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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective November 21, 2005, we amended and restated our articles of incorporation to (1) create 1,000 shares of a newly
designated series of preferred shares titled “Series A Convertible Preferred Shares,” having the terms and conditions as set forth in
our attached amended and restated articles of incorporation, and (2) restate our articles of incorporation as amended to date. Our
amended and restated articles of incorporation are attached as Exhibit 3.1 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d Exhibits.

Exhibit No. Description

3.1 Amended and Restated Articles of Incorporation.
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Exhibit 3.1
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
ASHLIN DEVELOPMENT CORPORATION

Pursuant to Section 607.1007 of the Florida Business Corporation Act (the “Act”), Ashlin Development Corporation (the
“Corporation”), certifies that:

FIRST: The name of the Corporation is Ashlin Development Corporation.

SECOND: These Amended and Restated Articles of Incorporation do not contain amendments requiring the approval of the
shareholders of the Corporation. The Board of Directors of the Corporation duly adopted these Amended and Restated Articles of Incorporation
by a Written Consent of the Directors dated November 18, 2005.

THIRD: These Amended and Restated Articles shall become effective at 10:00 a.m. (Eastern Standard Time) on Monday,
November 21, 2005 (the “Effective Time”).

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

ARTICLE1
NAME

The name of the Corporation is: ASHLIN DEVELOPMENT CORPORATION.

ARTICLE II
DURATION

The Corporation shall have perpetual existence.

ARTICLE III
PURPOSE

This Corporation is organized for the purpose of transacting any and all lawful business.

ARTICLE IV
CAPITAL STOCK

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

@) 120,055,746 shares of common shares (the “Common Shares”), par value $.001 per share;

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



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

A. COMMON SHARES

1. Voting. Except as otherwise expressly provided by law, and subject to the voting rights provided to the holders of
Preferred Shares by these Amended and Restated Articles of Incorporation, as such Articles may be further amended, the Common Shares shall
have exclusive voting rights on all matters requiring a vote of shareholders.

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

B. PREFERRED SHARES

1. Issuance. The Preferred Shares may be issued from time to time in one or more series. Subject to the limitations set
forth herein and any limitations prescribed by law, the Board of Directors is expressly authorized, prior to issuance of any series of Preferred
Shares, to fix by resolution or resolutions providing for the issue of any series the number of shares included in such series and the
designations, relative powers, preferences and rights, and the qualifications, limitations or restrictions of such series. Pursuant to the foregoing
general authority vested in the Board of Directors, but not in limitation of the powers conferred on the Board of Directors thereby and by the
Act, the Board of Directors is expressly authorized to determine with respect to each series of Preferred Shares:

@ voting rights, if any, which may include the right to vote together as a single class with the Common Shares
and any other series of the blank check preferred shares with the number of votes per share accorded to shares of such series being the same as
or different from that accorded to such other shares,

(b) the dividend rate per annum, if any, and the terms and conditions pertaining to dividends and whether such
dividends shall be cumulative,

(9] the amount or amounts payable upon such voluntary or involuntary liquidation,

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

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

® the terms and conditions on which such shares are convertible, in the event the shares are to have conversion
rights, and

(® any other rights, preferences and limitations pertaining to such series which may be fixed by the Board of

Directors pursuant to the Act.



C. SERIES A CONVERTIBLE PREFERRED SHARES

1. Number of Shares. The series of Preferred Shares designated and known as “Series A Convertible Preferred Shares”
shall consist of 1,000 shares.

2. Voting. Commencing on the 181st day following the earlier of the termination or final closing of the Financing
(defined below), the Series A Convertible Preferred Shares shall vote together with all other classes and series of stock of the Corporation as a
single class on all actions to be taken by the stockholders of the Corporation (such date as of which the Series A Convertible Preferred Shares
shall commence voting being referred to herein as the “Vote Commencement Date”); provided, however, that, in the event the Corporation

defaults in its obligation to file the Registration Statement (defined in subparagraph 3(b)) by the 45t day following the earlier of the
termination or final closing of the Financing, then the Vote Commencement Date will be the date on which such default first occurs and such
voting rights of the Series A Convertible Preferred Shares will continue until such default is cured. Commencing on the Vote Commencement
Date, each share of Series A Convertible Preferred Shares shall entitle the holder thereof to such number of votes per share on each such action
as shall equal the number of shares of Common Shares (including fractions of a share) into which each share of Series A Convertible Preferred
Shares is then convertible. “Financing” means equity or debt financing resulting in gross proceeds to Gales Industries Incorporated of at least
$6,500,000.

3. Dividends.

(a) Dividends Payable in Kind. The holders of record of the Series A Convertible Preferred Shares shall be entitled
to receive quarterly dividends, payable in shares of Series A Convertible Preferred Shares, at the rate of 8% per annum; provided, however, that
dividends will not accrue on shares of Series A Convertible Preferred Shares which are issued as a dividend. Dividends with respect to each
share of Series A Convertible Preferred Shares will be credited in arrears as of the last day of each calendar quarter (December 31, March 31,
June 30 and September 30) beginning with the last day of the calendar quarter in which such share is issued by the Corporation. Fractional
shares of Series A Convertible Preferred Shares may be issued as a dividend on the Series A Convertible Preferred Shares. Each share of
Series A Convertible Preferred Sh ares (other than shares of Series A Convertible Preferred Shares which are issued as a dividend) will be
entitled to receive as a dividend .08 shares of Series A Convertible Preferred Shares per year, or .02 shares of Series A Convertible Preferred
Shares per quarter. Dividends will no longer accrue on shares of Series A Convertible Preferred Shares if such shares are converted into shares
of Common Shares or on the effective date of a mandatory conversion, as provided in subparagraph 6(a)(ii) below.

(b) Dividends Payable in Cash. If a registration statement (“Registration Statement”) for the resale by the holders
of the Series A Convertible Preferred Shares of the Common Shares into which the Series A Convertible Preferred Shares may be converted is
not (i) filed with the Securities and Exchange Commission (“SEC”) under the Securities Act of 1933 (the “Securities Act”) within 45 days after
the earlier of the final closing or the termination of the Financing or (ii) declared effective within 180 days of such earlier date (either case
being referred to herein as a “Registration Default”), the dividend on the Series A Convertible Preferred Shares will be payable in cash, rather
than in shares, from the date of such Registration Default until such Registration Default is cured, at the same rate as set forth in subparag raph
3(a). For such purpose, each share of Series A Convertible Preferred Shares shall have a stated value of $10,000.00 per share (“Stated Value™)
and cash dividends will accrue at the rate of $80.00 per year on each share of Series A Convertible Preferred Shares. Such cash dividends will
be paid (or accrued if the Corporation is unable to pay dividends or no funds are legally available to pay dividends) until the Series A
Convertible Preferred Shares are converted into shares of Common Shares or on the effective date of a mandatory conversion, as provided in
subparagraph 6(a)(ii) below.



4. Liquidation. Upon any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the
holders of the shares of Series A Convertible Preferred Shares shall be entitled, before any distribution or payment is made upon any stock
ranking on liquidation junior to the Series A Convertible Preferred Shares, to be paid an amount equal to the greater of (i) $20,000.00 per share
(two times the Stated Value), after taking into account all payment-in-kind dividends accrued thereon, computed to the date payment thereof is
made available, or (ii) such amount per share as would have been payable had each such share been converted to Common Shares pursuant to
subparagraph 6 immediately prior to such liquidation, dissolution or winding up, and the holders of Series A Convertible Preferred Shares shall
not be entitled to any further payment, such amount pa yable with respect to one share of Series A Convertible Preferred Shares being
sometimes referred to as the “Liquidation Preference Payment” and with respect to all shares of Series A Convertible Preferred Shares being
sometimes referred to as the “Liquidation Preference Payments.” If upon such liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the assets to be distributed among the holders of Series A Convertible Preferred Shares shall be insufficient to
permit payment to the holders of Series A Convertible Preferred Shares of the amount distributable as aforesaid, then the entire assets of the
Corporation to be so distributed shall be distributed ratably among the holders of Series A Convertible Preferred Shares. Upon any such
liquidation, dissolution or winding up of the Corporation, after the holders of Series A Convertible Preferred Shares shall have been paid in full
the amounts to which they shall be entitled, the remaining net assets of the Corporation may be distributed to the holders of stock ranking on
liquidation junior to the Series A Convertible Preferred Shares. Written notice of such liquidation, dissolution or winding up, stating a payment
date, the amount of the Liquidation Preference Payments and the place where said Liquidation Preference Payments shall be payable, shall be
delivered in person, mailed by certified or registered mail, return receipt requested, or sent by telecopier or telex, not less than 20 days prior to
the payment date stated therein, to the holders of record of Series A Convertible Preferred Shares, such notice to be addressed to each such
holder at its address as shown by the records of the Corporation. For purposes hereof, the Common Shares shall rank on liquidation junior to
the Series A Convertible Preferred Shares.

5. Restrictions. For so long as at least 25% of the shares of Series A Convertible Preferred Shares are outstanding, except
where the vote or written consent of the holders of a greater number of shares of the Corporation is required by law or by the Articles of
Incorporation, and in addition to any other vote required by law or the Articles of Incorporation, without the prior approval of the holders of at
least a majority of the then outstanding shares of Series A Convertible Preferred Shares, given in writing or by vote at a meeting, consenting or
voting (as the case may be) separately as a series, the Corporation will not:

(a) Create or authorize the creation of any additional class or series of shares of stock unless the same ranks junior
to the Series A Convertible Preferred Shares as to (i) the distribution of assets on the liquidation, dissolution or winding up of the Corporation
or (ii) the right to receive dividends;

(b) Amend, alter or repeal its Articles of Incorporation or By-Laws in a manner that would adversely affect the
rights of the holders of the Series A Convertible Preferred Shares;

(@) Redeem any shares of the Series A Convertible Preferred Shares or Common Shares; or

(d Purchase or set aside any sums for the purchase of, or pay any dividend or make any distribution on, any
shares of stock junior to or pari passu with the Series A Convertible Preferred Shares, except for dividends or other distributions payable on the
Common Shares solely in the form of additional shares of Common Shares and except for the purchase of shares of Common Shares



from former employees of the Corporation who acquired such shares directly from the Corporation, which purchases are authorized by the
Board of Directors.

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

(a) Right to Convert.

(6] Subject to the terms and conditions of this subparagraph 6, the holder of any share or shares of
Series A Convertible Preferred Shares shall have the right, at its option at any time, to convert any such shares of Series A Convertible
Preferred Shares (including shares of Series A Convertible Preferred Shares accrued as dividends; except that upon any liquidation of the
Corporation the right of conversion shall terminate at the close of business on the business day fixed for payment of the amount distributable on
the Series A Convertible Preferred Shares) into such number of fully paid and nonassessable shares of Common Shares as is obtained by
(i) multiplying the number of shares of Series A Convertible Preferred Shares so to be converted by $10,000.00 (the Stated Value of each share
of Series A Convertible Preferred Shares) and (ii) dividing the resul t by the conversion price of $.22 per share or, in case an adjustment of such
price has taken place pursuant to the further provisions of this subparagraph 6, then by the conversion price as last adjusted and in effect at the
date any share or shares of Series A Convertible Preferred Shares are surrendered for conversion (such price, or such price as last adjusted,
being referred to as the “Conversion Price”). Such rights of conversion shall be exercised by the holder thereof by giving written notice that the
holder elects to convert a stated number of shares of Series A Convertible Preferred Shares into Common Shares and by surrender of a
certificate or certificates for the shares so to be converted to the Corporation at its principal office (or such other office or agency of the
Corporation as the Corporation may designate by notice in writing to the holders of the Series A Convertible Preferred Shares) at any time
during its usual business hours on the date set forth i n such notice, together with a statement of the name or names (with address) in which the
certificate or certificates for shares of Common Shares shall be issued.

(if) Automatic Conversion. Each outstanding share of Series A Convertible Preferred Shares, including
shares of Series A Convertible Preferred Shares accrued as dividends, shall automatically be converted into Common Shares, at the Conversion
Price at the time in effect for such share, immediately as of the date that a Registration Statement is declared effective by the SEC under the
Securities Act. Holders of shares of Series A Convertible Preferred Shares so converted may deliver to the Corporation at its principal office (or
such other office or agency of the Corporation as the Corporation may designate by notice in writing to such holders) during its usual business
hours, the certificate or certificates for the shares so converted. As promptly as practicable thereafter, the Corporation shall issue and deliver to
such holder a certificate or certificates for the number of whole shares of Common Shares to which such holder is entitled, together with any
cash payment in lieu of fractional shares to which such holder may be entitled pursuant to subparagraph 6(c). Until such time as a holder of
shares of Series A Convertible Preferred Shares shall surrender his or its certificates therefor as provided above, such certificates shall be
deemed to represent the shares of Common Shares to which such holder shall be entitled upon the surrender thereof.

(b) Issuance of Certificates; Time Conversion Effected. In the case of conversions made pursuant to subparagraph
6(a)(i), promptly after the receipt of the written notice referred to in subparagraph 6(a)(i) and surrender of the certificate or certificates for the
share or shares of Series A Convertible Preferred Shares to be converted (if such certificates have been issued), the Corporation shall issue and
deliver, or cause to be issued and delivered, to the holder, registered in such name or names as such holder may direct, a certificate or
certificates for the number of whole shares of Common Shares issuable upon the conversion of such share or shares of Series A Convertible
Preferred




Shares. To the extent permitted by law, such conversion shall be deemed to have been effected and the Conversion Price shall be determined as
of the close of business on the date on which such written notice shall have been received by the Corporation and the certificate or certificates
for such share or shares (except where no certificate has been issued) shall have been surrendered as aforesaid, and at such time the rights of the
holder of such share or shares of Series A Convertible Preferred Shares shall cease, and the person or persons in whose name or names any
certificate or certificates for shares of Common Shares shall be issuable upon such conversion shall be deemed to have become the holder or
holders of record of the shares represented thereby.

(c) Fractional Shares; Partial Conversion. No fractional shares of Common Shares shall be issued upon conversion
of Series A Convertible Preferred Shares into Common Shares. In case the number of shares of Series A Convertible Preferred Shares
represented by the certificate or certificates surrendered pursuant to subparagraph 6(a) exceeds the number of shares converted, the Corporation
shall, upon such conversion, execute and deliver to the holder, at the expense of the Corporation, a new certificate or certificates for the number
of shares of Series A Convertible Preferred Shares represented by the certificate or certificates surrendered which are not to be converted. If any
fractional share of Common Shares would, except for the provisions of the first sentence of this subparagraph 6(a), be delivered upon such
conversion, the Corporation, in lieu of delivering such fr actional share, shall pay to the holder surrendering the Series A Convertible Preferred
Shares for conversion an amount in cash equal to the current market price of such fractional share as determined in good faith by the Board of
Directors of the Corporation.

(d Adjustment of Price Upon Issuance of Common Shares. Except as provided in subparagraph 6(e), if and
whenever the Corporation shall issue or sell, or is, in accordance with subparagraphs 6(d)(i) through 6(d)(vii), deemed to have issued or sold,
any shares of Common Shares for a consideration per share less than the Conversion Price in effect immediately prior to the time of such issue
or sale, then, forthwith upon such issue or sale, the Conversion Price shall be reduced to the price determined by dividing (i) an amount equal to
the sum of (a) the number of shares of Common Shares outstanding immediately prior to such issue or sale multiplied by the then existing
Conversion Price and (b) the consideration, if any, received by the Corporation upon such issue or sale, by (ii) the total number of shares of
Common Shares outstanding immediately after such issue or sale. The p rovisions of this paragraph 6(d) may be waived in any instance,
without a meeting, prospectively or retroactively, by obtaining the written consent of the holders of a majority in interest of the then outstanding
shares of Series A Convertible Preferred Shares, taken separately as a class.

For purposes of this subparagraph 6(d), the following subparagraphs 6(d)(i) through 6(d)(vii) shall also be applicable:

6))] Issuance of Rights or Options. In case at any time the Corporation shall in any manner grant (whether
directly or by assumption in a merger or otherwise) any warrants or other rights to subscribe for or to purchase, or any options for the purchase
of, Common Shares or any stock or security convertible into or exchangeable for Common Shares (such warrants, rights or options being called
“Options” and such convertible or exchangeable stock or securities being called “Convertible Securities”) whether or not such Options or the
right to convert or exchange any such Convertible Securities are immediately exercisable, and the price per share for which Common Shares is
issuable upon the exercise of such Options or upon the conversion or exchange of such Convertible Securities (determined by dividing (i) the
total amount, if any, received or receivable by the Corporation as consideration for the granting of such Options, plus the minimum aggregate
amount of additional consideration payable to the Corporation upon the exercise of all such Options, plus, in the case of such Options which
relate to Convertible Securities, the minimum aggregate amount of additional consideration, if any, payable upon the issue or sale of such
Convertible Securities and upon the



conversion or exchange thereof, by (ii) the total maximum number of shares of Common Shares issuable upon the exercise of such Options or
upon the conversion or exchange of all such Convertible Securities issuable upon the exercise of such Options) shall be less than the
Conversion Price in effect immediately prior to the time of the granting of such Options, then the total maximum number of shares of Common
Shares issuable upon the exercise of such Options or upon conversion or exchange of the total maximum amount of such Convertible Securities
issuable upon the exercise of such Options shall be deemed to have been issued for such price per share as of the date of granting of such
Options or the issuance of such Convertible Securities and thereafter shall be deemed to be outstanding. Except as otherwise provided in
subparagraph 6(d)(iii), no adjustment of the Conversion Price sha 1l be made upon the actual issue of such Common Shares or of such
Convertible Securities upon exercise of such Options or upon the actual issue of such Common Shares upon conversion or exchange of such
Convertible Securities.

(ii) Issuance of Convertible Securities. In case the Corporation shall in any manner issue (whether directly
or by assumption in a merger or otherwise) or sell any Convertible Securities, whether or not the rights to exchange or convert any such
Convertible Securities are immediately exercisable, and the price per share for which Common Shares is issuable upon such conversion or
exchange (determined by dividing (i) the total amount received or receivable by the Corporation as consideration for the issue or sale of such
Convertible Securities, plus the minimum aggregate amount of additional consideration, if any, payable to the Corporation upon the conversion
or exchange thereof, by (ii) the total maximum number of shares of Common Shares issuable upon the conversion or exchange of all such
Convertible Securities) shall be less than the Conversion Price in effect immediately prior to the tim e of such issue or sale, then the total
maximum number of shares of Common Shares issuable upon conversion or exchange of all such Convertible Securities shall be deemed to
have been issued for such price per share as of the date of the issue or sale of such Convertible Securities and thereafter shall be deemed to be
outstanding, provided that (a) except as otherwise provided in subparagraph 6(d)(iii), no adjustment of the Conversion Price shall be made upon
the actual issue of such Common Shares upon conversion or exchange of such Convertible Securities and (b) if any such issue or sale of such
Convertible Securities is made upon exercise of any Options to purchase any such Convertible Securities for which adjustments of the
Conversion Price have been or are to be made pursuant to other provisions of this subparagraph 6(d), no further adjustment of the Conversion
Price shall be made by reason of such issue or sale.

(iii) Change in Option Price or Conversion Rate. Upon the happening of any of the following events,
namely, if the purchase price provided for in any Option referred to in subparagraph 6(d)(i), the additional consideration, if any, payable upon
the conversion or exchange of any Convertible Securities referred to in subparagraph 6(d)(i) or 6(d)(ii), or the rate at which Convertible
Securities referred to in subparagraph 6(d)(i) or 6(d)(ii) are convertible into or exchangeable for Common Shares shall change at any time
(including, but not limited to, changes under or by reason of provisions designed to protect against dilution), the Conversion Price in effect at
the time of such event shall forthwith be readjusted to the Conversion Price which would have been in effect at such time had such Options or
Convertible Securities still outstanding provided for such changed purchase price, additional consideration or conversion rate, as the case may
be, at the time initially granted, issued or sold, but only if as a result of such adjustment the Conversion Price then in effect hereunder is thereby
reduced; and on the termination of any such Option or any such right to convert or exchange such Convertible Securities, the Conversion Price
then in effect hereunder shall forthwith be increased to the Conversion Price which would have been in effect at the time of such termination
had such Option or Convertible Securities, to the extent outstanding immediately prior to such termination, never been issued.

(iv) Stock Dividends. In case the Corporation shall declare a dividend or make any other distribution upon
any stock of the Corporation (other than the Common Shares) payable in Common Shares, Options or Convertible Securities, then any
Common Shares,



Options or Convertible Securities, as the case may be, issuable in payment of such dividend or distribution shall be deemed to have been issued
or sold without consideration.

v) Consideration for Stock. In case any shares of Common Shares, Options or Convertible Securities
shall be issued or sold for cash, the consideration received therefor shall be deemed to be the amount received by the Corporation therefor,
without deduction therefrom of any expenses incurred or any underwriting commissions or concessions paid or allowed by the Corporation in
connection therewith. In case any shares of Common Shares, Options or Convertible Securities shall be issued or sold for a consideration other
than cash, the amount of the consideration other than cash received by the Corporation shall be deemed to be the fair value of such
consideration as determined in good faith by the Board of Directors of the Corporation, without deduction of any expenses incurred or any
underwriting commissions or concessions paid or allowed by the Corporation in connection therewith. In case any Opt ions shall be issued in
connection with the issue and sale of other securities of the Corporation, together comprising one integral transaction in which no specific
consideration is allocated to such Options by the parties thereto, such Options shall be deemed to have been issued for such consideration as
determined in good faith by the Board of Directors of the Corporation.

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

(vii)  Treasury Shares. The number of shares of Common Shares outstanding at any given time shall not
include shares owned or held by or for the account of the Corporation, and the disposition of any such shares shall be considered an issue or
sale of Common Shares for the purpose of this subparagraph 6(d).

(e) Certain Issues of Common Shares Excepted. Anything herein to the contrary notwithstanding, the Corporation
shall not be required to make any adjustment of the Conversion Price in the case of the issuance from and after the date of filing of these
Amended and Restated Articles of Incorporation of (i) any shares or other securities in connection with any employee, management or director
stock option or incentive plans; (ii) any shares or other securities issued in connection with any acquisition or merger transactions entered into
by the Corporation or its subsidiaries; (iii) any shares or other securities issued to the placement agent in the Financing; and (iv) any shares of
Common Shares issuable upon conversion or exercise of the Series A Convertible Preferred Shares or any other convertible or derivative
security (the existence of which was disclosed to the investors in the Financing ) which the Corporation or Gales Industries Incorporated will
have outstanding as of the completion of the Financing or had outstanding prior to the completion of the Financing.

® Subdivision or Combination of Common Shares. In case the Corporation shall at any time subdivide (by any
stock split, stock dividend or otherwise) its outstanding shares of Common Shares into a greater number of shares, the Conversion Price in
effect immediately prior to such subdivision shall be proportionately reduced, and, conversely, in case the outstanding shares of Common
Shares shall be combined into a smaller number of shares, the Conversion Price in effect immediately prior to such combination shall be
proportionately increased.

(® Reorganization or Reclassification. If any capital reorganization or reclassification of the capital stock of the
Corporation shall be effected in such a way that holders of



Common Shares shall be entitled to receive stock, securities or assets with respect to or in exchange for Common Shares, then, as a condition of
such reorganization or reclassification, lawful and adequate provisions shall be made whereby each holder of a share or shares of Series A
Convertible Preferred Shares shall thereupon have the right to receive, upon the basis and upon the terms and conditions specified herein and in
lieu of the shares of Common Shares immediately theretofore receivable upon the conversion of such share or shares of Series A Convertible
Preferred Shares, such shares of stock, securities or assets as may be issued or payable with respect to or in exchange for a number of
outstanding shares of such Common Shares equal to the number of shares of such Common Shares immediately theretofore receivable upon
such conversion had such reorganization or reclassificat ion not taken place, and in any such case appropriate provisions shall be made with
respect to the rights and interests of such holder to the end that the provisions hereof (including without limitation provisions for adjustments of
the Conversion Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities or assets thereafter
deliverable upon the exercise of such conversion rights.

(h) Notice of Adjustment. Upon any adjustment of the Conversion Price, then and in each such case the
Corporation shall give written notice thereof, by delivery in person, certified or registered mail, return receipt requested, telecopier or telex,
addressed to each holder of shares of Series A Convertible Preferred Shares at the address of such holder as shown on the books of the
Corporation, which notice shall state the Conversion Price resulting from such adjustment, setting forth in reasonable detail the method upon
which such calculation is based.

(6))] Other Notices. In case at any time and without limiting the applicability of subparagraph 5:

(6] the Corporation shall declare any dividend upon its Common Shares payable in cash or stock or make
any other distribution to the holders of its Common Shares;

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

(iii)  there shall be any capital reorganization or reclassification of the capital stock of the Corporation, or a
consolidation or merger of the Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer or other disposition of
all or substantially all its assets; or

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

then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail, return receipt
requested, telecopier or telex, addressed to each holder of any shares of Series A Convertible Preferred Shares at the address of
such holder as shown on the books of the Corporation, (a) at least 20 days’ prior written notice of the date on which the books of
the Corporation shall close or a record shall be taken for such dividend, distribution or subscription rights or for determining rights
to vote in respect of any such reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or winding
up and (b) in the case of any such reorganization, reclassification, consolidation, merger, disposition, dissolution, liquidation or
winding up, at least 20 days’ prior written notice of the date when the same shall take place. Such notice in a ccordance with the
foregoing clause (a) shall also specify, in the case of any such dividend, distribution or subscription rights, the date on which the
holders of Common Shares shall be entitled thereto and such notice in accordance with the foregoing



clause (b) shall also specify the date on which the holders of Common Shares shall be entitled to exchange their Common Shares
for securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, disposition,
dissolution, liquidation or winding up, as the case may be.

)] Stock to be Reserved. The Corporation will at all times reserve and keep available out of its authorized
Common Shares, solely for the purpose of issuance upon the conversion of Series A Convertible Preferred Shares as herein provided, such
number of shares of Common Shares as shall then be issuable upon the conversion of all outstanding shares of Series A Convertible Preferred
Shares. The Corporation covenants that all shares of Common Shares which shall be so issued shall be duly and validly issued and fully paid
and nonassessable and free from all taxes, liens and charges with respect to the issue thereof, and, without limiting the generality of the
foregoing, the Corporation covenants that it will from time to time take all such action as may be requisite to assure that the par value per share
of the Common Shares is at all times equal to or less than the Conversion Price in e ffect at the time. The Corporation will take all such action
as may be necessary to assure that all such shares of Common Shares may be so issued without violation of any applicable law or regulation, or
of any requirement of any national securities exchange upon which the Common Shares may be listed. The Corporation will not take any action
which results in any adjustment of the Conversion Price if the total number of shares of Common Shares issued and issuable after such action
upon conversion of the Series A Convertible Preferred Shares would exceed the total number of shares of Common Shares then authorized by
the Articles of Incorporation; provided, however, that the Corporation will use its reasonable best efforts to increase its authorized Common
Shares so that such adjustment can be made as promptly as practicable.

k) No Reissuance of Series A Convertible Preferred Shares. Shares of Series A Convertible Preferred Shares
which are converted into shares of Common Shares as provided herein shall not be reissued.

()] Issue Tax. The issuance of certificates for shares of Common Shares upon conversion of Series A Convertible
Preferred Shares shall be made without charge to the holders thereof for any issuance tax in respect thereof, provided that the Corporation shall
not be required to pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name
other than that of the holder of the Series A Convertible Preferred Shares which is being converted.

(m) Closing of Books. The Corporation will at no time close its transfer books against the transfer of any Series A
Convertible Preferred Shares or of any shares of Common Shares issued or issuable upon the conversion of any shares of Series A Convertible
Preferred Shares in any manner which interferes with the timely conversion of such Series A Convertible Preferred Shares, except as may
otherwise be required to comply with applicable securities laws.

(n) Definition of Common Shares. As used in subparagraph 6, the term “Common Shares” shall mean and include
the Corporation’s authorized Common Shares, as constituted on the date of filing of these terms of the Series A Convertible Preferred Shares,
and shall also include any capital stock of any class of the Corporation thereafter authorized which shall not be limited to a fixed sum
or percentage in respect of the rights of the holders thereof to participate in dividends or in the distribution of assets upon the voluntary or
involuntary liquidation, dissolution or winding up of the Corporation; provided that the shares of Common Shares receivable upon conversion
of shares of Series A Convertible Preferred Shares shall include only shares designated as Common Shares of the Corporation on the date of
filing of this instrument, or in case of any reorganiz ation or reclassification of the outstanding shares thereof, the stock, securities or assets
provided for in subparagraph 6(g).
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7. Amendments. No provision of these terms of the Series A Convertible Preferred Shares may be amended (whether by
merger, consolidation or otherwise), modified or waived without the written consent or affirmative vote of the holders of at least two-thirds of
the then outstanding shares of Series A Convertible Preferred Shares.

ARTICLE V
QUORUM FOR STOCKHOLDERS MEETING

Unless otherwise provided for in the corporation’s bylaws, a majority of the shares entitled to vote, represented in person or by proxy,
shall be required to constitute a quorum at a meeting of shareholders.

ARTICLE VI
BOARD OF DIRECTORS

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

ARTICLE VII
INDEMNIFICATION

The Corporation shall indemnify its officers, directors, and authorized agents for all liabilities incurred directly, indirectly, or
incidentally to services performed for the Corporation, to the fullest extent permitted under Florida law existing now or hereinafter enacted.

ARTICLE VIII
LIMITATION ON SHAREHOLDER SUITS

Shareholders shall not have a cause of action against the Corporation’s officers, directors or agents as a result of any action taken, or as
a result of their failure to take any action, unless deprivation of such right is deemed a nullity because, in the specific case, deprivation of a
right of action would be impermissibly in conflict with the public policy of the State of Florida. The fact that this Article shall be inapplicable
in certain circumstances shall not render it inapplicable in any other circumstances and the Courts of the State of Florida are hereby granted
specific authority to restructure this Article, on a case by case basis or generally, as required to most fully give legal effect to its intent.

[THE REMAINDER OF PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Corporation has caused these Amended and Restated Articles of Incorporation to be signed by its duly
authorized officer this 17th day of November, 2005.

ASHLIN DEVELOPMENT CORPORATION

By: /s/ JAMES A. BROWN
James A. Brown, Chief Executive Officer
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