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Janunary 8, 2007

FLORIDA DEPARTMENT OF STATE

Davision of Corporations

NEW JET ACQUISITION CORP.
$SAMUEL &. RUBENSTEIN r
100 WILSON BLVD., STE. 3000 |
ARLINGTON, VA 22209 :

SURBJECT: NEW JET ACQUISITION CORP.
REF: P9700005288&3

We received your electronieally trqnsmltted doaumant. However, the
document has not been filed. Please make the [following correations and
refax the complete dooumant, includlng the electronie filing cover sheet.

The current name of the entity is as referenced above. Please correct

your document accordingly.

Please return your document, along .with a copy

days or your filing will be considered abandoIed.

if you have any guestions Ebnqqrhing the fili
call (B50) 245-6964.

Irene Albritton FAX aud. #

of this letter, within 60.

g of your doocument, please

BEO07000005829

Document Specialist Letter Number: 507200001487

i o e -
RESUSRIT
Pie%ss pive crigittal
aubmis?ion date ax file date.
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ARTICLES OF CORRECTION TO THE o 529 ™
T
SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION OF % “a::,,j‘f,
| AL
NEW JET ACQUISITION CORP. '% %

Pursuant o the provisions of Section 607.0124 of the Florida Statutes, the undersignsd
hereby certify that:

1. New Jet Acquisition Corp., a Florida corporation/(the “Comoration™), is filing these
Ariicles of Correction within 30;days of the ﬂl.ini:ate of document being corrected.

2. These Articles of Comrection correct the Second Amended and Restated Articles of
Incorporation of New Jet Acquisition Corp. filedwith the Department of State on
_ December 28, 2006, ?-

3. The Second Amended and Restated Articles of Incorporation of New Jet Acquisition
Corp. inadvertently listed the wrong name for the Corporation.

4. The cotrect name of the Corporation is Jet Indusiries, Inc. Attached heretoisa
certified copy of the cormrected Second Amended Restated Articies of
Incorporation of Jer Industries, Inc. dat=d az of Dizcember 2§, 2006.

i

IN WITNESS WHERECF, these Aﬁdes of Correction have been executed on behalf of
the Corporation by its amthorized officer asof January 11 , 2007.

' NEW JET ACQUISITION CORY., a Florida
! corporation

. By

i Name; Danlz E. Stem
Title: Vies President and Asslstant Secretary

MLAM 573943 2K)
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

JET INDUSTRIES, lNlp.

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

I
A, The name of the cotporation is Jet Indusiri
arsted under the same name and the briginal Asticles

, Inc. The corporation was oniginally
f Incorporation of the corporation was

incorp
filed with the Secretary of State of the State of Florida on June 16, 1997, and such Articles of

Incorporation were amended and restated as of September 1

B.  These Second Amended ahd Restated Arti
adopted in accordance with the provisions of Section 607.1
Florida by the Board of Directors and Shmholders

C. Putstant to Sections 607.0120, 607.1003
Corpotation Act of Florida, these Second Amended and Re:
and mmgratcandﬁ;rtheramendthcprovmbns of the
Incorporation of'this corporation, - '

R

FIRST: The name of the Corporaiﬁo:: is Jet Industri
SECOND: The address of the Corporation's repiste
1201 Hays Street

Tallahasses, FL 32301
Leon County |

1

2008.

L.Ics of Incorporation bave been duly
3 of the Business Corporation Act of

607.1007 of the Business
Articles of Incorporation restate
d and Restated Articles of

es, Inc. (thc “Corporation™).
red office in the State of Florida is

The neme of its registered agent atzsuch address is Corporation Service Company.

THIRD: The purpose of the Corparatmn is to engage in any lawful act or rctivity for

which corporations may be organized under the Business

ton Act of Florida.

FOURTH: The total rumber of shares of all elasges of capital stock which the

Corporation shall have the authority to issiie is 200,000

100,000 shares shall be sha:es of common
“Common Stock™; and

100,000 shares shall be shares of preferred
“Preferred Stock™).

DCLIR01:1530142-2

of which:
par vatue $0.01 per share (the
ock, par value $0.01 per share (the




PART A, COMMON smfczc

1. Diyvidends. The holders of shates of Common Stock shall be entitled to receive,
when and if declared by the Board of Dircttors, out of the assets of the Corpmscuon which are by
law available therefor, dividends payable either in cash, in property, or in shares of Common
Stock, ;

2. Voting Rights. At every euinual ar special meeting of stockholdets of the
Corporation, every holder of Common Stock shall be entitled to one vote, in person or by proxy,
for each 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 fo vote on any amendment to these Second Amended and Restated Articles of
Incorporation (including, without limitatign, any articles off amendment relating to any class or
series of Preferred Stock) that relates solely to the terms of jone 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 class or seties, to vote
thereon by law or pursuant to these Secontl Amended and Restated Articles of Incorpomtion
(including, without limitation, any articles of amendment relating to any class or series of
Preferred Stock), The number of authorized shares of Conjmon 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 ofithe Corporation entitled to vots, )
without the separate vote of the helders of the Common StTc.k. as aclass. o

3. Liquidation, Dissolution, or Winding Up. In the event of any voluntary or

involantary hqtudahon. dissolution, or winding up of the of the Corporation, after
payment or provision for payment of the debts and other ligbilities of the Corporation, if any, and
subject to the rights and preferences of the holders of any of Profarred Stock, the holders .

5 R

of all outstanding shares of Comraon 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 Steck shall be divided into series. The first series shall be
designated “Serles 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 (ot ng voting powers), relative,
participating, aptional, or other special rights and privileges and such qualifications, limitations
or restrictions thereof as shall be stated inithe resolution orresolutions adopted by the Board of
Directors to create such serles, and an artitles of amendment of said resolution or resolutions
shalf be filed in accordance with the Florida Business Corporations Act. The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the mumber of
shares thereof then outstanding) by the affirmative vote of the holders of a majority in voting
power of the stock of the Corporation en’uﬂad to vote, without the separate vote of the holders of
the Preferred Stock as a elass.

DCLIBOLI1530142-2 : -2.
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2. Series A Preferred Stock. The powers, rights, prefaences. restrictions and other

matters relating to the Series A Preferred Stock are 23 follows

A.  Dividends.

iginal Cost of the shares of Series

(i)  Each Series A Preferred Holder xha\l%a:l;nﬁﬂed 1o receive, out of funds

legally available therefor: (A) curnulative dividends on the
A Proferred Stock owned by such Series A Preferred Hold
(subject to appropriate adjustments in the event of any stod]
other similar recapitalization affecting such shares) per shaj

at the Rate per Annum of 8.0%
X dividend, stock split, combination or
re per annum, payabie 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
Directors, dividends payable either in cash, in property or

if declared by the Board of
shares of Common Stack, equal to

the amount of dividends such Series A Preferrsd Holder would have received had such Series A

Profirred Holder held the mumber of shares of Common Sty

Preferred Stock conld be converted on thejrecord date for 8

Common Stock or, if no record date for such dividend has
payment of such dividend, .

nck to which such shares of Setles A
ieh dividend on such shares of
been established, on the date of

(ii)  SuchFixed D.ividends shall accrue u;grth r:spcc‘r. to each share of Series A

Prefened étock from the date on which such share is jss

be deemed to accrue on a quartetly basis whclher or not

and outstanding and thereafier shall
ed or declased 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

Preferred Stock shall not bave becn

paid, or declared and set apart for payment, the deficiency shall be fully paid or declared and set

and before any purchase, acquisition or redemptmn of any |
Corporation. .

i)  Atthe option oftheiiaoa:d of Directy

cash, quarterly in arrears, to the extent that fands are legall
of such Fixed Dividengls docs not violate the provisions of

Funior Stock is made by the

15, Fixed Dividends may be paid in
y available therefor and the payment
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 2

“Dividend Reference Date™), all Fixed Dividends which h
outstanding Serics A Preferred Stock during the period
shall be accumulated and ehall remain accumulated and
Fixed Dividends with respect to such sharé of Series A

to the holder thersof, whether or not thereware: funds legally|

accrued on each share of
ng on each Dividend Reference Date
1 compound annually and accrue
erred Stock until paid in full in cash
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 malled to the holdersiof record of the §
names and addresses appear on the share register of the Co
trangfer agent on the corresponding dividend payment date,

B.  Liguidation. Intheievent of any
A Preferred Holders shall be entitled to be paid out of the &

DCLIBOL: 15301422 . -3

Serfes A Preferred Stock as their
-poration or at the-office of the

iqgidation of the Corporation, the Series

ssets of the Corporation legally -

. apart for payment before any dividend shall be paid or declared or set apert for any Junior Stock, - ) h
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i
available for distribution to its stockholders, after and subject to the payment in full of all
amounts required to be distributed to the lolders of any other class or series of stock of the
Corporation ranking on liquidation prior and in preference 1o the Series A Prefered Stock, but
before any payment shall be made to the holders of Junjor Stock by reason of their ownership
thereof, an amount equal to the sum of (i) the Liquidation Value per share of Series A Preferred
Stock plus any accrued and unpaid dividends, plus (ii) the amomt such holders would have
received if such holders had converted thejr 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 datermined in accordance with this
clause (i} shall be an amount equal fo the fair market valug of such shares of Common Stock, as
determined in good faith by an independent appraiser cho‘;in by the Board of Directors. If upon
any such Liquidation of the Corporation the remaining of the Corporation available for
distribution to its stockholders shall be inqufficient to pay the kolders 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 Serjes
A Preferred Stock shall share ratably in any distribution ofthe 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 wpon such distribution if 21l amounts payable on or with
respect to such shares were paid in fall. The Corporation shail give each holder of Series A
Preferred Stock at least 15 days’ prior wrilten notice of an Liquidation commcnced by the

C. Voting Riphts.
(3] On each matter set forth in

: g:af;h (ii) of this Section C, each

" Series A Preferred Holder shall have an agpregate number of votes equal to the total aumber of

shares of Serles A Preferred Stock held by such Series A Preferred Holder.

(i)  The Corporition shall not, without the affirmative consent or
approval of the holders of a majority ofthp then ouw shares of Series A Preferred Stock:

(&) in any manner, mn}uqmg 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 Serles A, Preferred Stock ir right of redemption, liquidation preference, voting or
dividends or eny increase in the authonzed or designated er of any such new class or series;

(b)  amepd, alter or repeal any provision of the Articles of
Incorporation (including by any filing of any Axticles of dment with the Secretary of State
of Florida, by merger, reclassification or dtherwisc) that alers or changes the voting or other
powers, preferences or other special nghts privileges, or restrictions of the Series A Preferred
Stock in a manner adverse to the holders of the Series A Preferred Stock:

) (c) any valnntary or ianItmtary liquidation, dissolution or
winding up of the affairs of the Corporatién; and

1

DCLIBGL:1530142-2 | -
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(d)  approve or authorize the redemption, repurchase or

acquisition by the Corporation or any of its subsidiaries of, |or redeem, repurchase or acquire or
pemmit any subsidiary of the Corporation to redeem, repurchase or acquire, any shares of the
Junior Stock or any capital stock of any subsidiary of the Cprporation, other than the shares of
Common Stock repurchased from directors, employees or consultants of the Corporation or any
subsidiary or affiliate pursuant to agreements under which the Corporation or such subsidiary has
the option or obligation to repurchase such shares upon theoecurrence of certain events,
including, without limitation, termination of employment or service.

(i) In addition tb the voting rights provided by law and in paragraph
(ii) of this Section C, each share of Series A Preferred Stock ghall entitle the holder thereof to
such number of votes as shall equal the number of shares of Common Stock 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 vots is taken. Subject to the provisions of this paragraph (jif), the holders of
Series A Preferred Stock shall be entitled to vote on all mafters as to which holders of Common
Stock shall be entitled to vote, in the same!manner and with the same effect as such holders of
Common Stock, voting together with the holders of Comm?n Stock, as one class.

D.  Redempiion. : T

@  Unless the provisions of this Section D) are waived by the Requisite Series
A Preferred Holders, the Corporation shall redeem all of the shares of Series A Preferred Stock
then outstanding on the Maturity Date, -

| (i)  The per shave redemption price af which shares of Serles A Preferred
Stock are o be redeemed pursuant to this Section D shall be the sum of (i) the Liquidation Value
per share of Series A Preferred Stock plus any acerued and inpaid dividends, plus (ii) an amount
equal to the fair market value of the chares|of Common Stock into which sueh, shares of Series A
Preferred Stock are convextible pursuant td Section E herein immediately prior to such
Liquidation, as determinad in good faith by an independent appraiser chosen by the Board of
Directors (the “Series A Redemption Pricel”). To the extent;that the Corporation does not have
funds legally available to redeem all of the'Series A Pref: Stock, the Corporation shall, to the
extent of its fnds legally available therefor, redeem the Serjes A Preferred Stock from the Series
A Preferred Holders on & pro rata basis based upon the number of shares of Series A Preferred
Stock held by each such holder, and all renpaining shares of|Saries A Prefarred Stock shall
remain onistanding and be redeemed on a pro rata basis upon the number of shares of
Series A Preferred Stock held by each such holder when the| Corporation has fands legally
available therefor. On and after the payment of the applicahle Series A Redemption Price on any
date get for redemption (the “Series A Redetnption Date™) pursuant to this Section D (unless
default shall be made by the Corporaiion il the payment of the applicable Series A Redemption
Price, in which event such rights shall be exercisable until such default is cured), all rights in
respect 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 tarminate, and such shares shall no
longer be deemed to be outstanding, whether or not the certificates representing such shares have
been received by the Cotporation. Any communication or notice relating to redemption given

DCLIBOI:I530142-2 _5.
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pursuant to this Section D shall be sent by first-class certified mail, return receipt requested,
postage prepaid, to the Series A Preferred Holders, at their respective addresses as the same shall
appear on the books of the Corporation, or'to the Corporation at the address of its principal, or
registered office, as the case may be,

(fify Atany time omor aﬁnr the Series A demptmn Date, the Series A
Preferred Holders shall be entitled to receive the applicable|Series A Redemption Price upon
actual delivery to the Corporation cr its agents of the certifi representing the shares of the
Series A Preferred Stock to be redeemed. :

or otherwise acquired by the
Carporation shall be eanceled and shall not be reissued, sold or transferred ag Series A Preferred
Stock but such shares shall become treasury shares.

B. Conversion, The holders of the Seri AmemedStockshaIlhm
conversion rights as follows (the “ConvetsmnRa,ghts % :

ption of Series AlHolder. Each share of the Series A

@ Conversion Upon
thereof, at any time and from

Preferred Stock shall be convertible, et the option of the hol
time to time afier the date of issuance of such share, at the office of the Corporation or any
transfer agent for such stock, into one (as adjusted from time to time pursuant to Section E(iv),
the “Conversion Ratio™) fully paid and nonassessable share pf Coratnon Stock {or any successor
security) for each share of Series A Preferrgd Stock so converted without charge, fee, premium
or payment of any kiind. The holder of any: shares of Serics 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 endogsed or assigned in blank to the Corporation (if required by
1t), accompanied by written notice stating that the holder elects to convert such shares and stating
the name or names (with address) in whmhﬂm certificate orjcertificates for the shares of
Common Stock are to be issued. |

(i)  Automatic Comversiég Upon Maiority Vote of the Holders of Seriss A

Preferred Stock.

(n)  Each share of Series A Preft Stock shall automatically be
converted. into shares of Comimon 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 & majority of the then outstanding shares of Series A Preferred Stock, voting togetherasa
class. .

()  Promptly after the occurrence of the event described in paragraph
(ii)(a) of this Section E hereof, the Corporation shall give wiitten notice of the automatic
conversion of the shares of Series A Prefer;ed Stock into shares of Common Stock to each holder
of record thereof,

DCLIBOL: 153014242 Y
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(i) Mechanics of Conversion. The Corpo:

after the surrender of shares of Series A P;referred Stock to!
duly endorsed, at the office of the Corporation or any

Stock, issue and deliver at such office to such helder of Se:
nominee or nominees of such holder, a certificate or certifs

ration shall, as soon es practicable
be converted into Common Stock,
er apent for the Series A Preferred
ies A Preferred Stock, or to the

es for the mumber of shares of

Commoan Stock to which such holder shall be entitled as aforesaid. Such vonversion shall be
deemed to have been made iramediately prior to the close of business on the date of suchk
surrender of the shares of Series A Preferted Stock to be cgnverted, and the person or persons
entitled to recejve the shares of Common Stock issuable ugjon such conversion shall be treated

for all purposes as the record holder or holders of such 8

s of Common Stack as of such date.

Notwitbstanding the foregoing, the failure of a holder of Sgries A Preferred Stock to deliver any

certificate or certificates for such shares shall not affect
conversion of Series A Preferred Stock pursuant to pars,
occurrence of the event described in. paragraph (ii}a) of
shates of Series A Preferred Stock shall be deemed to rep;
which such holder shall be entitled hersunider. If the conve
underwritten offering of securities registezed pursuant to th
the conversion may, at the option of‘any holder tendering $

effectiveness or validity of any
h (il) of this Section E and, upon the
Section E, the certificates for the
the shares of Common Stock to
rsion is in connection with an
e Securities Act of 1933, as amended,
eries A, Preferred Stock for :

conversion or the agreement or written caisent of the holrﬁlrs;f at feast a majority of the then -

outstanding shares of Series A Preferred Stock, be conditi
underevriters of the sale of gecurities purswant to such off;
entitled to receive Common Stock upon such conversion of
not be deemed to have converted such Series A Preferred S
closing of snch sale of securities.

upon the closing with the

in which even the person(s)
such Series A Preferred Stock shall
tock until immediately prior to the

(v} Conversion Ratio Aljustments for Certain Dilutive lssuances, Splits and

Comblnations. The Conversion Ratio of the Series A Preferred Stock shall be subject to

adjustment fom time to time as follows: -

. (8)  Stock Splits and Dividends. In the event thé Corporation should at
apy time or from time to time afier the date of filing these Second Amended and Restated
Articles of Incorporation with the Secretary of State of the State of Floride, fix a record date for

the effectuation of a split or subdivision ofjthe outstanding
determination of holders of Common Stock entitled to reced]

ares of Common Stock or the
a dividend or other distribution

payable in additional shares of Common Stock or other secqrities or rights convertible into, or

entitling the holder thereof to receive directly or indirectly,
(hereinafter referred to as “Common Stock! Equivalents™)

dditional shares of Common Stock
ot payraent of any consideration

by such holder for the additional shares of Common Stock or the Common Stock Equivalents
{(Including the additional shares of Common Stock issuable ipon 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 Cotiversion Ratio of the Series A
increased so that the number of shares of Common Stock is
Series A Preferred Stock shall be increased in proportion to

erred Stock shall be appropriately
le on conversion of each share of
h increase of the rggregate

number of shares of Common Stock outstanding and those issuable with respect to such
Common Stock Equivalents, as determnined in accordance with the instruments relating thereto,

DCLIBOL:1530142-2 .
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(b)  Reverse Stock Splits. If the humber of shares of Common Stock
outstanding et any time after the date of filing these Second Amended aud Restated Articles of
Incorporation with the Secretary of State 4f 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 shilj be appropriately decreased so that
the pumber of shares of Common Stock issuable on ¢o ion of each share of Series A
Preferred Stock shall be decreased in proportion to such decrease in outstanding shares.

(v)  No Fractional Shares and Certificatelas to Adjustments.

| .
(@ No ﬁ'a.ctmnal shares shall be tssued upon the conversion of any
share ar shares of Sericg A Preferred Stock, and the numbet of shares 6f 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 detertined on the basis of the total number of shares of Series A

" Preferred Stock the holder is at the time converting into Cofnmon Stock and the number of

shares of Common Stock issusble upon such aggregate conyersion.

(b)  Upon the cocwrence of each adjustment or readjustent of the
Conversion Ratlo of the Series A Preferred Stock pursuant to this Section B, 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 adjustraent or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation upon the written request at any ttme
of any holder of Series A Preferred Stock, fumish or cause tp be furnished to such holder a like

certificate sotting forth (i) such adjustment and readjustment, (if) the Convetsion Ratio for Series °

A Preferred Stock at the time in effect, and|(iif) 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 a8
share of the Series A Preferred Stock, '

I
{vi) Notic rd Date. In the event of any teking by the Corporation of a

record of the holders of any class of securities 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 shafes of stock of any class or any other
securities or property, or to receive any other right, the Corporation shall mail to each holder of
Series A Prefm-cd Stock, at least 10 days prior to the date spbeified therein, a notice specifying

e of such dividend, distribution or

[

(vii) Reservation of Stock Tssuable Upon Convetsion. The Corporation shall at
all times reserve and keep available out of its authorized but imissued 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 ghiall from time to fime be sufficient to effect the
conversion of all outstanding shares of Series A Preferred Stdck: 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 qf such Series A Preferred Stock, the Corporation

DCLIBOL: 15301422 i -8-
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will take such corporate action as may, in h:c opinion of its|counsel, be necessary io increase its
authorized but unissued shares of Common Stock to such ber of shares as shall be sufficient
for such purposes, including, without limitation, engaging in best efforts to obtain the requisite
stockholder approval of any necessary amcndment to these Second Amended and Restated
Articles of Incorporatien.

(viii}) Registrations and Anpmxﬂg If any shares of Commmon Stock which
would be issuable upon conversion af Series A Preferred Stock hereunder require registration

with or approval of any governmental authprity before suchl shares may be issued upon
conversion, the Corporation will in good faith and as jtiously 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 shares yepresenting fractional interests in)
Common Stock required to be delivered upion conversion of shares of Series A Preferred Stock
prior to such delivery upon the principal national securities ¢xchange upon which the outstanding
Common Stock is listed at the time of suchi delivery, if any.

(x) Taxes, The Corpnrai:lon shell pey any and all issue or other taxes that may
be payable in respect of any issue or delivery of shares of Common Stock on conversion of '
shares of Series A Preferred Stock. The Corporation shall nbt, however, be required to pay any ™.
tax which is payable in respect of any transfer involved in the issue or delivery of Common -

" . 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 madejunless'and until the person or entity’ - °

requesting such issue has paid to the Corporation the amoun} of such tax, or has estabhshcd, to
the reasonable satisfaction of the Corporati'on. that such tax has been paid.

F. Replacement, Upon receipt of cvidence reasonably satistactory to the

Corporation (an affidavit of the registered Holder will be safisfactory) of the ownership and the

loss, theft, destraction or mutilation of any certificate evidenbing shares of Series A Preferred
Stock, the Corporation will (at its expense) exscute 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 ceartificats, No Series A Rreferred Holder shall be required to
provide the Corporation or any Person with;an indemnity or surety bond in the case of a lost,
stolen or destroyed certificate, but the holder of a rutilated certificate shall only be entitledto a
replacement certificate upon presentation of such mutilated certificate.

G.  Notices. All notices f,vjll 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 (i) to the

" holder of the Seties 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). Bach such notice or other
communication shall be treated as effective or having been given when delivered if deliverad
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 recepiacle for the deposit|of the United States mail,
addressed and postage prepaid as aforesaid. :
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H Definitions. As used in Parts A and B of this Article FOURTH, the

following capitalized terms have the following meanings:

“Affiliate” means with respect to a specified Perso

(a) any Person that directly or

indirectly controls, Is controlled by, or is under common control with, the specified Person (b)
any director, officer, partner or individual holding a simil posmon in respect of such Person; or

(¢) as to any natural Person, any Person related by blood,

uncle, child, grandchild, sibling, cousin orin-law of such

ge or adoption and any Person

on, As used in this definition, the

owned by such Persons, including without limitation, anyaF(;use, parent, grandparent, aunt,

term “control” means the possession, directly or indirectly, |of the power to direct or cause the
direction of the management and policies 6f a Person, whether through ownership of voting

securities, by contract or otherwise.

“Change of Contral” means the occurrence of any of the following events: (i) a merger,
unit exchange or consolidetion in which capital stock possessing more than 50% of the total
combined voting power of the Corporation’s capital stock i3 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 or transfer of more than 50% of the outstanding
capital stock of the Corporation to a Persop or Persons other then the Persons {or Affiliates of the -
Persons) who held those securities irnmediately prior to such transaction, or (ifi) the saleor =~ 7
transfer, in one transaction or a series of transactions, of all or substautially all of the assets of the

Corporation,

“Conversion Ratio™ means the corq:verslon ratio in effect on the date the certificate in
respect of any Serles A Preferred Stock is surrendered for oonversion. The initial Conversion

Such initial Conversion Ratio shall be subject to adjustment
Section 2 of Part B of ARTICLE FOURTH of these Second|
Inoorporauou

. Ratio per share shall be one share of Common Stock for each share of Series A Preferred Stock. ™

as set forth n Section E(iv) of
Amendad and Restated Articles of

“Fully-Diluted Basle” means, whcn'refemng to the ¢
more classes of securities held by a Person, the percentage
class or classes of seourities that would be held by such P
exercise of any options or warrants, the full conversion of
exchange of any exchangeable securities held by such Pets
options or convertible or exchangeable secyrities are then
exchangeable, as the case may be, bears to the aggregate nur

omputation of a percentage of one or
the number of shares of such
n after giving effect to the full
convertible securities and the full
, whether or not such warrants,
isable, convertible or
nber of shares that would be

omstanding after giving effact to the full exiercise of all wars|
of any convertible securities and the full exchange of any

ts or options, the full conversion
hangeable sscurities held by all

Persons, whether or not such warrants, options or convertible or exchangeable seourities are then

excrcisable.

“Junior Stock” means the Common Stock and any o

shates of capital stock of the

Corporation other than the Series A Prcfer:ed Stock end Senior Securities.
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“Liquidation™ means, subject to the provisions of Sgction 3, any voluntary or involuntary
liquidation, dissolution or winding up of the affairs of the ¢orporatwn, or the consummation of 2

Change of Control,
“Liguidation Valug” shall mean Original Cost.

“Maturity Date™ mesens the eatlier of (2) Septemberi7, 2013 or (b) the dats ofa
Liquidation. .

Original Cost™ means, with respe(%t to each share of Series A Prefetred Stock, $1000.

“Derson” shall be canstrued broadly and shall include, without limitation, an individual, 2
partnership (including a limited Lability parinership), a corqoraﬂon, am agsociation, a joint stock
company, & limited lisbility company, a trust, a joint venture, and an unincorporated
organization.

“Rate per Annum” means the specihed rate per annum computed on the basis of aciual
days elapsed ina 365—day year,
“Series A Prefeyred Holder” means a Person which i mg(stemd asa holder of Series A

Preferred Stock on the books of the Curpurauon.

“Series A Preferred Stoc hasﬁmmeamng ascribed to it in Section 1 of Part B of Artiole
FOURTH of these Second Amended and Rbstated Articles of Inomporatlon.

“Series A Redemption Prce™ has the meating ascribed to it in Section D of Section 2 of
Part B of Asticle FOURTH of these Second Amended and Restated Asticles of Incorporstion.

“Series A Requisite Preferred Holders™ means the holders of a majority of the then
outstanding shares of Series A Preferved Stock.

“Senior Securities” means any shares of capital stock of the Corporation created in
compliance with the provisions hereof, which rank senior or gl‘mr, or in preference, to the Series

A Preferred Stock with respect to dmdends or the distribution of the Corporation’s assets upon a
Liquidation. . .
FIFTH; The name and maillng address of the corporation is as follows: Samuel G,

Rubenstein, 1100 Wilson Boulevard, Suite 3000, Arlington, Yirginia 22209,

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

SEVENTH: In furthexance and noﬁ in lritation of the powers conferred by statute, the
Board of Directors and stockholders of the Gorporatxon, as applicable, shall have the following
powers: ) .

fa)  The stockholders and t:iirectom shall have the power to hold their meetings
and keep the books, documents and papers of the Corporazion within or outside the State of
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Florida and at such place or places as may be from time to time desipnated by the Bylaws or by
resolution of the stockholders or directors, excopt as otherwise required by the laws of the State
of Florida,

(b)  Electiong of the directors need not be by written ballot unless the Bylaws
of the Corporation shall otherwise provide,

EIGHTH:

(a) To the maximum extent permitted by Sectlon 607.0831 of the Florida
Business Corporation Act, a director of this Corporation shall not be parsonally Hable to the
Corporation or its stockholders for monetary damages for b}rcach 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, (1i) for acts or omissions not in good faith or which invoive 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 direstpr and officer of the Corporation who
was or is made a party or is threatened {0 be made a party or is involved in any action, suit or
proceeding, whether ¢ivil, criminal, administrative or investigative (hereinafter a “proceeding”),
by reason 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 Cosporation ag a director, officcr, employee or agent of another
corporation or of a partnership, joint ventute, trust or other enterprise, including service with
respect to employee benefit plans, whether;the basis of such proceeding is a.lleged 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 thelCorporation, be indemnified and held hamnless
" by the Corpomhan to the fullest extent authonzed by the Florida Business Corporation Act, as

who has ceased to be a director or officer, and shall imre to the benefit of his or her heirs,
executors, and administrators; provided, however, that, a8 provided in this paregraph (b),
the Corporation shall indemnify any such person seeking indemnification in connection 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 ICorporation. The right to indemnification confesred
in this paragraph (b) shall be a contract right and shall include the right to be paid by the
Cotporation the expenses incurred in defending any such praceeding in advance of its final
disposition; provided, howgver, that, if the Florida Business LCorporation Act requires, the
payment of such expenses incurred by a director or officer irf his or her capacity as a director or
officar of the Corporation (and nat in any other capacity in which service was or is rendered by
such person while a director or officer, including, without litnitation, service to an employse
benefit plan) in advance of the final disposinon of a proceeding, shall be made only upon
delivety to the Corporatian of an vndertaking, by or on behalf of such director or officer, to
repay all amounts 8o advanced if it shalt mﬁmmtely be determined that such dixector or officer is
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not entitled to indemnification under this Section or otherwi

N0.073., P16

se. The Corporation may, by action

of the Board of Directors, provide indemnification to empldyees and agents of the Corporation
with the same scope and effect as the foregoing indemnificgtion of directors and officers.

(b)) Right of Director or Offjcer to Brino Suit. If the Corporation is required to

indemmify under paragraph (b)(1) above and such indemnifi

cation is not provided by the

Corporation within 30 days after a written notice of a claim h1as been received by the

Corparation, the director or officer may at anytime thereafie

and obtain injunctive relief ordering the Corporation to prov
of cxpenses and costs of defending such claim or to recover
if successful in whole or in part, the director or officer shall

r bring suit against the Corporation
ride such indemnification or payment
the uypaid amount of the claim and,
be entitled to be paid also the

expense of prosecuting such olaim. It shall be a defense to any such action (other than an action

brought to enforce a claim for expenses incurred in defendin
final disposition where the required undertaking, if any is re
Corperation) that the director or officer hay not met the
permissible under the Florida Business Corporation Act for
director or officers for the amount claimed, but the burden o
the Corporation, Neither the failure of the Corporation. (inc:
independent legal counsel, or its stockholders) to have mad
commencement of such action that indemmification of the
circumstances because he or she has met the applicable

g any proceedings in advance of its
uired, has been tendered to the

of conduct which make it
Corporation to indemmify the
pmving such defense shall be on
g the Board of Duectors,

a deteymination prior to the

t or officer is proper in the

of conduct set forth in the

Florida Business Corporation Act, nor an actual determination by the Corpotation (including jts
Board of Directors, independent legal counsel or its stockhelders) that the director or officer has

not met such applicable standard of conduct, shall be a def
presuraption that the claimant has not met thc applicable

(b)(3) Non-Exclusivity of Rights. The right
of expenses inourred in defending a proceeding in advance

@ to the action or create a
of conduct.

indemnification and the payment
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 Incorppration, bylaw, agresment, vote of

stockholders or d:smterested directors or atherw:se.
{b){4) Insurance. The Corporatlon may mai

in insurance, at its expease, to

protact itself and any dirsctor, officer, employee or apent of e Corporation or another

Corporation, partnexship, joint venturs, trust or other cnterp
ligbility, or loss, whether or not the Corporation would have

ise against any such cxpense,
e power to indemnify such Person

against such expenss, liability or loss under the Florida Business Corporation Aot,

NINTH: No amendment, modlﬁcaﬂon or any (Ihﬂi change, direotly or indirectly, in
any macmer with respect to any term or provision of these Sepond Amended and Restated
Articles of Incorporation shall be valid or effective without the approval of the holders of 2
majority of the then outstanding shares of Common Stock, and the approval of the holders of the
Series A Preferred Stock to the extent mquu‘ed putsuant to paragraph (ii) of Section C of Section
2 of Part B of Axticle FOURTH of these Second Amended and Restated Articles of

Incorporation.
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TENTH. Notwithstanding any other provision|of this seetion, the articles of
incorporation as originally filed or any amkndment thereto may Jimit or eliminate appraisal rights
for any ¢lass or series of preferred shares, but any such limitation or elimination contained in an
amendment to the articles of incorporation that limits or eliminates appraisal rights for any of

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 effective within 1 year of that date if such action
would otherwise afford appraisal rights.

ELEVENTH: The Corporation shall have perpemall‘e}dsh:nce.

TWELVETH: These Second Amended and Restata& Articles of Incorporation of the
Corporation as herein amended shall constitute & restatement of and shall supersede the Articles
of Incorporation of the Corporaticn as previously filed. ;

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREQF, I have hereunto set my

hand this 28th day of December,

2006, and I affirm that the foregoing Second Amended and Restated Articles of Incorporation is

my act and deed and that the facts stated herein are true.

Tk

Dana E. Stm, Vice President and Assistant

Secretary
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