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September 12, 2006

FLORIDA DEPARTMENT OF STATE
JET INDUSTRIES, INC. Division of Corporations

2565 5. BAYSHORE DR., STE. 800
MIAMI, FL 33133 .

SUBJECT: JET INDUSTRIES, INC. '
REF: PO7000052883

We receivad your electronically tranemitted documant. Bowavar, the
document has not baan filed. Please make the following correotione and
refax the completa document, including the electronic filing covaer sheat.

Sactlon 607.1101(3) (a), Florida Statutes provides that a plan-of margar
may set forth amendments to, or a restatamant of the articles of
incorporation of tha surviving corporation. Therefore, if the articlas of
incorporation of the mergihng corporation will beacome the articles of
incorporation of the gurviving corporation, pleage add an exhibit titlad
Restatad Articlaeg of Incorporation which inelude tha provigions of the
rectated articlaea currently in effact for the surviving corporation. IEf
the registered agant i1g also changing, the signature of the naw agent ie

raquired, along with a atatement that he/ghe 1s familiar with and acaepts
the obligations of tha poeition.

Pleasa retuxn your doocumaent, along with a ecopy of this letter, within &0
days or your filing will be aonaidered abandoned.

If you have any quastions concerning the filing of your document, please
call (B50) 245-6901.

Suaan Payne FAX Aud. #: H06000226092
Senior Sectlion Administrator Lettar Number: 805A00054994
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NEW JET ACQUISITION CORFP.

ARTICLES OF MERGER

WITH AND INTO
JET INDUSTRIES, INC,

Pursuant to the provisions of Section 607.1105 of the Florida Statutes, the
undersigned hereby certify that:

1. New Jet Acquisition Corp., a Florida corporation (“Acguisition Sub™,
shall be merged with and into Jet Industries, Inc., a Florida corporation (the “Company™), and the
Compa.ny shall be the surviving corporation (the “Merger™).

2 The Agreement and Plan of Merger dated as of September 12, 2006, a
certified copy of which is attached hereto, was adopted in accordance with Section 607.1101 of
the Florida Statutes, and was approved by the shareholders of the Company by written consent
dated as of Scptcmbcr 12, 2006, by the directors of the Company by written consent dated as of
September 12, 2006 and by the shareholders and directors of Acquisition Sub by joint wnttcn
consent dated as of September 12, 2006. ‘

3. The Amended and Restated Articles of Incorporation of the Surviving
Corporation, as attached to the Agreement and Plan of Merger as Exhibit A, shall be the Amcles
of Incorporatlon of the Surviving Corporation.

4. The Merger shall become effective on the date that these Articles of
Merger are duly filed with the Secretary of Statc of the State of Florida.

IN WITNESS WHERECF, these Articles of Merger have been executed on
behaif of the Company and Acguisition Sub by their respective authorized officers as of
" "September 12, 2006.

NEW JET ACQUISITION CORP., a Florida
corporation

Titler Viece President

JET INDUSTRIES, INC., a Florida corporation

Ry . Vo

Narne: Rex E. Vam
___Title: President and Chief Executive Officer
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PFLAN OF MERGER
OF
JET INDUSTRIES, INC.
AND
NEW JET ACQUISITION CORP.

This Plan of Merger (this “Plan of Merger”) is made by and between NEW JET
ACQUISITION CORP., a Florida corporation (*Acquisition Sub™), and JET INDUSTRIES,
INC., a Florida corporation (the “Company” or the “Surviving Corporatian™).

AGREEMENT

L. On the Effective Date (3s defined in paragraph 7), in accordance with the
provisions of this Plan of Merger and the provisions of the Florida Business Corporation Act,
pursuant to the terms of 2n Agreement and Plan of Merger (the “Merger Agreement”),
Acquisition Sub shall be merged with and into the Compeny, which shatl be the Surviving
Corporation (the “Merger’™) and the separate existence of Acquisition Sub shall cease. The
Company, as the Surviving Corporation, shall continue unaffccted and unimpaired by the- Merger
and shall possess and retain every intcrest of Acquisition Sub in all assets and properties of ¢ cvcry
description and wherever located. The rights, privileges, immunities, powers, franchises, and *
authority, public as well as private, of Acquisition Sub shall be vested in the Surviving S
Corporation without further act. All obligations due to Acquisition Sub shall be vested in the

Surviving Corporation without further act. The Surviving Corporation shall be liable for al] of L

the obligations of Acquisition Sub existing ag of the Effective Date.

2. The Articles of Incorporation of Acquisition Sub as in effect on the
Effective Date and attached hereto as Exhibit A shall remain in effect and be the Articles of -
Incorporation of the Surviving Corporation, which may be amended from time to time after the
Effective Date as provided by law.

3 The Bylaws of Acquisition Sub as in effect on the Effective Date shali
remain in effect and be the Bylaws of the Surviving Corporation, which may be amended from
time to time after the Effective Datc as provided by thc Articles of Incorporation or said bylaws.

4, From and aficr the Effective Date, the Board of Dircetors of Acquisition
Sub immcdiately prior to the Effective Date, which are attached hercto as Exhlbu B, shall be the
Board of Directors of the Surviving Corporation.

5. From and after the Effective Date, the officers of Acquisition Sub
immediately prior to the Effective Date, which are attached hereto as Exhibit B, shall be the
officers of the Surviving Corporation in the same capacities they respectively held immediately
prior to the Effective Date.

6. On the Effective Date, all of the issued and outstanding shares of capital
stock of Acquisition Sub and the outstanding capital stock of the Company shall, by virtue of the

HO6000226092
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Merger and without any action on the part of the respective holders thereof, become and be
converted into shares of capital stock of the Surviving Company or into the right to receive cash
as follows:

{a) cach outstanding share of common stock, par value $.01 per share,
of Acquisition Sub shall be converted into one share of common stock, par va]uu $.01 per share,
of the Surviving Corporation;

(b) each sharc of common stock, par value 3.01 per share, of the
Company, outstanding immediately prior to the Merger shall be converted into and become the
right to receive in cash its pro rata share of the purchase price for such shares set forth in the
Merger Agreement (the “Merger Consideration’™); and

(c) cach treasury share af eapital stock of the Company outstanding

immediately prior 1o the Merger, if any, shall be canceled, and no payment shall be made in
respect thereof.

7. The Merger shall become cffective on the day that the Articles of Merger
are filed with the Secretary of State of the State of Florida (the “Effective Date™).

.o B At the effective time of the Merger, each shareholder of the Company
sha]l reccive such shareholder's share of the then distributable Merger Considcration and each’
such shareholder shall also be entitled to receive deferred payments, from time to time, with
respect to any additional amounts of Merger Consideration that subsequently becore
distributable in accordance with the terms of the Merger Agreement.

9. The proper officers of Acquisition Sub and the Surviving Corporation,
respectively, are duly auwthorized, esnpowered, and directed to do any and all acts and things, and’
to make, execute, deliver, file, and/or record any and all instructions, papers, and documents, that
shall be or become necessary, proper, or convenient to carry out or put into effect any of the
provisions of this Plan of Merger or of the Merger.

IN WITNESS WHEREOF, Acquisition Sub and the Company have cansed this

Plan of Merger to be signed in their corporate names by their respective authorized officers as of
September 12, 2006.

NEW JET ACQUISITION CORP., a Florida

BE06000226092 3
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JET INDUSTRIES, INC., a Florida corporation

By: 72;}4"

Name: Rex E. Vam
Title: President and Chief Executive Officer
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EXHIBIT A
H06000226092 .

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
JET INDUSTRIES, INC.

Jet Industries, Inc., a corporation organized and existing under and by virtue of the
provisions of the Business Corportation Act of Florida, hereby certifies as follows:

A. . The name of the corporation is Jet Industries, Inc. The corporation was originally
incorporated under the samc name and the original Articles of Incorporation of the corporation was
filed with the Secretary of Statc of the State of Florida on June 16, 1997.

B. These Amended and Restated Articles of Incomoration have been duly adopted in
accordance with the provisions of Section 607.1005 of the Business Corporation Act of Florida by
the sole incorporator. No shareholder action was requircd.

C. Pursuant to Sections 607.0120, 607.1005 and 607.1006 of the Busincss
Corporation Act of Florida, these Amended and Restated Articles of Incorporation restate and
integrate and firther amend the provisions of the Articles of Incorporation of this corporation.

FIRST: The name of the Corporation is Jet Industries, Inc. (the “Corporation™).
SECOND: The address of the Corporation's registered office in the State of Florida is

1201 Hays Street
Tallahassce, FL. 32301
Leon County

The name of its registered agent at such address is Corporation Service Company.,

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the Business Corporation Act of Florida.

FQURTH: The total number of shares of all classes of capital stock which the
Corporation shall have the authority to issue is 200,000 shares of which:

100,000 shares shall be shares of comumon stock, par value $0.01 per share (the
“Common Stock™); and

100,000 shares shall be shares of preferred stock, par vatue $0.01 per share (the
“Preferred Stock™).

PART A. COMMON STQCK. |

1. Dividends. The holders of shares of Comman Stack shall be entitled to receive,
when and if declared by the Board of Dircctors, out of the assets of the Corporation which are by

H06000226092
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law available therefor, dividends payable either in cash, in property, or in shares of Common
Stock.

2. Voting Rights. At every annual or special meeting of stockholders of the
Corporation, every holder of Common Stock shall be entitled to one vote, in person or by proxy,
for cach share of Common Stock standing in his name on the books of the Corporation;
provided, however, that, except as otherwise required by law, holders of Common Stock shall
not be entitled to vote on any amendment to these Amended and Restated Articles of
Incorporation (in¢luding, without limitation, any articles of amendment relating to any class or
series of Preferred Stock) that relates solely to the terms of one or more outstanding classes or
series of Preferred Stock if the holders of any such affected classes or series are entitled, either
separately or together as a class with the holders of one or more other such ¢lass ar series, to vote
thereon by law or pursuant to these Amended and Restated Articles of Incorporation (including,
without limitation, any articles of amendment relating to any class or series of Preferred Stock).
The number of authorized sharcs of Common Stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders of a
majority in voting power of the stock of the Corporation entitled to vote, without the separate
vote of the holders of the Common Stock as a class.

3. Liqujdation, Digsolulicn, or Winding Up. In the event of any voluntary or

involuntary liguidation, dissolution, or winding up of the affairs of the Corporation, aficr ™
payment or provision for payment of the debts and other liabilities of the Corporation, if any,.and
subject to the rights and preferences of the holders of any sharcs of Preferred Stock, the holders
of all outstanding shares of Commeon Stock shall be-entitled to share ratably in the assets of the”’
Corporation available for distribution to the holders of the Corporation’s capital stock. ..

PART B. PREFERRED STOCK.

1. General. The Preferred Stock shall be divided into series. The first scrics shall be
designated “Series A Preferred Stock™ and shall consist of 31,125 shares of Preferred Stock, par
value $.01 per share (the “Series A Preferred Stock™). The remaining 68,875 shares of Preferred
Stock shall be undesignated, and may be divided into series and issued from time to time, with
such rights, designations, preferences, voting powers (or no voting powers), relative,
participating, optional, or other special rights and privileges and such qualifications, limitations
or restrictions thereof as shall be stated in the resolution or resolutions adopted by the Board of
Dircctors to create such series, and an articles of amendment of said resolution or resolutions
shall be filed in accordance with the Flonda Business Corporations Act. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting,
power of the stock of the Corporation eatitled to vote, without the separate vote of the holders of

the Preferred Stock as a class.
2. Serics A Preferrcd Slack. The powers, rights, preferences, restrictions and other

matters relating to the Series A Preferred Stock arc as follows:

Al Dividends.

HO6000226092
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(i) Each Series A Preferred Holder shall be entitled to receive, out of funds
legally available therefor: (A) cumulative dividends on the Original Cost of the shares of Series
A Preferred Stock owned by such Series A Preferred Holder at the Rate per Annum of 8.0%
(subject 1o appropriate adjustments in the event of any stock dividend, stock split, combination or
other similar recapitalization affecting such shares) per share per annum, payable in preference
and priority to any payment of any cash dividend on Junior Stock, when and as declared by the
Board of Directors {the “Fixed Dividend”), and (B) when and if declared by the Board of
Directots, dividends payable either in cash, in property or in shares of Common Stock, equal to
the amount of dividends such Series A Preferred Holder would have received had such Series A
Preferred Holdet held the number of shares of Common Stock to which such shares of Series A
Preferred Stock could be converted on the record date for such dividend on such shares of
Comtnon Stock or, if no record date for such dividend has been established, on the date of
payment of such dividend. '

(ii) Such Fixed Dividends shall acerue with respect to each share of Series A
Preferred Stock from the date on which such share is issted and outstanding and thereafter shall
‘be deemed to accrue on a quarterly basis whether or not eamed or declared and whether or not
there exists profits, surplus or other funds legally available for the payment of dividends, and
shall be cumulative so that if such dividends on the Series A Preferred Stock shall not have been
paid, or declared and set apart for payment, the deficiency shall be fully paid or declared and set
apart for payment before any dividend shall be paid or declared or set apart for any Junior Stock
and beforé any purchase, acquisition or redemption of any Junior Stock is made by the
Corporation. :

(i) At the option of the Board of Directors, Fixed Dividends may be paid in
cash, quarterly in arrears, to the extent that funds are legally available therefor and the payment
of such Fixed Dividends does not violatc the provisions of any agreement or instrument to which
the Corporation is a party. To the extent Fixed Dividends in respect of any share of Series A
Preferred Stock are not paid on each March 31, June 30, September 30, and December 31 (each a
“Dividend Reference Date"), all Fixed Dividends which have accrued on each share of
outstanding Series A Preferred Stock during the period ending on each Dividend Reference Date
shall be accumulated and shall remain accurnnlated and shall compound annually and accrue
Fixed Dividends with respect to such share of Series A Preferred Stock until paid in full in cash
to the holder thereof, whether or not there are funds legally available for the payment of such
Fixed Dividends and whether or not such Fixed Dividends are declared. All Fixed Dividends
paid in cash shall be mailed to the holders of record of the Scries A Preferred Stock as their
names and addresses appear on the sharc register of the Comporation or at the office of the
transfer agent on the corresponding dividend payment date.

B. Liquidation. In the event of any Liquidation of the Corporation, the Senes
A Preferred Holders shall be entitled to be paid out of the assets of the Carporation legally
avaitable for distribution to its stockholders, after and subjcct to the payment in full of all
amounts required to be distributed to the holders of any other class or series of stock of the
Corporation ranking on liquidation prior and in preference 1o the Series A Preferred Stock, but
before any payment shall be made to the holders of Junior Stock by reason of their awnership

/

HO6DD0226052
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thereof, an amount equal to the greater of (i) the Liquidation Value per share of Series A
Preferred Stock plus any accrued and unpaid dividends, and (ii) the amount such holders would
have received if such holders had converted their shares of Series A Preferred Stock into shares
of Common Stock pursuant to Section E hereof immediately prior to such Liquidation, provided,
however, that, if in connection with any such Liquidation, the Corporation does not make
distributions to-the holders of its Common Stock, the amount determined in accordance with this
clause (ii) shall be an amount equal to the fair market value of such shares of Common Stock, as
determined in good faith by an independent appraiser chosen by the Board of Directors. If upon
any such Liquidation of the Corporation the remaining assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock the full amount to which they shall be entitled, the holders of shares of Series A
Preferred Stock and any class or series of stock ranking on liquidation on a parity with the Series
A Preferred Stock shall share ratably in any distribution of the remaining assets and funds of the
Corporation in proportion to the respective amounts which would otherwise be payable in
respect of the shares held by them upon such distribution if all arnounts payable on or with
respect to such shares were paid in full. The Corporation shall give each holder of Series A
Preferred Stock at least 15 days’ prior written notice of any Liquidation commenced by the
Corporation.’

C.  YotingRights.

(1) On each matter set forth in paragraph (ii} of this Section C, each
Series A Preferred Holder shall have an aggregate number of vetes equal to the total number of
shares of Series A Preferred Stock held by such Series A Preferred Holder.

(ii) The Corporation shall not, without the affirmative consent or
approval of the holders of a majority of the then outstanding shares of Series A Prefcrred Stock:

(a) in any manner, including by merger, reclassification or
otherwise, authorize or designate any new class or series of capital stock or any other securities
convertible into, or exchangeable for, equity securities of the Corporation ranking senior or pari
passu with the Series A Preferred Stock in right of redemption, liquidation preference, voting or
dividends or any increase in the authorized or designated number of any such new class or series;

®) amend, alter or repeal any provision of the Articles of
Incorporation (including by any filing of any Articles of Amendment with the Secretary of State
of Florida, by merger, reclassification or otherwise) that alters or changes the voting or other
powers, preferences or other special rights, privileges, or restrictions of the Series A Preferred
Stock in a manner adverse to the holders of the Series A Preferred Stock:

(c)  any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation; and

(d)  approve or authoriz¢ the redemption, repurchase or
acquisition by the Corporation or any of its subsidiaries of, or redeem, repurchase or acquire or
permit any subsidiary of the Corporation to redeem, repurchase or acquire, any shares of the
Junior Stock or any capilal stack of any subsidiary of thc Corporation, other than the shares of

HO6000226D92
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Common Stock repurchased from directors, employces or consultants of the Corporation or any
subsidiary or affiliate pursuant to agreements under which the Cormporation or such substdiary has
the option or obligation to repurchase such shares upon the occurrence of certain events,
mcluding, without limitation, termination of employment or service.

(i)  In addition to the voting rights provided by law and in paragraph
(i1} of this Scction C, each share of Sertes A Preferred Stock shall entitle the holder thereof to
such number of votes as shall equal the number of shares of Comman Stack into which such
share of Series A Preferred Stock is then convertible pursuant to Section E herein at the record
date for the determination of the stockholders entitled to vote or, if no record date is established,
at the date such vote is taken. Subject to the provisions of this paragraph (iii), the holders of
Series A Preferred Stock shall be entitled to vote on all matters as to which holders of Common
Stock shall be entitled to vote, in the sarne manner and with the same efiect as such holders of
Common Stock, voling together with the holders of Common Stock, as one class.

D. Redemption.

()  Unless the provisions of this Section D arc waived by the Requisite Series
A Preferred Holders, the Comporation shall redeem all of the shares of Series A Preferred Stock
then outstanding on the Maturity Date.

(fi)  The per share redemption price at which shares of Series A Preferred
Stock are to be redeemed pursuant to this Section D shall be the greater of (i) the Liquidation
Value per share of Serics A Preferred Stock plus any accrued and unpaid dividends, and (ii) an
amount equal to the fair market value of the shares of Common Stock into which such shares of
Series A Preferred Stock are convertible pursuant to Section E herein immediately prior to such
Liquidation, as determined in good faith by an independent appraiser chosen by the Board of
Directors (the “Serics A Redemption Price”). To the extcnt that the Corporation does not have
funds legally available to redeem all of the Series A Preferred Stock, the Corporation shall, to the
extent of its funds legally available therefor, redeem the Series A Preferred Stock from the Series
A Preferred Holders on a pro rata basis based upon the number of shares of Serics A Preferred
Stock held by each such holder, and all remaining shares of Series A Preferred Stock shall
remain outstanding and be redeemed on a pro rata basis based upon the number of shares of
Series A Preferred Stock held by each such holder when the Corporation has funds legally
available therefor. On and after the payment of the applicable Series A Redemption Price on any
date set for redemption (the “Series A Redemption Date') pursuant to this Section D (unless
default shall be made by the Corporation in the payment of the applicable Series A Redemption
Price, in which cvent such rights shall be exercisable until such default is cured), all rights in
regpect of the shares of the Series A Preferred Stock to be redeemed, except the right to receive
the applicable Series A Redemption Price, shall cease and terminate, and such shares shall no
longer be deemed to be outstanding, whether or not the certificates representing such shares have
been received by the Corporation. Any communication or notice relating to redemption given
pursuant te this Section D shall be sent by first-class certified mail, return receipt requested,
postage prepaid, to the Scries A Preferred Holders, a1 their respective addresscs as the same shalt
appear on the books of the Corporation, or to the Corporation at the address of its principal, or
registered office, as the casc may be.

H06000226092
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(i)  Atany time on or after the Series A Redemption Date, the Series A
Preferred Holders shall be entitled to receive the applicable Series A Redemption Price upon
actual delivery to the Corporation or its agents of the certificates representing the shares of the
Series A Preferred Stock to be redeemed.

(iv)  Any redemption payments by the Corporation pursuant to this Section D
shall be paid in cash by wire transfer of immediatcly available funds or bank or cashier's check.
Any shares of Senes A Preferred Stock which are redeemed or otherwise acquired by the
Corporation shall be canceled and shall not be reissued, sold or transferred as Series A Preferred
Stock but such shares shall become treasury shares.

E. Conversiony, The holders of the Series A Preferred Stock shall have
conversion rights as follows (the “Conversion Rights’):

(i) Conversion Upon Option of Series A Holder. Each share of the Series A

Preferred Stock shall be convertible, at the option of the holder thereof; at any time and from
time to time after the date of issuance of such share, at the office of the Corporation or any
transfer agent for such stock, inte one (as adjusted from time to time pursuant to Section E(iv),
the “Conversion Ratio”) fully paid and nonassessable share of Common Stock (or any successor
security) for cach share of Series A Preferred Stock so converted without charge, fee, premium
or payment of any kind. The holder of any sharcs of Series A Preferred Stock may exercise the
conversion right pursuant to this paragraph (i) by delivering to the Corporation the certificate for
the shares to be converted, duly endorsed or assigned in blank to the Corporation (if required by
it), accompenied by written notice stating that the holder elects to convert such shares and stating
the name or names (with address) in which the certificate or certificates for the shares of
Common Stock are to be issued.

(1)  Automatic Conversion Upon Majority Vote of the Holders of Series A
Preferred Stock. -

{(a) Each share of Series A Preferred Stock shall automatically be
converted into shares of Common Stock at the Conversion Ratio at the time in effect for such
share immediately upon the date specified by written consent or agreement of the holders of at

least a majority of the then outstanding shares of Series A Preferred Stock, voting together as a
claas.

(b) Promptly after the occurrence of the event described in paragraph
{n)(a) of this Section E hereof, the Corporation shall give written notice of the automatic
conversion of the shares of Series A Preferred Stock into shares of Common Stock to each holder
of tecord thereof.

(i)  Mechanics of Conversion. The Corporation shall, as soon as practicable
after the surrender of shares of Series A Preferred Siock to be converted into Common Stock,
duly endorsed, at the office of the Cotporation ar any transfer agent for the Series A Preferred
Stock, issue and deliver at such office to such holder of Series A Preferred Stock, or to the
nominee or nominees of such holder, a certificatc or certificates for the number of shares of

HO6000226092
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Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall be
deemed to have been made immediately prior to the close of business on the date of such
surrender of the shares of Series A Preferred Stock to be converted, and the person or persons
entitled to receive the shares of Common Stock issuable upon such conversion shall be treated
for all purposes as the record holder or holders of such shares of Common Stock as of such date.
Notwithstanding the foregoing, the failure of a holder of Serics A Preferred Stock to deliver any
certificatc or certificates for such shares shall not affect the effectiveness or validity of any
conversion of Series A Preferred Stock pursuant to paragraph (i1) of this Section E and, upon the
accurrence of the event described in paragraph (ii)(a) of this Section E, the certificates for the
shares of Series A Preferred Stock shall be deemed to represent the shares of Common Stock to
which such holder shall be entitled hereunder. If the conversion js in connection with an
underwritten offering of securities registered pursuant to the Sccurities Act of 1933, as amended,

. the conversion may, at the option of any holder tendering Series A Preferred Stock for
conversion or the agreement or written consent of the holders of at least a majonty of the then
outstanding shares of Series A Prefetred Stock, be conditioned upon the closing with the
underwriters of the sale of securities pursuant to such offering, in which even the person(s)
entitled to receive Common Stock upon such cenversion of such Series A Preferred Steck shall
not be deemed to have converted such Series A Preferred Stock until immediately prior to the
closing of such sale of securitias.

(iv)  Conversion Ratio Adjustments for Certain Dilutive Jssuanceg, Splits and
Combinations. The Conversion Ratio of the Series A Preferred Stock shall be subject to
adjustment from time to time as follows:

(a) Stock Splits and Dividends. In the event the Corporation should at
any time or from time to time after the date of filing these Amended and Restated Articles of
Incorporation with the Secretary of State of the State of Florida, fix a record date for the
effectuation of a split or subdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Comtmon Stack or other securities or rights convertible into, or
entitling the holder thereof to receive directly or indireetly, additional shares of Common Stock
(hereinaficr referred to as “Common Stock Equivalents’™ without payment of any consideration
by such holder for the additional shares of Common Stock or the Common Stock Equivalents
(including the additional sharcs of Common Stock issuable upon conversion or exercise thereof),
then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Ratio of the Series A Preferred Stock shall be appropriately
increased so that the number of shares of Common Stock issuable on conversion of each share of
Series A Preferred Stock shall be increascd in proportion to such increase of the aggregate
number of shares of Comman Stock outstanding and those issuable with respect to such
Common Stock Equivalents, as determined in accordance with the instruments relating thereto.

b) Reverse Stock Splits. If the number of shares of Common Stock
outstanding at any time after the date of filing these Amended and Restated Arlicles of
Incorporation with the Secretary of State of the State of Florida is decreased by a combination of
the outstanding shares of Common Stock, then, following the record date of such combination,
the Conversion Ratio for the Series A Preferred Stock shall be appropriately decreased so that
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the number of shares of Cammon Stock issuable on conversion of each share of Series A
Preferred Stock shall be decreased in proportion to such decrease in outstanding shares.

) No Fractional Shares and Certificate as to Adjustments.

(a) No fractional shares shall be issued upon the conversion of any
share or shares of Series A Preferred Stock, and the number of shares of Common Stock to be
issued shall be rounded to the nearest whole share. Whether or not fractional shares are issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A
Preferred Stock the holder is at the time converting into Common Stock and the number of
shares of Common Stock issuable upon such aggregate conversion.

(b)  Upon the occurrence of each adjustment or readjustment of the
Conversion Ratio of the Series A Preferred Stock pursuant to this Section E, the Corporation, at
its expense, shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish to each holder of Series A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, upon the written request at any time
of any holder of Series A Preferred Stock, furnish or cause to be furnished to such holder a like
certificate setting forth (i) such adjustment and readjustment, (i) the Conversion Ratio for Series
A Preferred Stock at the time in effect, and-{iii) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of a
share of the Series A Preferred Stock. .

(vi)  Notices of Record Date. In the event of any taking by the Corporation of a
record of the holders of any class of secunities for the purpose of determining the holders thereof
who are entitled to receive any dividend (other than a cash dividend) or other distribution, any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class ot any otber
Securitics or property, or to receive any other right, the Corporation shall mail to each holder of
Series A Preferred Stock, at least 10 days prior to the date specified therein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or
right, and the amount and character of such dividend, distribution or right.

(vii) Reservatiop of Stock Issuable Upon Conversion. The Corporation shall at

all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of Series A Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Series A Preferred Stock; and if at any time the number
of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of Series A Preferred Stock, in addition to such other
remedies as shall be available to the holder of such Series A Prefcrred Stock, the Corporation
will take such corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposcs, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amendment to these Amended and Restated Articles of
Incorporation.
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(viii) Registrations and Approvals. If any shares of Common Stock which
would be issuable upon conversion of Series A Preferred Stock hereunder require registration
with or approval of any governmental authority before such shares may be issned npon
conversion, the Corporatton will in good faith and as expeditiously as possible cause such shares
to be duly registered or approved, as the case may be, The Corporation will use commercially
reasonable efforts to list the shares of (or depositary shates representing fractional intercsts in)
Common Stock required to be delivered upon conversion of shares of Series A Preferred Stock
prior to such delivery upon the principal national securities exchange upon which the outstanding
Common Stock is listed at the time of such delivery, if any.

(ix) Taxes. The Corporation shall pay any and all'issue or other taxes that may
be payable in tespect of any issue or delivery of shares of Common Stock on conversion of
shares of Series A Preferred Stock. The Corporation shall not, however, be required to pay any
tax which is payable in respect of any transfer involved in the issue or delivery of Comnmon
Stock in a name other than that in which the shares of the Series A Preferred Stock so converted
were registered, and no such issue or delivery shall be made unless and until the person or entity
requesting such issuc has paid to the Corporation the amount of such tax, or has established, to
the reasonable satisfaction of the Corporation, that such tax has bgen paid.

F. Replacement. Upon receipt-of evidence reasonably satisfactory to the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the
loss, theft, destruction or mutilation of any certificate evidencing shares of Series A Preferred
Stock, the Corporation will (at its expense) execute and deliver in lieu of such certificate a new
certificate of like kind representing the shares of Series A Preferred Stock, dated the date of such
lost, stolen, destroyed or mutilated certificate. Wo Series A Preferred Holder shall be required fo
provide the Corporation or any Person with an indemmity or surety bond in the case of a lost,
stolen or destroyed certificate, but the holder of a mutilated certificate shall only be entitled 10 a
replacement certificate upon presentation of such mutilated certificate.

G. Notices. All notices will be in writing and will be delivered by registered
or certified mail, return receipt requested, postage prepaid and will be deemed to have been
given when so mailed (i) to the Corporation, at its principal executive offices and (ii) to the
holder of the Series A Preferred Stock, at such holder’s address as it appears in the stock records
of the Corporation (unless otherwise indicated by any such holder). Each such notice or other
communication shall be treated as effective or having been given when delivered if delivered
personally, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been
deposited in a regularly maintained receptacle for the deposit of the United States mail,
addressed and postage prepaid as aforesaid.

H. Definitions.* As used in Parts A and B of this Articie FOURTH, the
following capitalized terms have the following meanings:

“Ahliate” means with respect 1o a specified Person, (a) any Person that directly or
indirectly controls, is controlled by, or is under comumon control with, the specified Person (b)
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any direcior, officer, partner or individuel holding 2 similar position in respect of such Person; or
(c) as to any natural Person, any Person related by blood, marriage or adoption and any Person
owned by such Persons, including without limitation, any spouse, parent, grandparent, avnt,
uncle, child, grandchild, sibling, cousin or in-law of such Person. As used in this defininon, the
term “control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through ownership of voting

. securities, by contract or otherwise.

“Change of Control” means the occurrence of any of the following events: (1) a merger,
unit exchange or consolidation in which capital stock possessing more than 50% of the total
combined voting power of the Corporation’s capital stock is transferred to a Person or Persons
other than the Persons (or Affiliates of the Persons) who held those securities immediately prior
to such transaction, (ii) the acquisition, sale of transfer of more than 50% of the outstanding
capital stock of the Corporation to a Person or Persons other than the Persons (or Affiliates of the
Persons) who held those securities immediately prior to such transaction, or (iii) the sale or
transfer, in one¢ transaction or a series of transactions, of all or substantially all of the assets of the
Corporation.

“Conversion Ratio” means the conversion ratio in effect on the date the certificate in
respect of any Series A Preferred Stock is surrendered for conversion. The initial Conversion
Ratio per share shall be one share of Common Stock for each share of Series A Preferred Stock.
Such initial Conversion Ratio shall be subject to adjustment as set forth in Section E(iv) of
Section 2 of Part B of ARTICLE FOURTH of these Amended and Restated Articles of
Incorporation.

“Fully-Diluted Basis” means, when referring to the computation of a percentage of one or
more classes of securities held by a Person, the percentage that the number of shares of such
class or classes of securities that would be held by such Person after giving cffect to the full
exercise of any options or warrants, the full conversion of any convertible securities and the full -
exchange of any exchangeable securities held by such Person, whether or not such warrants,
options or convertible or exchangeable securities are then exercisable, convertible or
exchangeable, as the case may be, bears to the aggregate number of shares that would be
outstanding after giving effect to the full exercise of all warrants or options, the full conversion
of any convertible securities and the full cxchange of any exchangeable securities held by all
Persons, whether or not such warrants, options or convertible or exchangeable securities are then
exercisable,

“Junior Stock” means the Common Stock and any other shares of capital stock of the
Corporation other than the Series A Preferred Stock and Senior Securitics.

“Liquidation” means, subject 1o the provisions of Section 3, any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the Corporation, or the consummation of a
Change ol Conlrol,

“Liguidation Value” shall mean Original Cost.
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“Maturity Date™ means the carlier of (a) September 7, 2013 or (b) the date of a
Liquidation.

“Original Cost”’ means, with respect to each share of Series A Preferred Stock, $1000.

“Person” shall be construed broadly and shall include, without limitation, an individual, a2
partnership (including a limited liability partnership), a corporation, an association, a joint stock
company, a limitcd lability company, a trust, a joint ventuee, and an unincorporated
organization,

“Rate per Annum™ means the specified rate per annum computed on the basis of actual
days elapsed in a 365-day year.

 “Serjes A Preferred Holder™ means a Person which is registered as a holder of Series A
Preferred Stock on the books of the Corporation.

“Series A Preferred Stock™ has the meaning ascribed to it in Section 1 of Part B of Article
FQURTH of these Amended and Restated Articles of Incorporation.

[y

Series A Redemption Price™ has the meaning aseribed to it in Section D of Section 2 of
Part B of Article FOURTH of these Amended and Restated Articles of Incorporation.

*Series A Requisite Preferred Holders” means the holders of a majority of the then
outstanding shares of Serics A Preferred Stoack.

“Senior Securities” means any shares of capital stock of the Corporation created in
compliance with the provisions hereof, which rank senior or prior, or in preference, to the Series
A Preferred Stock with respect to dividends or the distribution of the Corporation’s assets upon a

Liquidation.

FIFTH: The name and mailing address of the corporation is as follows: Samuel G-
Rubenstein, 1100 Wilson Boulevard, Suite 3000, Arlington, Virginia 22209,

SIXTH: The Board-of Directors is expressly authorized to adopt, amend, or repeal
the Bylaws of the Corporation.

SEVENTH: In furtherance and not in limitation of the powers conferred by statute, the
Board of Directors and stockholders of the Corporation, as applicable, shall have the following
poOWers:

(a)  The stockholders and directors shall have the power to hold their meetings
and keep the books, documents and papers of the Corporation within or outside the State of
Florida and at such place or places as may be from time to time designated by the Bylaws or by

resolution of the stockholders or directors, except as otherwise required by the laws of the State
of Florida.

(b)  Elections of the dircetors need not be by written ballot unless the Bylaws
of the Corporation shall otherwise provide.
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EIGHTH:

(a) To the maximum extent permitted by Section 607.0831 of the Florida
Business Corporation Act, a director of this Corporation shall not be personally liable 1o the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts er omissions not in good faith or which involve intentional misconduct
or a knowing violation of law; (iii} under Section 607.0830 of the DGCL, or (iv) for any
transaction from which the director derived an improper personal benefit,

(b)(1) Right to Indemnification. Each director and officer of the Corporation who
was or is made a party or is threatened 10 be made a party or 1s tnvolved in any action, suit of
proceeding, whether civil, criminal, administrative or investigative (hereinafier a “proceeding™),
by rcason of the fact that he or she is or was a director or officer of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, whether the basis of such proceeding is alleged action or
inaction in an official capacity as a director or officer of the Corporation or in any other capacity
while serving as a director or officer of the Corporation, shall be indemnified and held harmless
by the Corporation to the fullest extent authorized by the Florida Business Corporation Act, 28
the same exists or may hereafter be amended (but, in the case of any such amendment, only to
the extent that such amendment permits the Corporation to provide broader indemnification
rights than said law permitted the Corpotation to provide prior to such amendiment), against all
expense, liability and loss (inciuding attorneys’ fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such
person in connection therewith and such indemnification shall continue as to a director or officer
who has ceased to be a dircctor or officer, and shall inure to the benefit of his or her heirs,
executors, and administrators; provided, howcver, thal, except as provided in this paragraph (b),
the Corporation shall indemnify any such person seeking indemnification in conncction with a
proceeding {or part thereof) initiated by such person only if such proceeding (or part thereof) was
authorized by the Board of Directors of the Corporation. The right to indemnification confetred
in this paragraph (b) shall be a contract right and shall include the right to be paid by the
Corporation the expenses incurred in defending any such proceeding in advance of its finat
disposition; provided, however, that, if the Florida Business Corporation Act requires, the
payment of such expenses incurred by a director or officer in his or her capacity as a director or
officer of the Corporation (and not in any other capacity in which service was or is rendered by
such person while a dircctor or officer, including, without limitation, service to an employee
benefit plan) in advance of the final disposition of a proceeding, shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to
repay all amounts o advanced if it shall ultimately be detcrmined that such director or officer is
not cntitled to indemnification under this Section or otherwise. The Corporation may, by action
of the Board of Directors, provide indemnification to employccs and agents of the Corporation
with the same scope and effect as the foregoing indemnification of directors and officers.

(b)(2) Right of Director or QOlficer to Bring Suit. If the Corporation is required to
indemnify under paragraph (b)(1) above and such indemnification is not provided by the
Corporation within 30 days after a written notice of a claim has been received by the
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Corporation, the director or officer may at anytime thereafter bring suit against the Corporation
and obtain injunctive relicf ordering the Corporation to provide such indemnification or payment
of expenses and costs of defending such claim or to recover the unpaid amount of the ¢laim and,
if successful in whole or m part, the director or officer shall be entitled to be paid also the
expense of prosecuting such claim. Tt shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any proceedings in advance of its
final disposition where the required undertaking, if any is required, has been tendered to the
Corporation) that the director ar officer has not met the standards of conduct which make it
permissible under the Florida Business Corporation Act for the Corporation to indemnify the
ditector or officers for the amount claimed, but the burden of proving such defense shall be on
the Corporation. Neither the failure of the Corporation {including the Board of Directors,
independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such action that indemnification of the director or officer is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in the
Florida Business Corporation Act, nor an actual determination by the Corporation (incleding its
Board of Directors, independent legal counsel, or its stockholders) that the director or officer has
not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that the claimant has not met the applicable standari;l of conduct.

(b)(3) Non-Exclusivity of Rights. The right to indemnification and the payment
of expenses incurred in defending a proceeding in advance of its final proceeding conferred in
this paragraph (b) shall not be exclusive of any other right which person may have or hereafter
acquire under any statute, provision of the Articles of Incorporat!ian. bylaw, agreement, vote of
stockholders or disinterested directors or otherwise.

(b)}(4) Insurance. The Corporation may maintain insurance, at its.expense, to
protect itself and any director, officer, employee or agent of the Corporation or another
Corporation, partnership, joint venture, trust or other enterprise against any such expense,
liabikity, or loss, whether or not the Corporation would have the power to indemnify such Person
against such expense, liability or loss under the Flonda Business Corporation Act.

NINTH: No amendment, modification or any other change, directly or indirectly, in
any manner with respect to any term or provision of these Amended and Restated Articles of
Incorporation shall be valid or effective without the approval of the holders of a majority of the
then outstanding shares of Common Stock, and the approval of the holders of the Series A
Preferred Stock to the extent required pursuant to paragraph (i1) of Section C of Section 2 of Part

B of Article FQURTH of these Amended and Restated Articles of Incorporation,
TENTH. Notwithstanding any other provision of this section, the articles of

incosporation as originally filed or any amendment thereto may limit or eliminate appraisal rights
for any class or series of preferred shares, but any such limitation or ¢limination contained in an
amendment to the articles of incorporation that limits or eliminates appraisal rights for any of
such shares that arc outstanding immediate]y prior to the cffective date of such amendment or .
that the corporation is or may be required to issuc or sell thereafter pursuant to any conversion,
exchange, or other right existing immediately before the effective date of such amendment shall
not apply to any corporate action that becomes effectivc within 1 year of that date if such action
would otherwise afford appraisal rights.
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ELEVENTH: The Corporation shall have perpetual existence.

IWELVETH: These Amended and Restated Articles of Incorporation of the Corporation
as herein amended shall constitute a restatement of and shall supersede the Articles of
Incorporation of the Corporation as previously filed.

{Remainder of Page Intentionully Left Blank; Signature Puge Follows]
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IN WITNESS WHEREOF, I have hereunto set my hand this tz:wday of September,
2006, and I affirma that the foregoing Amended and Restated Arti¢les of Incorporation is my act
and deed and that the facts stated herein are true,

JET INDUSTRIES, INC., a Florida corporation

By: 'I‘Z 7 V“"{"’

. Name: Rex E. Vam
Title: Presiderit and Chief Executive Officer
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Having been named as registered agent and to accept service of process for Jet Industries, Inc. at
the place designated in these Articles of Incorporation, I hereby accept the appointrent as
registered agermn and agree 10 act in this capacity. I further agree to comply with the provisions
of all stamates relating to the proper and complete performance of my duties, and I am familiar
with and accept the obligations of my position as registered agent.

CORPORATION SERVICE COMPANY
. , Joyea L. Marikley
By: L)’Mf«k / z??/at-éﬁcﬁr—— a5 fts ag
Joyde L{Markley - U

Date:  September 13, 2006

HO6000226092 3




09/14/2008 16:04 FAX 305 358 §744

»

HD6&000226092 3

¥HITE & CASE

@o23/023

EXHIBIT B

Derek A, McDowell

Company Name Directors
Jet Industries, Inc.

Samuel Rubenstem

Steven F. Tunney

‘William Ford

B. Hagen Saville

Derek A. McDowell

Officers
* Jet Industries, Ino. Rex E. Vam President and Chief Executive Officer

Robert T, Shumoski Controller
William Ford Vice President
Samuel G, Rubenstcin -~ Vice President and Secretary
Dana E. Stem Vice President and Assistant Secretary
John Wellons Vice President

Vice President
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