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MIAMT ATR INTERNATIONAL, INC.

The undersigned being the Presidert of Miami Air International, Inc., a Florida
corporation (the “Corporation™), does hereby file these Articles of Amendment 1o the
Corporalion’s Amended and Restated Adicles of Incorporation pursuan! (o Sections
607.1006 and 607.1003 of the Florida Busincss Corporation Act,

Pursuant to resolutions duly adopted by the Board of Directors of the Corporation as of
June A%, 2000 and cffcetive as of June 2% , 2000 and further approved by the
affirmative vote of the holders of a sufficient number of sharcs of Common Stock to
constitute the requisite stockholder approval in accordance with Scetion 607.1003 of the
Florida Business Corporation Act, (A) the autborized number of shares of Common
Stock was increased to 20,000,000, and (B) a serics of Proforred Stock was designated
known as “15% Cumulative Senior Preferred Stlock, Scrics A.”

Arlicle IV of the Amended and Restated Articles of Incorporation of the Corporation
shall be amended in its entirety 10 read as follows:

ARTICLE1V - CAPITAL STOCK

A Authorized Capital Stock. The aggregate number of shares of all classes of
capital stock which the Corporation shall have the authority to issue is 20,050,000, of
which 20,000,000 shares shall be common stock, no par value (“Common Stock™} and
30,000 shares shall be designated as “15% Cumulative Senior Preferred Stock, Scries A,”
par value §.001 pet share (the “Series A Preferrod Stock™).

B. Scrics A Preferred Stock. The relative rights, privileges, preferences, and
limitations of the Series A Preferred Stock are as follows:

15% Cumulative Senior Preferred Stock, Series A

1. Designation and Amount; No Fractional Shares. There shall be a sedes of

Proferred Stock designated as “15% Cumulative Senior Preforred Stock, Series A” (the “Series A
Preferred Stock™) and the awthorized number of sharcs constituting such series shall be 50,000.
The Serics A Preferred Stock is issuable in whole shares only.
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2. Dividends. {a) Holders of shares of Series A Preferred Stock shall be
entificd to receive, when, as and if declarcd by the Board of Direclors or a duly authorized
commiitee thereof out of funds of the Comoratior legally available for payment of dividends,
cumulative cash dividends at the rate of 15.0% per annum per share on the initial liquidation
preference of $100.00 per share (equivalent to $15,00 per annum per share of Sertes A Preferred
Stock). Dividends and, as provided below, Additional Dividends, if any, on the Series A
Preferred Stock shall be payable quarterly in arrears on March 31, June 30, September 30 and
December 31 of cach year, commencing on the first such date following the dale of initial
issuanee of the Serics A Preferred Stock (each such date, a “Dividend Payment Date™). If any
date on which dividends would otherwise be payable is a Saturday, Sunday or a day on which
banking institutions in the State of New York arc authorized or obligaled by law or executive
order to close, then the dividends otherwise payable on such date shall instead be payable on the
next succeeding business day. Dividends on shares of the Series A Preferred Stock shall be fully
cunudative and shail accumulate (whether or not earned or declared and whether or not the
Corporation has funds legally available for the payment of dividends), on a daily basis from the
previous Dividend Payment Date, except that the first dividend shall accrue, from the date of
initial issuance of the Serics A Prelerrcd Stock. All cash dividends payable on Scries A
Preferred Slock are cumulative, and {o the exient that cash dividends are not paid in full on a
Dividend Payment Date, such accumulated and unpaid cash dividends shall be paid when funds
arc legally available therefor, and in any cvent upon liquidation of the Corporation as sct forth in
Scetion 3 hereof, or upon redemption of the Series A Preferred Siock by the Corporation as set
forth in Seclion 6 hereof, Notwithsianding anything to the contrary contained berein or in the
Amended and Restated Artieles of Incorporation of the Corporation, the accumulation of cash
dividends and, subject to Sections 3 and 6 hercof, the right of the holders of Series A Preferred
Stock to the payment of accumulaled and unpaid cash dividends upon such liquidation or
redemption, shall be the only rights of such holders with respect 10 such payment, and, subject to
the Corparation’s compliance with the terms of the Serics A Preferred Stock, such holders shall
not have the right 1o compel the payment of such dividends prior to such liquidation or
redemption, o

(d) In the cvent dividends are not declared when due or ate otherwise
aceumnlated and vopaid, additional dividends (“Additional Dividends™) shall accumulate on a
daily basis at a rate of 3.0% per annum per share on any such undeclaréd or accumulated and
unpaid dividends until all dividends and Additional Dividends, if any, accumulated on the Scries
A Preferred Stock for the past dividend periods and the then current dividend period shall have
been fully paid or declared and a sum sufficient for the payment thereof sct aside [or payment,
whercupon the accurnulation of Additional Dividends shall cease, subject to future accrual in the
event of each and every subsequent default of the character mentioned above,

(c)  Dividends and Additional Dividends, if any, shall be payable, in arrcars, to
holders of record as they appear in the records of the Corporation at the closc of business on the
applicable record date, which shall be the 15th day of the calendar month in which the applicable
Dividend Payment Date falls or such other date designated by the Board of Direclors of the
Corporation for the payment of dividends that is not morc than 3¢ nor less than 10 days prior to
such Dividend Payment Date. The amount of dividends or Additiona! Dividends, if any, payable
for any period will be computed for any full quarterly dividend period on the basis of a 360-day
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yoar of twelve 30-day months, and for any period shorter than a {ull quarterly dividend perjod for
which dividends or Additional Dividends, if any, are computed, dividends or Additional
Dividends, if any, will be computed on the basis of the actual number of days clapsed per 90-day
quarier.

()  Unless thc Corporation shall have redeemed all of the issued and
outstanding shares of Series A Preferred Stock in whole in accordance with Paragraph 6 of this
Article IVB., no dividends may be paid or declared and sot apart for payment or other
distribution made upon the Common Stock or on any other stock of the Corporation, nor may
any Common Stock or any other stack of the Corporation be redeemed, purchased or otherwise
acquired for any consideralion (or any payment be made to or available for a sinking fund for the
redemption of any shares of such stock) by the Corporation; provided that any such other stock
or Common Stock may be converted into or exchanged for stock of the Corporation ranking
junior to the Series A Preferred Stock as 1o dividends and distributions on liquidation, dissoluiion
or winding wp of the Corporation, upon approval of such conversion or exchange in accordance
with Paragraph 5 of this Article 1V.B.

3. Liguidation Preference. (a) The shares of Scries A Prelerred Stock shall
rank, as to rights to distributions on Hquidation, dissolution or winding up of the Corporation,
prior lo the shares of Common Stock and any othet stock of the Corporation, 5o that in the event
of any liquidation, dissolulion or winding up of the Corporation, whelher volumtary or
involuntary, the holders of the Scries A Prefetred Stock shall be entitled to reccive out of the
asscts of the Corporation legaily available for distribution to its stockholders, an amount equal 1o
$100 per share, plus an amount equal to all dividends and Additional Dividends, if any, (whether
or not eamed or declared) accrued and accumulated and unpaid on the shares of Series A
Proferred Stock to the date of payment, before any disiribution of assets is made to holders of
shares of Common Stock or any other class or scries of stock of the Corporation. After payment
of the full amount of the preferential amounts as aforesaid, the holders of shares of Series A
Preferred Stock will not be entitled to any further participation in any distribution of assets by the
Corporation.

(b}  If, upon any liquidation, dissclution or winding up of the Corporation, the
asscts of the Corporation, or proceeds thereof, distribuiable among the holders of shares of Series
A Preferred Stock shall be insufficient to pay in fisll the preferential amounts to which such stock
would be entilled, then such asscts, or the proceeds thereof, shall be distributable among such
holders ratably in accordance with the respeclive amounts which would be payable on such
shares if alt amounts payable thereon were paid in full.

{c) For the purposes hereof, a consolidation or merper of the Corporation with
or into any other entity, or a merger of any onc or mose other entities with or into the
Corpotation, or a sale, lease, exchange or transfer of all or substantially all of the Corporation’s
assets shall be considered a liquidation, dissolution or winding up of the Corporation.

4. Conversion. The Serics A Preferred Stock Is mot convertible inio, or
exchangeable for, other securities or property.

Audit No.: UQ0000035861 4
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5. Voting Rights. (a) The Series A Preferred Stock, cxcept as provided
hercin or as otherwise from time to time required by 1aw, shall have no voting rights. Whenever,
at any time or times, the equivalent of six aquarterly dividends, whether or not consecutive, on the
oulstanding shares of Series A Preferred Stock shall be in arrears, the number of directors of the
Corporation shall be incroased by onc and the holders of the Series A Preferred Stock shall have
the right to vote for the clection of one direcior (hereinafier, the «proferred Director”) to fill such
newly created dircctorship at a special meeting called at the request of holders of Series A
Preferred Stock entitled to cast not less than 25% of the vates entitled fo be cast by all such
Series A Preferted Stock outstanding or at the Corporation’s next annual meeting of
stockholders, and at cach subscquent annual meeting of stockholders until such right shall
torminate as hereinafter provided. Such voting right shail continue until all dividends and
Additional Dividends, if any, accumulated on the Series A Preferred Stock, for the past dividend
periods and the then current dividend period shall have been fully paid or declared and a sum
sufficient for the payment thereof set aside for payment, whereupon such tight shall terminate,
subject to revesling in the event of each and every subsequent default of the character above
mentioned. Upon any termination of ihe right of the holders of shares of Series A Preferred
Stock as a class to vete for dircctors as provided above, the lerm of office of the Preferred
Directar then in office shall terminate immediately and the authorized nuraber of directors shall
be reduced by one. Any vacancy in the position of the Preferred Director may be filled only by
the affirmative vote of the holders of shares of Series A Preferred Stock voting scparately as a
class. At elections for the Preferrod Director, cach holder of shares of Scries A Preferred Stock
shall be entitied to one votce for each share held. Any Prefesred Director clected by the holders of
chares of Series A Prefcrred Stock may be removed from office with or without cause only by
the vole or writien consent ol the holders of at least 66-2/3% of the outstanding shares of Series
A Preferrcd Stock. A special meeting of the hotders of shares of Shares A Preferred Stock for
such purpose may be celled in accordance with the procedures set forth above,

(b)  Solong as any shares of any Serics A Preferred Stock remain outstanding,
the Corporation shall not, without the alfirmative vote of the helders of at leasi 66-2/3% of the
shares of such Serics A Preferred Stock:

()] authorize, crcate or issuc amy capital stock of the Corporalion
whether ranking, as to dividends or upon liguidation, dissolution or winding up, junier to,
senior to or on a parity with the Scries A Preferred Stock, or reclassify any authorized
capital stock of the Corporation into any such shares of such capital stock or issue any
obligation ot sceurity convertible into or evidencing the right to purchase any such shares
of capital stock (other than the grant of restricted Common Stock, options to purchase
Common Stock and the Common Stock underlying any such options pursuant to the
Corporation’s incentive plan or ofher benefit plan for employees and consultants of the
Corpotation),

(i) amend, aller or repeal the Aticles of Incorporation of the
Corporalion, whether by affimmative act, mergetr, consolidation of otherwise 10 (A)
increase or decrease {ho aggregate number of authorized shares of Serics A Preferred
Stock, {(B) inctease or decrcase the par value of the shares of Sories A Preforred Stock,
(C) effect an exchange, reclassification or cancellation of all or part of the shates of
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Qories A Preferred Stock, (D) effect an exchange, or create a right of exchange, of all or
any parl of the shares of another class into the shares of Serics A Preferred Stock, (E)
change the designations, preferences, limitations, or relative rights of the sharcs of Series
A Preferred Stock, (F) change the sharcs of Series A Preferred Stock into the same or a
dillerant number of shares, either with or without par value, of t{he samc class or serics or
another class or scrics, (G) creatc a new class or series of shares having rights and
preferences cqual, ptior or superior to the shares of Series A Preferred Stock, or increase
the rights and preferences of any class or series having rights and preferences cqual, prior
or superior to the shares of Serics A Preferred Stock, or increase the rights and
preferences of any class or series having rights or preferences later or inferior to the
shares of Series A Preforred Stock in such a manner as {o become equal, prior or superior
to the shares of Serics A Preferred Stock or cancc or otherwise affect dividends on the
shares of Series A Preferred Stock which had accrued but had not been declared,

(iii) sell for its own account or allow any sharcholder of ihe
Corporation to scll any of the Corporation’s securitics to the public pursuant to an
eflective registration stalement filed with the Securities and Bxchange Commission under
the Securitics Act of 1933, as amended, or

(iv)  consummate a consolidation or merger of the Corporation with or
into any other entity, or a merger of any one or more other entities with or into the
Corporation, or consummate a sale, lease, exchange or transfer of all or substantially all
of the Corporation’s assets.

The florcgoing voting provisions shall not apply if; at or ptior fo the time when the
act with rospect to which such vote would otherwise be required or upon which the holders of
Series A Preferred Stock shall be entitled to vote shall be effecied, all outstanding shares of
Series A Preferred Stock shall have been redectned or called for redemption in accordance with
Paragraph 6 of this Article 1V.B. and sufficient funds shall have been deposited in tmst to cffect
such redemplion.

6. Redemption. () The Corporalion shall redeem all of the issued and
outstanding shares of Series A Preferred Stock as a whole (a) on July S, 20006, or (b) upon
the occurrence of any of the actions or events specified in subsections (i) through (iv) of
Paragraph 5(b) of this Article IV.B for which the Corporation did not obtain the approval of the
requisite number of holders of Scries A Preferred Stock in the manner specified in Paragraph
5(b) of this Article IV.B (which mandatory redemption shall not in any way limit the remedics of
any holder of Series A Preferred Stock for any breach of the requirements of Paragraph 5(b) of
this Article IV.R by the Corporation). Prior to any such mandatory redemption, the Corporation
may, at its option, redeem shares of the Serics A Preferred Stock, as a whole or in part, at any
time ot from time (o fime, at a redemption price cqual to $100 per share, plus, in each ease, an
amount cqual to all dividends (whether or not carned or declarcd) accrued and accumulated and
unpaid (including all accumulated and vnpaid Additional Dividends, if any) to the date fixed for
redernption.

Audir No.: HOO000035861 4
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oy Iffuli cumulative dividends (including Additionat Dividends, if any) on
the Series A Preferred Stock have not been paid or set apart for paynicat with respect of all prior
dividend periods, the Series A Preforred Stock may not be redeemed in part. 1f fewer than all the
outstanding shares of Serics A Preforred Stock are to be redeemed, the number of shares to be
redecmed shall be determined by the Board of Directors and the shares 1o be redeenied shall be
selected by lot or pro rata or by any other means determined by the Board of Directors in its sole
diserction 1o be cquitable.

(c) Iny the eveni the Corporation shall redecm shares of Sexies A Preferred
Stock, written notice of such redemption shall be given by first class mail, postage prepaid,
mailed not less than 30 days nor more {han 60 days prior to the redemption date, fo each holder
of record of the sharcs to be redecmed at such holder’s address as the same appears o the stock
books of the Corporation; provided, however, that no failure to give such notice nor any defect
{horein shall affect the validity of the proceedings for the redemption of any shares of Series A
Proferred Stock to be redeemed cxcept as to the holder to whom ihe Corporation has failed to
mail said notice or except as o the holdet whose notice was defective. Each such notice shall
state: {2) the redemption date; (b) the number of shares of Serles A Prefered Stock to be
rodeemed and, if less than all the shares held by such holder are to be redeemed from such
holder, the number of shares to be redeemed from such holder; (¢} the redemption price and any
aceurnulated and unpatd dividends (including Additional Dividends, if any) to the redemption
dato; (d) the place or places where cortificates for such shares are to be surrendered for payment
of the redemption price; and (g) that dividends on the shares to be redeemed will cease to acerue
on such redemption date (unless the Corporation shall default in providing funds for the payment
of the redemption price of the shares called for redemption at the time and place specified in
such notice).

(@  If anoticc of redemption has been given pursuant o {his Paragraph 6 and
if, on or before the datc fixed for redemplion, the funds necessary for such redemption shall have
boen set aside by 1he Corporation, scparate and apart from its other f unds, in trust for the pro rata
boncfit of the holders of the shares of Series A Preferred Stock so called for redemption, then,
notwithstanding that any certificates for such sharcs have not been sutrendered for cancellation,
on the redemption date dividends shall cease fo accru® on the shares to be redeemed, and at the
close of business on the redemption date the tolders of such shares shall cease to be stockholders
with respect to such shares and shall have no interest in or claims apainst the Corporation by
virtue thereof and shall bave no voting or other rights with respect to such shares, except the
right to receive the moneys payable upon surrender (and cndorsement, if required by the
Corpogation) of their cortificates, and the shares evidenced thereby shall no lenger be
outstanding. The Corporation’s obligation to provide funds {or the payment of the redemption
price (and any accumulaied and unpaid dividends (including Additional Dividends, if any) to the
redemption date) of the shares called for redemption shall be decmed fulfilled if, on ot before a
redemption date, the Corporation shall deposit, with a bank or trust company, or an affiliate of a
bank or trust company, having an office or agency in New York City and having 2 capital and
surplus of at least $50,000,000, such funds sufficient o pay the redemption price (and any
accumulated and unpaid dividends (including Additional Dividends, if any) to the redemption
date) of the shares called for redemption, in trust for (he account of the holders of the shares to be
redeemned (and so as to be and eontinue 10 be available thercfor), with irrevocable instructions

HOUD3:ETA02Z2.5 6 Audit No.: HOO00003586L &
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and authority 10 such bank or frust company that such funds be delivered upon redemption of the
shares of Scries A Preferred Stock so calied for redemption.

()  Subject to applicable escheat laws, any moneys so set aside by the
Corporation and unclaimed at the end of two years from the redemption date shail revert to the
general funds of the Corporation, after which reversion the holders of such shares so called for
redemption shall look only to the general funds of the Corporation for the payment ol the
amounts payable upon such redemption. Any interest accrued on funds so deposited shall be
paid 1o the Corporation [rom time to time.

' Shares of Series A Preferred Stock that have been issued and reacquired in
any manner, ineluoding sharcs purchased or redeemed, shall (upon compliance with any
applicable provisions of the laws of tho State of Florida) have the status of authorized and
unissued shares of the elass of Preferred Stock undesignated as 10 serics and may be redesignated
and rcissued as parl of any series of the preferred stock other than the Series A Preferred Stock.

7. Rank. The Scriss A Preferred Stock shall rank, as to dividends and upon
liquidation, dissolution or winding up, seniot to all other classes or series of the Corporation’s
capital stock.

The forcgoing amecndment was adopted by the Board of Dircetors as of June
., 2000. In accordance with Flotida Statuies Section 607.1003, these Arlicles of
Amendment were approved by the holders of shares of Common Stock on June _ 4% . 2000.

IN WITNESS WHERFEOF, the undersigned President of the Corporation has
exceuled these Aiticlss of Amendsment on July 4, 2000.

MIAMI ATR INTERNATIONAL, INC.

By: e
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