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FAGE 1

Delaware

The ‘First State |

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY "SGD HOLDINGS, LTD." IS DULY
INCORPORATED UNDER THE LAWS QF THE STATE OF DELAWARE AND HAS A
LEGAL. CORPORATE EXISTENCE 80 FAR AS THE RECORDS OF THIS QFFICE
SHOW, AS OF THE FOURTEENTH DAY OF MAY, A.D. 2009.

AND I DO FURTHER CERTIFY THAT THIS CFFICE HAS BEEN INFORMED
THAT THIS CORPORATION HAS FILED A PETITION UNDER CHAPTER 11 OF
THE UNITED STATES BANKRUFTCY CODE, AND THAT AL, FRANCHISE TAXES,
EXCEPT CERTATN PRE-PETTITION FRANCHISE TAXES, HAVE BEEN DPAID TO

DATE.

AND'I‘DO HERERY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION T8 DULY INCORPORATED UNDER THE LAWS.DF THE STATE OQF
DELAWARE AND IS IN GOGD STANDING AND HAS A LEGAL CORPORATE
EXISTENCE NOT HAVING BEEN CAMCELLED OR DISSQOLVED éD FAR AS THE
RECORDS OF THIS QFFICE SHOW AND IS DULY AUTHORIZED TO TRANSACT
BUSINESS.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "SGD HOLDINGS,
LTD." WAS INCQORPCRATED ON THE TWENTY-SECOND DAY OF MAY, A.D.

1996 .

NSO

AUTHENTRT T4 Sullgehy eegrgl:qrg_af State

2626373

050474002 DATE: 05-14-09
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
SGD HOLDINGS, LTD,

SGD Holdings, Ltd. (the “Corporation™), organized and existing under and by the virtue
of the General Corporation Law of the State of Delaware does hereby certify that:

1. The name under which the Corporation was originally incorporated was
“Transun International Airways, Inc.” and its origina) Certificate of Incorporation
was filed with the Secretary of State of Delaware on May 22, 1996,

2. This Amended and Restated Certificate of Incorporation amends and
restates the Certificate of Incorporation, as amended to date, pursuant to the
authority granted to the Corporation prior to reorganization (the “Debtor™) under
Section 303 of the Delaware General Corporation Law (the “DGCL™) to put into
effect and carry out the Debtor’s Amended Plan of Reorganization (the *Plan™)
under Chapter 11 of the United States Code (the “Bankruptey Code™). Provision
for the making of this Amended and Restated Certificate of Incorporation is
contained in the order of the Bankruptcy Court having jurisdiction under the
Bankruptey Code for the reorganization of the Corporation and shall be effective
on the “Effective Date” as defined in the Plan.

3. The Certificate of Incorporation of the Corporation, as amended, is hereby
restated Dy this Amended and Restated Certificate of Incorporation to read in full
as follows: ’

FIRST: The name of the Corporation (hereinafter called the “Corporation™)
is:

SGD Holdings, Ltd.

SECOND:  The address, including street, number, city, and county, of the
tegistered office of the Corporation in the State of Delaware is
16192 Coastal Highwey, Lewes, Delaware 19958; and the name
of the registered agent of the Corporation in the State of Delaware
at such address is Harvard Business Services, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity of which corporations may be organized under the General
Corporation Law of the State of Delaware.

FOURTH: The aggrepate number of shares of capital stock of all classes
which the Corporation shall have authority to issue is 250,050,000,
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consisting of (i) 250,000,000 shares of Common Stock, par value
$.0001 per share (the “Common Stock™), and (if) 50,000 shares of
Preferred Stock, par value $.01 per share (the “Preferred Stock™).

Except as otherwise provided by law, the shares of stock of the Corporalion, regardless of
class, may be issued by the Corporation from time to time in such amounts, for such
consideration and for such corperate purposes as the Board of Directors may from time to time
determine as permitted by the laws of the State of Delaware,

Nothwithstanding anything to the contrary set forth in this Article FOURTH, the
Corporation shall not issue any non-voting equity securities; provided, however, that this
provision, included in this Amended and Restated Centificate of Incorporation in compliance
with Section 1123(a}(6) of the Bankruptcy Code, shall have no force and effect beyond that
required by Section 1123(a)(6) of the Bankruptcy Code and shall be effective only for so long as
Section 1123(a)(6) of the Bankruptcy Code is in effect and applicable to the Corporation.

Upon the filing in the Office of the Secretary of State of the State of Delaware of this
Amended and Restated Certificate of Incorporation, the shares of Common Stock, par value
$.0001 per share, (the “Old Common Stock”) immediately prior to the effective date of the Plan
of Reorganization, October 25, 2006 are hereby automatically canceled and extinguished.

The designations and thc powers, preferences and rights, and the qualifications,
limitations or restrictions thereof, in respect of each class of stock of the Corporation are as
Toliows:

A. PREFERRED STOCK

The Board of Directors is authorized, subject to the limitations prescribed by law and the
provisions of this Article FOURTH, ta provide for the issuance of the shares of the Preferred
Stock in series, and by filing a certificate pursuant to the applicable law of the State of Delaware,
to establish from time to time the number of shares to be included in each such series, and 1o fix
the designation, powers, preferences and rights of the shares of each such series and the
qualifications, limitations or restrictions thereof,

The authority of the Board with respect 1o each series shall include, but not be limited 1o,
determination of the following to the full extent now or hereafter permitted by this Amended and
Restated Certificate of Incorporation and the laws of the State of Delaware:

(=) The number of shares constituting that seties and the distinctive
designation of that series;

(b) Whether that series shall have dividend rights, whether dividends shall be
cumnulative, and if so, from which date or dates, and the applicable rate and the
relative rights of priority, if any, of payment of dividends on shares of that series;

() Whether, subject to the provisions of Article FOURTH, that series shall
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have voting rights in addition to the voting rights provided by law, and, if so, the
terms of such voting rights, including, without limitation, whether such voting
rights are 1o be exercised together with and /or separate from the class voting
rights of the Common Stock;

(d) Whether that series shall have conversion privileges, and, if so, the terms
and conditions of such conversion, including provisions for adjustment of the
conversion rate in such events as the Board of Directors shall determine;

(e) Whether or not the shares of that series shall be redeemable, and, if so, the
terms and conditions of such redemption, including the date or dates upon or after
which they shal]l be redeemable, and the amount per share payable in case of
redemption, which amount may vary under different conditions and at different
redemption dates;

(f) Whether that series shall have a sinking fund for the redemption or
purchase of shares of that scries, and if so, the terms and amount of such sinking
fund;

(2) The rights of the shares of that series in the event of voluntary or

involuntary liquidation, dissolution or winding up of the Corporation, and the
relative rights of priority, if any, of payments of shares of that series; and
including, without limitation, :

() Any other relative rights, preferences and limitations of that series.

Except in respect of the particulars fixed for series by the Board of Directors as permitted
hereby, all shares shall be alike in every particular, cxcept that shares of any one series issued at
different times may differ as to the dates from which dividends thereon shall be cumulative.

Dividends on outstanding shares of Preferred Stock shall be paid or declared and set apart
for payment before any dividends shall be paid or declared and set apart for payment on the
common shares with respect to the same dividend period,

If, upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the assets available for distribution to holders of shares of the Preferred Stock of all
series shall be insufficient to pay such holders the full preferential amount to which they are
entitled, then such assets shall be distributed ratably among the shares of all series of Preferred
Stock in accordance with the respective preferential amounts (including unpaid cumulative
dividends, if any) payahle with respect thereto.

B. COMMON STOCK

IL Dividends end other Distributions. Subject to the rights of the holders of
Preferred
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Stock, and subject to any other provisions of this Amended and Restated Certificate of
Incorporation, as amended from time to time, holders of Common Stock shall be entitled to
receive such dividends and other distributions in cash, stock or property of the Corporation as
may be declared thereon by the Board of Directors from time to time out of assets of funds of the
Corporation legally available therefor.

11N Voting,

(a)  Atevery meeting of the stockholders, every holder of Common Stock shall
be entitled to one (1} vole in person or by proxy for each share of Common
Stock standing in such holder’s name on the transfer books of the
Corporation.

(b)  Except as may be otherwise required by law or by this Article FOURTH,
the holders of Common Stock shall vote together as a single class, subject
to any voting rights which may be granted to holders of Preferred Stock,

(¢} Every reference in this Amended and Restated Certificate of Incorporation
10 & majority or other proportion of shares of stock shall refer to such
majority or other proportion of the votes of such shares of stock.

Iv. Liquidation Rights. In the event of any dissolution, liguidation or winding
up of the
affairs of the Corporation, whether voluntary or involuntary, after payment or provision for
payment of the debts and other liabilities of the Corporation, any outstanding holders of Preferred
Stock shall be entitled to receive, out of the net assets of the Corporation, an amount for each
share equal 10 the amount fixed in the Certificate of Incorporation, plus an amount equal to all
dividerds acorued and unpaid on such shares to the date fixed for distribution, and no more,
before any of the assets of the Corporation shall be distributed or paid over to the holders of
Common Stock, After payment in full of said amounts to the holders of Preferred Stock, the
remaining assets and finds of the Corporation shall be divided among and paid ratably to the
holders of Common Stock. If, upon such dissolution, Jiquidation or winding up, the assets of the
Corporation distributable as aforesaid among the holders of Preferred Stock shall be insufficient
to permit full payment to them of said preferential amount, then such assets shall be distributed
among such holders ratably in proportion to the respective total amounts which they shall be
entitled to receive as provided in this Section Ill. A merger or consolidatior of the Corporation
with or into any other corporation or a sale or conveyance of all or any part of the assets of the
Cerporation (which shall not in fact result in the liquidation of the Corporation and the
distribution of assets 1o stockholders) shall not be deemed to be a voluntary or involuntary
liquidation or dissolution or winding up of the Corporation within the meaning of this Section IIL

FIFTH: The Corporation is to have perpetual existence.

SIXTH; The business and affeirs of the Corporation shall be managed by or under
the direction of the Board of Directors. In addition te the powers and
authorities herein or by statute expressly conferred upon it, the Board of
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Directors may exercise all such powers and do all such acts and things as
may be exercised or done by the Corporation, subject, nevertheless, to the
provisions of the laws of the State of Delaware, or this Amended and
Restated Certificate of Incorporation and the Bylaws of the Corporation.
The number of directors which shall constitute the whole Board of
Directors shall be determined in the manner provided in the Bylaws of the
Corporation.

SEVENTH: The power to adopt, alter, amend or repeal the Bylaws of the Corporation
shall be vested in the Board of Directors. The stockholders of the
Corporation may adopt, amend or repeal the Bylaws of the Corporation
only by the affirmative vote of holders of at least 60% of the combined
voting power of the then outstanding shares of stock of all classes and
series of the Corporation entitled to vote generally on maters requiring the
approval of the stockholders. Election of directors need not be by written
ballot,

EIGHTH:  The Corporation shall, to the fullest extent pertniticd by Section 145 of the
General Corporation Law of the State of Delaware, as the same may be
amended and supplemented, indemnify any and all persons whom it shall
have power to indemnify under said Section from and against any and all
of the expenses, liabilities or other matters referred 1o in or covered by said
Section, and the indemmification provided for herein shall not be deemed
exclusive of any other rights 1o which those indemnified may be eatitled
under any Bylaw, agreement, vote of stockholdets or disinterested
directors or otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office, and shall continue as
o a person who has ceased 10 be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such
a person.

NINTH: From time 1o time any of the provision of this Amended and Restated
Certificate of Incorporation may be amended, altered or repealed, and
other provisiens authorized by the laws of the State of Delaware at the
titne in force may be added or inserted in the manner and at the time
prescribed by said laws, and all rights at any time conferred upon the
stockholders of the Corporation by this Amended and Restated Certificate
of Incorporation are granted subject to the provisions of this Article
NINTH. The stockholders of the Corporation may amend, alter or repeal
the provisions of this Amended and Restated Certificate of Incorporation
only by the affirmative vote of holders of at least 50.1% of the combined
voting pawet of the ten outstanding shares of stock of all classes and series
of the Corporation entitled 1o vote generally on matters requiring the
approval of the stockholders,

TENTH: A director of the Corporation shall not be personally liable to the
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Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except to the extent such exemption from
liability or limitation thereof is not permitted under the General
Corporation Law of the State of Delaware as the same exists or may
hercafter be amended. Any repeal or modification of the foregoing
paragraph shall not adversely affcet any right or protection of a dircctor of
the Corporation existing hereunder with respect to any act or omission
oceurring prior to such repeal or modification.

ELEVENTH: A director of the Corporation shall not in the absence of fraud be
disqualified

by the holding of such office from dealing or contracting with the
Corporation either as a vendor, as a purchaser or otherwise, nor in the
absence of fraud shall a director of the Corporation be liable to account to
the Corporation for any profit realized by said director, from or through
any transaction or contract of the Corporation by reason of the fact that
said director, or any firm of which said dircctor is a member, or any
corporation of which said director is an officer, director or stockholder,
was interested in such transaction or contract if such transaction or
contract has been authorized, approved or ratified in the manner provided
by the General Corporation Law of the State of Delawars for
authorization, approval or ratification of transactions or contracts between
the Corporation and any other corporation, partnership, association or
other organization in which one or more of its directors or officers are
directors or officers or have a financial interest.

IN WITNESS WHEREOT, the Corporation has caused its corperate seai to be hereunto

affixed and this Amended and Restated Certificate of Incorporation to be signed by its President
and attested by its Secretary as of the 23rd day of March, 2000,

SGD HOLDINGS, LTD.

By: /s/ Michael Coolev
Michael Cooley, President



FAGE B59/89

B2/22/2618 12:89 2133841835 GaRY BLUM, ESG.
TRANSMISSION VERIFICATION REPORT

TIME : B2/11/2016 12: 20
NAME : GARY BELUM, S0,
FAX  : 2132841035
TEL  : 2123817458
SER. # : B3J234815

DATE, TIME B2/11 12:19

Fax NO. /NAME 18175454822

DLRATION B@: @1: 33

PAGE(S) ag

RESULT oK

MODE STANDARD

ECM






