act ot the
Corporation or its stockholders. into tully paid and nonassessable shares ol the Corporation's
commaon stock.

{c) Upon the occurrence of the PO, the outstanding shares of the Series B
Preferred Stock shall be converted automatically and cash pavment shall be remitied avtonatically
without any further action by the hotders of such shares and whether or not the certificutes
representing such shares are surrendered 1o the Corporation or its transter agent: provicted. tha
the Corporation shall not be obligated 1o issue to any such holder certificates evidencing the
shares of the common stock issuable upon such conversion unless certificates evidencing the



shares of the Series 13 Preferred Stock are either delivered to the Corporation or ans transter
agent of the Corporasion.

Conversion shall be decmed o have been atftected on the date of the occurrence of the PO As
prompliv as practicable thereatter (and after surrender of the certificate or certilicales
representing shares of the Series B Preferred Stock to the Corporation or any transter agent of the
Corparation). the Corporation shall issuc and deliver to or upon the written vrder ol such holder
@ certificate or certiticates tor the number of full shares of the Commaon Stock 1o which such
holder is entitled and a check or cash with respect te any tractional inmerest ma share of the (PO,

() All shares ot the Common Stock which may be issued upen conversion
ot the shares of the Scries B Preserred Stock will upon issuance by the Corporation be duly and
validly issued. Tully paid and nonassessable and free from all taxes, liens and charges with
respect o the issuance thereot, and the Corporation shatl take no actton which will cause a
contrary resuit.

{<) The shares of Series 3 Preferred Stock shadl not be convertible into
shares of the Corporation’s commuon stock i an 1PO does not oceur.

i Redemption:
{a) In the absence of an PO, commencing October | 2026, the

Corporation with redeem in cash, the Series B Preferred shares at a redemption price equal
o the Per Share Purchase I'rice plus the pavment. in cash, of any acerued and unpaid
dividends. The redemption amount shall be paid in twenty (20) payments via quarter]y
paviets over a period of five (3) vears,

3 Voling Rights
{m The holders of shares of Series B Preferred will have one vate per share

of Series B Preferred Stock held.

4. Diviglends,

{ud The holders ol shares of Seriex B Preferred Stock shall be entitled o
reccive-dividends, aceruing from the date of purchase of the shares of Series 13 Preferred Stoek.
equal Lo an annual rate of ten pereent (10%) of the Per Share Purchase price. payvable in cash
upon the closing of the 1PO or upon redemption. pravided. however it the 120 closes carlier
than the twelve (12 month anniversary date of the date of purchase. ne dividends will be paid.

) Miscelluncous.
{u) There is no sinking fund with respeci to the Preterred Stock,
{h) The shares of the Preferred Stock shall not have any preferences. voling

powers or relative. participating. optional, preemptive or other special rights except as set torth
above in this Certificate of Designation, s it may be amended from time o time.

{c) The holders shabl be entitied to receive all communications sent by the
Corporation to the holders of the Common Stock.
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