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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
ASHLIN DEVELOPMENT CORPORATION

Pursuant to Secrion 607.1007 of the Florida Business Corporation Act (the “Act™), Ashlin
Development Corperation (the “Corporation™), certifies that:

FIRST: The name of the Corporation is Ashlin Development Corporation.
SECOND: These Amended and Restated Articles of Incorporation do not contain amendments

requiriag the approval of the sharcholders of the Corporation. The Board of Directors of the Corpomtion

duly adopied these Amended and Restated Articles of incorporation by a Wrinten Consent of the Durectors
dated November 18, 2005.

THIRD: These Amended and Restuted Articles shall become effective at 10:00 am (Eastern
Standard Time) on Monday, November 21, 2005 (the “Effective Time™).

FOURTH: Effective as of the Effective Time, the Articles of Incorporation of the Corporarion
are amended and restated to read in their entirety as follows:

ARTICLE]
NAME

The name of the Corporution is: ASHLIN DEVELOPMENT CORPORATION.

ARTICIE Il
DURATION

g iy

The Corporation shall have perpetual exjstence.

ARTICLEM
PURFOSE

EREEFEEVANLE
cC:@ WY 12 AONSO

FIC IR

This Carporation is organized for the purpose of ransacting any and all lawful business.

vQi¥0

ARTICLE IV
CAPITAL STOCK

The toral number of shares of each class that the corporation shall have the authority 1o issue is
128,059,462 shares, consisting of:

{a) 120,055,746 shares of common shaves (the “Commeon Shares™), par valuc $.001 per
share;

(b) 8,003,716 shares of preferred shares (the “Preferred Shares™), par valuc $.001 per share.

The designarions, powers, preterences and relative participating, optional or other special rights,
and the qualifications, limitations, and restrictions thereof in respect of the Common Shares and Preferred
Shares, are as follows:

HG5000268733 23
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A, COMMON SHARES

L Yoting. Fxcept as otherwise expressly provided by law, and subjecrt ro the voting
rights provided 1o the hplders of Preferred Shares by these Amended and Restared Aricles of
Incarporation, as such Articles may be further amended, the Commor Shares shall have exclusive voting
rights on all marers requiring a vore of shareholders.

2. Onher Rights. EFach share of Common Shares issued and outstanding shall be
identical in all respects one with the other, and no dividends shall be paid or any shares of Common
Shares unless the same is paid on any shares of Common Shares outstanding at the time of such payment.
Except for and subject to those righls expressly granted 1o the holders of the Preferred Shares, or except
as may be provided by the laws of the State of Florida, the holders of Commaon Shares shall have
exclusively all ather righis of shareholders,

B- PREFERRED SHARES

1. [ssuance. The Preferved Shares may be {csued from time 1o time in one or more
series. Subject to the limitarions ser forth herein and any limitations prescribed by law, the Board of
Directors 1s exprassly authorized, prior vo issnance of any series of Preferred Shares, o fix by resolution

- or resolutions providing for the issue of any series the number of shares included in such series and the
designarions, relative powers, preferences and rights, and the qualifications, limirations or restrictions of
such series, Pursuant to the foregoing general authorily vested in the Board of Directors, but not in
limitation of the powers conferved on the Board of Direcrors thereby and by the Act, the Bourd of
Directors 15 expressly authorized to determine with respect 1o each series of Preferved Shares:

(@) voting rights, if any, which may inelude the righr 1o vote 1ogether as a
single class with the Common Shares and any other series of the blank check preferred shares with the
number of votes per share accorded 1o shares of such series being the same as or differemt from thar
accorded 1o such other shares,

1)) the dividend rate per annum, if any, and the terms and conditions
pertaining 1o dividends and whether such dividends shall be cumulative,

() the amount or amounfs payable upon such voluniary or involuntary
liquidarion,

(d) the redemption price or prices, if any, and the terms and conditiens of the
redemption,

() sinking fund provisions, if any for the redemprion or purchase of such
shares,

(N the werms and conditions on which such shares are convertible, in the
event the shares are 1o have conversion rights, and

() any other rights, preferences and limitations penaining to such series
which may be fixed by the Board of Directors pursuant 1o the Act.

C. SERIES A CONVERTIBLE PREFERRED SHARES

I. Number of Shares. The seres of Preferred Shares designated and known us
“Series A Converrible Preferred Shares” shall consist of 1,000 shares.

2 HO5000268733 3
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2. Voting, Commencing on the 181st day following the earlier of the termination or
final closing of the Financing (defined below), the Series A Convertible Preferred Shares shall vore
rogether with all other classes and series of siock of the Corporation as a single class on all actions to be
taken by the stockholders of the Corporation (such date as of which the Series A Convertible Preferred
Shares shall commence voting being referred ta herein as the “Vote Commencement Diate™); provided,
however, that, in the event the Corporarion defaults in its obligation 1o file the Regisiration Statement
(defined in sybparagraph 3(b)) by the 45" day following the earljer of the terminarion or final closing of
the Financing, then the Vare Commencement Date will be the dare on which such default first occurs and
such voting rights of the Series A Convertible Preferred Shares will continue unzil such default is cured.
Commencing on the Voie Commencement Date, each share of Series A Convertible Preferred Shares
shall entitle the holder thereof to such number of votes per share on each such action as shall equal the
sumber of shares of Common Shares (including fractions of a share) into which each share of Series A
Canvertible Preferred Shares is then convertible. “Financing™ means equity or debt financing resulting in
pross proceeds 1o Gales Industries Incorporated of at [east $5,500,000.

3. Dijvidends.

Dividends Payable in Kind. The holders of record of the Series A

. (@)
Convertible Preferred Shares shall be entitled 1o receive quarterly dividends, payable in shares of Series A
Convertible Preferred Shares, at the rate of 8% per annum; provided, however, that dividends wiil not
accrue on shares of Series A Convertible Preferred Shares which are issued as a dividend. Dividends with
respect 10 each share of Series A Convertible Preferred Shares will be credited in arrears as of the last day
©  of each calendar quarter (December 31, March 31, fune 30 and September 30) beginning with the last day
of the calendar quarter in which such share is issued by the Corporation. Fractional shares of Series A
Convertible Preferr=d Shares may be issued as a dividend on the Series A Convertible Preferred Shares.
Each share of Series A Convertihle Preferred Shares (other than shares of Series A Convertible Prafarred
Shares which are issued as a dividend) will be entitled 1o receive as a dividend .08 shares of Series A
Convertible Prefeired Shares per year, or .02 shares of Serics A Convertible Preferred Shares per quarter.
Dividends will no longer accrue on shares of Series A Convertible Preferred Shares if such shares are
converted into shares of Commeon Shares or on the effective date of a mandatory conversion, as provided
in subparagraph &{a)ii) below.

{b) Dividends Payable jn Cash. If a registration statement (“Regispration
Siatement”) for the resale by the holders of the Series A Convertible Preferred Shares of the Common
Shares it which the Series A Convertible Preferred Shares may be converted is not {i} filed with the
Securities and Exchange Commission (“SEC™) under the Seciriries Act of 1933 (the ~Securities Act™)
within 45 days after the carlier of the final closing or the terminarion of the Financing or (ii) declared
effective within 180 days of such earlier date {efther case being referred to herein as a “Regisiration
Default”), the dividend on the Series A Convertible Preferred Shares will be payable in cash, rather than
in shares, from the date of such Regismration Default until such Registration Defanlt is cured, af the same
rate as set forth in subparagraph 3(a). For such purpose, cach share of Series A Convertible Preferred
Shares shall have 2 stated value of $10,000.00 per share (“Siated Value”) and cash dividends will accroe
at the mate of $80.00 per year on each share of Series A Convertble Preferred Shares. Such cash
dividends will be paid (or accrued if the Corporation is unable to pay dividends or no funds are legally
available 10 puy dividends) until the Series A Coavertible Preferred Shares are converted into shares of
Commen Shares or on the effective dare of a mandatory conversion, as provided in subparagraph 6{z)(ii)
below.

4. Liguidation. Upon any liquidarion, dissohution or winding up of the Corporation,
whether voluntary or involuniary, the holders of the shares of Series A Convertible Preferved Shares shall
be entitled, before any distribution or payment is made ypon any stock ranking on liquidation junior 1o the
Series A Convermible Preferred Shares, 1o be paid an amownr equal to the greater of (i) $20,000.00 per
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share (two times the Stated Value), afier taking into account all paymeni-in-kind dividends accrued
thereon, computed 1o the date payment thereof is made available, or (i) such amount per share as would
have been payable had each such share been converred 1o Common Shares pursuant 1o subparagraph 6
immediately prior to such liquidation, disselurion or winding up, ang the holders of Series A Convertible
Preferred Shares shall not ke entitled 1o any fiuther payment, such amount payable with respect 10 one
share of Series A Convertible Preferred Shares being sometimes referred to as the “Liquidarion
Preference Payment” and with respect to all shares of Series A Converrible Preferred Shares being
sometimes referred 10 as the “Liquidarjon Preference Payments ” If upon such liquidarion, dissolution or
winding up of the Corporation, whether voluntary or inveluntary, the assets 1o he distributed among the
holders of Series A Convertible Preferred Shares shall be insufficient to permit payment 1o the holders of
Series A Canvertible Preferred Shares of the amount distributable as aforesaid, then the entire assets of
the Carporation to be so distribuied shall be distributed ratably among the holders of Series A Convenible
Preferred Shares. Upon any such liquidation, dissclution or winding up of the Corporarion, after the
holders of Series A Conveniible Preferred Shares shall have been paid in full the amounts 1o which they
shall ke entitled, the remaining net assets of the Cepporation may be distibuted to the holders of stock
ranking on liquidation junior to the Series A Convertible Preferred Shares. Written notice of such
liquidarion, dissolution or winding up, stating & payment date, the amount of the Liquidarion Preference
Payments and the place where said Liquidation Preference Payments shall be payable, shall be delivered
in prerson, mailed by cedified or registered mail, return receipt requested, or semt by selecopier or telex,
©  not less than 20 days prier 1o the payment date stated therein, to the holders of record of Series A
Converrible Preferred Shares, such notice 10 be addressed to each such holder ar its address as shown by
the records of the Corporation. For purposes hercof, the Common Shares shall rank on liquidation junior
10 the Series A Convertible Preferred Shares.

5 Resuicrions. For so long as ar least 25% of the shares of Series A Convertible

Preferred Shares are outstanding, except where the vote or written consemt of the holders of a grearer

number of shares of the Corporation is required by law or by the Articles of Incorporation, and in addition

1o any other vore required by law or the Articles of Incarporation, without the prior approval of the

holders of at least a majority of the then outstanding shares of Series A Convertible Preferred Shares,

given in writing or by vote at 2 meeting, consenring or voting (as the case may be) separately as a series,
the Corporation will nov:

{a) Create or anthorizs the creation of any additional ¢luss or series of shares
of stock unless the same ranks junior to the Series A Converfible Preferred Shares as to (i) the dismbution
of asgers on the liquidation, disselution or winding up of the Corporarion or (ii) the right to receive
dividends;

(b} Amend, aller or repeal its Articles of incorporation or By-Laws i z
manner that would adversely affect the rights of the holders of the Series A Convertible Preferred Shares;

{c) Redeem any shares of the Series A Convertible Preferred Shares or
Common Shares; or

{d) Purchase or set aside any sums for the purchase of, or pay any dividend
or make any disuibution on, any shares of stock junior to or pari passu with the Series A Convertible
Preferred Shares, except for dividends or other distributions payable on the Common Shares solely in the
form of additional shares of Common Shares and except for the purchase of shares of Common Shares
from former employees of the Corporation who acquired such shares directly from the Corporation,
which purchases are authorized by the Board of Directors.

6. Conversions. The holders of shares of Series A Convertible Preferred Shares
shall have the following conversion rights:

4 HOS000268733 3
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@) Right o Convert.

{1) Subjeer to the terms and condirions of this subparagraph 6, the
holder of any share or shares of Series A Convertible Freferred Shares shall have the right, at its option ai
any time, 10 convert any such shares of Series A Convertible Preferred Shares (including shares of Series
A Convertible Preferred Shares accrued as dividends; except that upon any liquidation of the Corporation
the right of conversian shall 1erminate a1 the close of business on the business day fixed for payment of
the amount distributable on the Series A Convertible Preferred Shares) 1o such number of fully paid and
nonassessable shares of Common Shares as is obained by (i) muliiplying the number of shares of
Series A Convertible Preferred Shares so 1o be converted by $10,000.00 (the Stated Value of each share
of Series A Convertible Preferred Shares) and (ii) dividing the result by the conversion price of $.22 per
share or, in case an adjustmem of such price has taken place pursuant to the fluther provisions of this
subparagraph 6, then by the conversion price as last adjusted and in effect ax the dave any share or shares
of Series A Convertible Preferred Shares are surrendered for conversion (such price, or such price as lasr
adjusted, being referred to as the "Conversion Priee”). Such rights of conversion shall be exercised by the
holder thereof by giving wrinten notice thar the holder elects to convert a stated number of shares of
Series A Convertible Preferred Shares into Common Shares and by surrender of a centificate or
centificates for the shares so 1o be converted to the Corporaiion at its principal office {or such ether office
or agency of the Corporation as the Corporation may designate by notice in writing to the holders of the

- Series A Convertible Preferred Shares) at any time during its ysual business hours on the date set forth in
such notice, together with a statement of the name or names (with address) in which the certificare or
certificates for shares of Common Shares shall be issued.

(i) Antomatic Conversipn. Each outstanding share of Series A
Convertible Preferred Shares, including shares of Series A Convenible Preferred Shares accrued as
dividends, shall automatically be converted into Common Shares, &t the Conversion Price at the time in
effect for such share, immediarely as of the date thar 2 Registration Statement is declared effective by the
SEC ynder the Securities Acr, Holders of shares of Series A Conventible Preferred Shares so converted
may deliver 1o the Corporation ar its principal office {or such other office or agency of the Carporation as
the Corporation may designate by norice in writing to such holders) during its usual business hours, the
certificate or cerificates for the chares so converted. As promptly as practicable thereafter, the
Corporation shall issue and deliver to such holder 2 certificate or certificates for the number of whele
shures of Common Shares o which such holder is entitled, wgether with any cash payment in liey of
fractional shares 1o which such holder may be entitled pursuant vo subparagraph 6(¢). Until suchtime as
holder of shares of Series A Convertible Preferred Shares shall surrender his or irs certificates therefor as
provided above, such certificates shall be deemed 10 represent the shares of Common Shares to which
such holder shall be entitled upon the surrender thereof.

(b) Issuance of Certificates: Time Conversion Effected. In the case of
conversions made pursuamt 10 subpamgraph 6(a)(i), prompily after the receipt of the written naotice
referred 1o in subparagraph 6{aXi) and surronder of the certificate or certificates for the share or shares of
Series A Converrible Preferred Shares 1o be converted (if such cerificates have been issued), the
Corporation shall issue and deliver, or cause 1o be issued and deliversd, 1o the holder, regiswred in such
name ar names as such holder may direct, a certificate or certificates for the number of whole shares of
Common Shares jssuable upon the conversion of such share or shares of Series A Convertible Preferred
Shares. To the extent permined by law, such conversion shall be deemed 1 have been effected and the
Conversion Price shall be determined as of the clase of business on the date on which such written notice
shall have been received by the Corporation and the certificate or certificates for suych share or shares
{except where no certificate has been issued) shall have been swrrendered as aforesaid, and ar such time
the rights of the holder of such share or shares of Series A Convertible Preferred Shares shall cease, and
the person ar persons in whose name or names any certificate or certificates for shares of Common Shares

5 HO5000268733 3
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shall be issuable upon such conversion shall be deemed 1o have become the holder or holders of record of
the shares represented thereby.

(<) Fractional Shares: Partial Conversion, No fractional shares of Common

Shares shall be issued upon conversion of Series A Convertible Preferred Shares inte Common Shures. In
case the number of shares of Series A Convertible Preferred Shares represented by the certificare or
certificates surrendered pursuant to subparagraph 6(z) exceeds the number of shares converied, the
Corporation shall, upon such conversion, execute and deliver to the holder, at the expense of the
Corporation, & new certificaze or cemificares for the number of shares of Series A Convertible Preferred
Shares represented by the certificatre or certificares surrendered which are not to be converted. If any
fractional share of Common Shares would, except for the provisions of the first sentence of this
subparagraph 6(a). be delivered upon such conversion, the Corporation, n liey of delivering such
fracviona! share, shall pay to the holder surrendering the Series A Convertible Preferred Shawes for
conversion an amount in cash equal to the current market price of such fracrional share as determined in
good faith by the Board of Directars of the Corporation,

(d)  Adjustmeny of Price Upon Issuance of Common Shares.  Excepr as
provided in subparagraph 8(e), if and whenever the Corporation shall issue oy sell, or is, in accordance
with subparagraphs 6(d)i} through 6(dXvii), deemed to have issued or scld, any shares of Comman
Shares for » consideration per share less than the Conversion Price in effect immediately prior to the time
of such issue or sale, then, forthwith upon such issue or sale, the Conversion Price shall be reduced to the
price derermined by dividing (i) an amount equal 1o the sum of (a) the number of shares of Commen
Shares owtstanding immediately prior to such issue or sale multiplied by the then cxisting Conversion
Price and (b} the consideration, if any, received by whe Corporation upon such issue or sale, by {ii) the
total pumber of shares of Common Shares ourstanding immediarely after such isswe or sale. The
provisians of this paragraph 6(d) may be waived in any instance, withomr a meeting, prespectively or
retroactively, by obtaining the written consent of the holders of a majority in interest of the then
outstanding shares of Series A Convertible Preferred Shares, taken separately as 2 class.

Far purposes of this subparagraph 6(d), the following subparagraphs 6(d)(i) through 6(d)(vii}
shall alsa he applicable:

(i) Issvance of Rights or Oprions In case at amy time the

Corparation shall in any manner grant (whether directly or by assumption in 8 merger Or otherwise) any
warrants or other righrs 10 sybscribe for or to purchase, or any options for the purchase of, Common
Shares or any stock or security convertible into or sxchangeable for Common Shares (such warrants,
rights or options being called “Optiops™ and such convertible or exchangeable stack or securities being
called “Convertible Securities™) whether or not such Options or the righs to convert or exchange any such
Convertible Securities are immediately exercisable, and the price per share for which Common Shares is
issyable upon the exarcise of such Options or npon the conversion or exchange of such Convertible
Securivies (determined by dividing (i) the total amount, if any, received or receivable by the Corporation
as consideration for the granting of such Options, plus the minimum aggregare amount of additional
consideration payable 1o the Corporgtion upon the exereise of g1l such Options, plus, in the case of such
Qprions which relate to Convertible Securitivs, the minimum aggregate amount of additional
consideration, 1f any, payable upon the issue or sale of such Convertihle Securities and upon the
conversion or exchange thereof, by (ii) the total maximom number of shares of Common Shares issuable
upon the exercise of sych Options or upon the canversion or exchange of all such Convernible Securities
issuable upon the exercise of spch Options) shall be less than the Canversion Price in effect immediately
prior 1o the fime of the granring of such Options, then the total maximuem number of shares of Common
Shares issuable upon the exercise of such Options or upon conversion or exchange of the total maximum
amount of such Converrible Sccurities issuable upon the exercise of such Options shail be deemed 10 have
been issued for such price per share as of the date of gracting of such Options or the issuance of such
6 HO5000268733 3
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Canvertible Securities and thereafter shall be deemed to be owrstanding, Except as otherwise provided in
subparagraph 6(d)(iii), no adjustment of the Conversion Price shall be made upen the actual issue of such
Common Shares or of such Converrible Securities upon exercise of such Oprions or upon the actual issue
of such Commean Shares upon conversion or exchange of such Conventible Sccuriries.

(i) {ssuance of Convertible Securities. In case the Corparation shall
in any manner issue {whether directly or by assumprion In a merger or otherwise} or sell any Convertible
Securities, whether or nor the rights 10 exchange or convert any such Convertible Securities are
immediately exercisable, and the price per share for which Comnon Shares is issuable upon such
conversion of exchange (derermined by dividing (i) the total amount received or receivable by the
Corporation as consideration for the issue or sale of such Convertible Securities, plus the minimum
aggregate amoun of additional consideration, if any, payahble to the Corporation upon the conversion or
exchange thereof, by (1) the total maximum number of shares of Common Shares issuable upon the
conversion or exchange of all such Convertible Securities) shal] be less than the Conversion Price in
cffect immediately prior to the time of such issue or sale, then the total maximum number of shares of
Common Shares issuable upon conversion or eachange of all such Convertible Securities shall be deemed
1o have been issued for such price per share as of the dare of the issue or sale of such Convertible
Securities and thereafter shall be deemed o be owtstanding, provided that (a) excemt as otherwise
provided in subparagraph 6{d)(iii), no adjustment of the Conversion Price shall be made upon the actyal
issue of such Common Shares upon conversion or exchange of such Convertible Securities and (h) if any
such issue or sale of such Convertible Securities is made upon exercise of any Options m purchase any
sueh Convertible Securities for which adjustments of the Conversion Price have been or are 1 be made
pursuant 10 other provisions of rhis subparagraph 6(d), no further adjustment of the Conversion Price shail
be made by reason of such issue or sale.

(i)  Chanse in Option Price or Conversion Rate. Upon the happening
of any of the following ¢vents, namely, if the purchase price provided for in any Option referred to in
subparagraph &(d)(1), the additional consideration, if any, payable upon the conversion or exchange of any
Conventible Securities referred 1o in subparagraph 6(d)i) or 6(d)(ii), or the rate a1 which Convertible
Securities referved 10 in subparagraph 6(d)(1) or 6(d)ii) are convertible imo or exchangeable for Common
Shayes shall change a1 any time (including. but not limited to, changes under or by reason of provisions
designed to protect against dilution), the Conversion Price in effect at the time of such event shall
forthwith be readjusted 1o the Conversion Price which would have been in effect at such time had such
Options or Convertible Securities still outstanding provided for such changed purchase price, additional
consideration or conversion rate, as the case may be, at the rime initially granted, issued or sald, but only
if 83 a result of such adjusiment the Conversion Price then in effect hereunder is thereby reduced; and on
the termination of any stch Option or any such right 10 convert or exchange such Convertible Securities,
the Conversion Price then in effect hereunder shall forthwith be increased to the Conversion Price which
would have been in effect at the time of such termination had such Option or Convertible Securities, to
the extent outstanding immediarely prior 1o such termination, never been jssued.

(iv}  Stock Dividends. In casc the Corporation shall declare a
dividend or make any other distibution upon any swock of the Corperation (other than the Common
Shares} payable in Common Shares, Options or Convertible Securities, then any Common Shares,
Oprions or Convernble Securities, as the case may be, issuable in paymens of such dividend or
distribgrion shal} be deemed o have been issued or sold without considaration.

{v}) Consideration for Syack. In case any shares of Commeon Shares,

Options or Convertible Securitics shall be issued or sold for cash, the consideration received therefor shall
be deemed 10 be the amount recejved by the Carporation therefor, without deduction therefrom of any
expenses incurred or any underwriting commissions or ¢oncessions paid or allowed by the Corporation in
connecrion therewith. In ¢ase any shares of Common Shares, Options or Convertible Securirties shall be
7 HOS000268733 3
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issued or sold for a consideration other than cash, the amouns of the considerarion other than cash
received by the Corporation shall be deemed to be the fair value of such consideration ns determined in
good faith by the Board of Directors of the Corporation, withour deduction of any expenses incurred or
any underwriring commissions or concessions paid or sllewed by the Corporation in comnection
therewith. In case any Options shall be issued in coanection with the issue and sale of other securities of
the Corporation, together comprising one intcgral transaction in which no specific consideration is
allocated to sach Oprions by the parties thereto, such Options shall be deemed 10 have been issued for
such consideration as determined in good faith by the Board of Directors of the Corporarion.

(vi)  Record Datg. In case the Corporation shall take a record of the
holders of its Common Shares for the purpose of entitling them (i) to receive a dividend or other
distribution payable in Commom Shares, Options or Convertible Seeyrities or (ji) to subscribe for or
purchase Common Shares, Options or Convertible Securiries, then such record date shall be deemed 1o be
the date of the issue or sale of the shares of Commeon Shares deemed o have been 1ssued or sold upon the
declaration of such dividend or the making of such other distribution or the date of the granting of such
right of subscription or purchase, as the case may be.

(vii)) Ilreasurv Shares. The number of shares of Common Shares

outstanding ar any given rime shall not include shares owned or held by or for the account of the Corpora-

- tion, and the disposition of any such shares shall be considered an issue or sale of Common Shares for the
purpose of this subparagraph 6(d).

(=) Certain Issues of Comynon Sheres Excepted.  Anything hersin to the

contrary notwithstanding, the Corporation shall not be required ro make any adjustment of the Conversion
Price in the case of the issuaace from and after the date of filing of these Amended and Restated Articles
aof Incorporation of (i) any shares or other securities in connection with any employes, management or
director stock option or incentive plans; (ii) any shares or other securities issued in connection with any
acquisition or merger wansacrions entered into by rhe Corporation or its subsidiaries; (iii} any shares or
other secyrities issued wo the placement agent in the Financing; and (iv) any shares of Common Shares
issuable upon coaversion or exercise of the Series A Convertible Proferred Shares or any other
cenvertibie or derivative security (the existence of which was disclosed to the investors in the Financing)
which the Corporation or Gales Indusiries Incorporated will have outstanding as of the completion of the
Fmancing or had outstanding prior to the completion of the Financing.

f) Subdjvision or Combinaticn of Common Shares. In case the Corporation
shall ar any time subdivide (by any stock sphit, stock dividend or otherwise) its outstanding shares of
Common Shares into a greater number of shares, the Conversion Price in effect immediately prior to such
suhdivision chall be proporticnately reduced, and, conversely, in case the outstanding shares of Common
Shares shall be combingd inmo 8 smaller number of shares, the Conversion Price in effect immediately
prior to such combination shall be proportionately increased.

(g) Reorganization_or Reclassification. If any capital recrganization or
reclassification of the capital stock of the Corporation shali be effected in such a way thar holders of
Common Shares shall be entitled 1o receive stork, securities or assets with respect 1o or in exchange for
Common Shares, then, as a condition of such reorganization or reclassification, lawful and adeguate
provisions shall be made wherchy each holder of a share or shares of Series A Convertible Preferzed
Shares shall thereupon have the right 10 receive, upon the basis and upon the terms and conditions
specified herein and in lieu of the shares of Commeon Shares immediately theretofore receivable upon the
conversion of such share or shares of Serics A Convertible Preferned Shares, such shares of stock,
securities or assets as may be issued or payable with respect to or in exchange for a number of
ourstanding shares of such Common Shares equal 1o the number of shares of such Common Shares
immediarely theretofore receivable upon such conversion had such reorganization or reclassification not
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taken place, and in any such casc appropriate provisions shali be made with respect to the rights and
interests of such holder to the end that the provisions hereof (including without limitation provisions for
adjustments of the Conversion Price) shall thereafier be applicable, as nearly as may be, in relation 1o any
shares of stock, securities or assers thereafier deliverable upon the exercise of such conversion rights.

{h) Notice of Adjustmeay. Upon any adjustment of the Conversion Price,
then and in each such case the Corporation shall give wiitten notice thereof, by delivery in person,
certified or registered mail, retumn receipt requested, relecopier or lex, addressed to each holder of shares
of Series A Convertible Preferred Shares at the address of such holder as shown on the books of the
Corporation, which notice shall state the Conversion Price resulting from such adjusmmens, semring forth m
reasonable detail the method upon which such ealeularion is based. :

i Other Notices. In case af any time and withour limiting the applicability
of subparagraph 5:

(i) the Corporation shall declare any dividend upon i1s Common
Shares payable in cash or stock or make any other distribution to the holders of its Common Shares,

(D) the Corporation shall offer for subscription pro rama to the
holders of its Common Shares any additional shares of stock of any class or other rights;

(iii)  there shall be any capital reorganization or reclassification of the
capiral stock of the Corporation, or a consolidarion or merger of the Corparation with or into another
entiTy Or entities, or a sale, lease, abandonment, wansfer or other disposition of all or substantially all its
23561S; OT

(iv}  there shall be a voluntary or involuntary dissolution, liquidation
or winding up of the Corporation;

then, in any onc or more of said cases, the Corporarion shall give, by delivery in person, certified or
regisiered mail, return receipr requesied, telecopier or telex, addressed 1o each holder of any shares of
Series A Convertible Preferred Shares ar the address of such holder a3 shown on the books of the
Corporarion, (2) at least 20 days® prior written norice of the date on which the books of the Carporation
shall close or a record shall be taken for such dividend, distribution or subscription rights er for
derermining rights 1o vore in respect of any such reorganization, reclassification, consolidation, merger,
disposirion, dissolution, liquidation or winding up and (b) in the case of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up, at least 20
days’ prior written notice of the date when the same shalf 1ake place. Such notice in sccordance with the
foregoing clause () shall also specify, in the case of any such dividend, dismibution or subscription
rights, the date on which the holders of Common Shares shall be entitled therero and such notice in
accordance with the foregoing clause (b) shall also specify the dare on which the holders of Common
Shares shall be enritled 70 exchange their Common Shares for sccurities or other  property deliverable
upon such reorganization, reclassification, consolidarion, merger, disposition, dissolution, liquidation or
winding up, as the case may be.

4] Stock ro be Reserved. The Corporation will at all times reserve and keep
available out of its authorized Common Shares, solely for the purpose of issuance upon the conversion of
Series A Convertible Preferred Shares as herein provided, such number of shares of Common Shares as
shall then be issuable upon the conversion of all cutstanding shares of Series A Convertible Preferred
Shares. The Corporation covenants that all shares of Common Shares which shall be so issued shall be
duly and validly issued and fully paid and nonassessahle and free from all taxes, lisns and charges with
respect 1o the issue thercof, and, withour limiting the gencrality of the foregoing, the Corporation
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covenants that it will from rime 10 time take all such action as may be requisite 1o assure that the par value
per share of the Commen Shares is ay all rimes equal to or less than the Conversjon Price in effecr at the
time. The Corporation will take all such action as may be necessary 10 assure that all such shares of
Common Shares may be so issued withowt viplation of any applicable law or regulation, or of any
requirement of any narional securities exchange upon which the Commeon Shares may be listed. The
Corporarion will not take any action which results in any adjusmment of the Conversion Price if the tomal
number of sharcs of Common Shares issued und issuable after such action upon conversion of the
Series A Convenrible Preferred Shares would exceed the tofal number of shares of Common Shares then
authorized by the Anicles of [ncorporation; provided, however, that the Corporation will use s
reasonable best effarts o increase s anthorized Common Shares so that spch adjustment can be mads as
promptly as practicable.

k) o Raissuance of Series A Convertible Prafe Shares. Shares of
Series A Convertible Preferred Shares which are converted into shares of Common Shares as provided
herein shall not be reissued.

1)) Jesye Tax. The issuance of centificares for shares of Common Shares
upen conversion of Series A Convertible Preferred Shares shall be made without charge to the holders
thereof for any issuance tax in respeet thereof, provided that the Comorasion shall not be required 1o pay
any tax which may be payable in respect of any wansfer involved in the issuance and delivery of any
certificate in a name other than that of the holder of the Series A Convertible Preferred Shares which is
being converted.

(m)  Closing of Books. The Corporation will at no time close its transfer
books against the wansfer of any Series A Convertible Preferred Shares or of any shares of Common
Shares issued or issuable upon the conversion of any shares of Series A Convertible Preferred Shares in
any manner which interferes with the timely conversion of such Series A Convertible Prefarred Shares,
eXCept As may otherwise be required 10 comply with applieable securities Jaws.

{n) Definirion of Common Shares. As used in subparagraph 6, the term

“Common Shares™ shall mean and include the Corporation's authorized Common Shares, as constituted
on the date of filing of these terms of the Series A Convertible Preferred Shares, and shal) also include
any capital stock of any elass of the Corporation thereafter authorized which shall not be limited to a fixed
sum or percentage in respect of the rights of the holders therrof to participate in dividends or in the
distribution of assets upon the voluntary or involuntary liquidarion, dissolution or winding up of the
Corporation; provided that the shares of Common Shares receivable upon conversion of shares of
Series A Convertible Preferred Shares shall include only shares designated as Common Shares of the
Corpogation on the date of filing of this instrument, or in case of any reorganization ot reclassification of
the outstanding shares thereof, the stock, securities or assets provided for in subparagraph 6(g).

* 7. Amendments. No provision of these terms of the Series A Convertible Preferred
Shares may be amended (whether by merger, consolidation or otherwise), modified or waived without the
wrirten consent or affirmative vote of the holders of ar least two-thirds of the then outstanding shares of
Seriss A Convertible Prefarred Shares.

ARTICLEY
QUORUM FOR STOCKHOLDERS MEETING

Unless otherwise provided for in the corporation’s bylaws, a majority of the shares eptitled to

vote, represented in person or by proxy, shall be required to constitute a quorum ar a meeting of
shareholders.
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ARTICLE VI
BOARYD OF DIRECTORS

This Corporation shall have at least one director. The number of directors may be either increased
or decreased from time 1o time in the manner provided in the Bylaws, but shall be never less than ope.

ARTICLE VII
INDEMNIFICATION

The Corporation shall indemnify its officers, directors, and authorized agents for all labilities
incurred directly, indirectly, or incidentally 1o services performed for the Corporation, to the fullest extent
perminted under Florida luw existing now or hereinafier enacted.

ARTICLEVIT
LIMITATION ON SHAREHOLDER SUITS

Shareholders shafl notr have & cause of action against the Corporarion’s officers, direcrors or
agents as a result of any action taken, or as a resuly of their failure to take any action, unless deprivation of
such right is deemed a nullity because, in the specific case, deprivation of’ a nght of action would be
impermissibly in conflict with the public policy of the State of Florida. The fact thar this Asticle shall be
inapplicable in cenain circumsrances shall not render it ingpplicable in any other circumstances and the
Courts of the State of Florida are hereby granted specific authority 1o restrucryre this Aricle, on a case by
case basis ar generally, as required to most fully give legal effect 1o Its intent.

[THE REMAINDER OF PAGE 15 INTENTIONALLY LFFT BL.ANK]
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[N WITNESS WHEREOF. the Carporation has caused these Amended and Restated Articles of
Incorporarion 1o be signed by its duly authorized officer this £77_day of November, 2003,

ASHLIN D LOPMENT CORPERATION

By: b

JWA. Brown. Chief Fxecurive Officer

WEB-F3; £029T2 024248 MO0
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