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FLORIDA DEPTMENT OF STATE

Jirm Smith
Secratary of State

November 12, 2002

FLORIDA BIR HOLDINGS, IKC.
5§58 SEMORAN BLVD, BLDG C
ORLRNDO, FL 32822 -

SUBJECT: FLORIDA AIR HOLDINGS, INC.
REF:. P0100D0D26479

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the elactronic filing cover sheet.

If the document wag approved by a majority vote of the shareholders, it

should 2lso contain a statement that the nunber of votes cast by the
shareholderz was sufficient for approval.

Please return your decument, along with a copy of this letter, within 59
days or your f£iling will be considered abandoned.

If you have aany guestions concerning the f£iling of your document, Dleasa
call {850} 245~6880.

Karen Gibszon FAX nud. #: ED20DD0224452
Document Specialist Letter Numbex: 3I02A00061444

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FPursuani to Sections 807.1003 and 607.1006 of the Florida Business Cnrpor@ ct, the

Articles of Incorporation of Florida Air Holdings, Inc, {the “Corporation”) are amended actd¥ding to

these Articles of Amendment:

FIRST: Article I is amended in its entirety to read as follows:

The total number of shares of all classes of capital stock which the Corporation shall
have authority to issue s 1,100,000 shares, of which 1,000,000 shares, par value $0.01 por
share, shall be of a class designated as “Common Stock™ and 100,000 shares, par value $0.01,
per share, shall be of a class designated as “Preferred Stock.” The consideration for the
igsuance of shares of said steck may be paid in any manner permitied by the laws of the
State of Florida,

Each share of Common Stock shall entitle the holder to one vote at avery angpual or
special meating of the shareholders of the Corporation. There shall be no cumulative voting
of the Commeon Stock of the Corporation.

Shares of Praferred Btock may be issued from time to time, in one or wore series,
with sueh designations, assigned values, preferences snd relative, partcipating, optional or
other rights, qualifications, limitations or restrictions as shall be stated and expressed in the
resolution or resolutions previding for the izsue of such series adopted by the board of
divectors of ine Corpueration from time to time, pursuant to the authority given in this
Article, a copy of which resclution or resclutions shall have been set forth in a certificate
made, executed, acknowledged, filed and recorded in the manner required by the iaws of the
State of Florida in order to make the same effective. Each series shall consist of guch
number of shares as shall be stated and expressed in such reschation or resclutions providing
for the issuance of the stock of such series. All shares of any one series of Preferred Stock
shall be alike in every particular manner.

Al Designation of Series A Preferred Stock. There shall be a series of Proforred
Stock designated as *Series A Preferred Stork.” The avthorized number of such shares of
Serics A Preferred Stock is 50,000, The Shares of Series A Preferred Stock shall have the
following rights, preferences, powers, restrictions and Bmitations:

1. Dividends. Dividends on each share of the Series A Preferred Stock will
accrug on a daily basis at the rate of $24.00 per annum from and including the Date of
Issuance of such Share. Such dividends will accrue whether or not they have been declared
and whether or not there are profits, surplus or other funds of the Cerporation legally
available for the payment of dividends. The date on which the Corperation inilislly issues
any share of Series A Preferred Stock will be deemed to be its "Date of Issyange” regardless
of the aumber of times transfer of such share is made on the stock records maintained by or
for the Corporation and regardiess of the pumber of certificates which may be issued to
evidence such share.

All dividends which have accrued on outstanding shares of Serles A Preferred Stock
will be sccumulated and will be: (i) incdluded when caleulsting the number of shares of
Common Stack into which the shares of Series A Preforred Stock shall be converted, as
provided in Section 3 hereof, or (i1} paid to the holder thereof in cash Iif such shares of Series
A Preferred Stock are redeemed pursnant to Section 4 hereof.
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A Liauidation Preference,

{al In the event of any lguidation, diggolution or winding-up of the
Corporation, sither voluntary or involuntary {a "Liguidation™, the holders of sharas of the
Series A Preferred Stock then issued and outstanding shall be entitled fo ke paid out of the
assefs of the Corporation available for distribution to its shareholders, whether from capital,
surplus or earpings, before any payment shall be made to the holders of the Common Stock
or upon any other sories of Preferred Stock of the Corporation with a liguidation preference
subordinate to the quidation preference of the SBeries A Preferred Stock, an amount equal to
Four Hundred Dollars (8400.00) per share. If, upon any Liquidation of the Corporation, the
assets of the Corperation available for distribulion lo s sharehelders shall be insufficient to
pay the holders of shares of the Series A Preferred Stock and the holders of any other series
of Preferred Stock with liquidation prefersnce squal to the liquidation preference of the
Sories A Preferred Stock the full amounts to which they shall respeciively be entitled, the
holders of shares of the Series A Preferred Stock and the holders of any other series of
Preforred Stock with a Houidation preference equal to the liguidation preference of the Series
A Preferred Stack shall receive alt of the assets of the Corporation available for distribution
and each such holder of shares of the Series A Preferred Stock and the holders of any other
sorics of Preferred Stock with a liguidation prefsrence equal to the liguidation preference of
the Series A Prefarred Stock shall share retably in zny distribution in accordance with the
amounts due such sharshoiders. After payment shall have besn made to the holders of
shares of the Series A Preferred Stock of the full amount to which they shall be entitled, the
holders of shares of the Series A Preferred Stock shall be entitled fo no further distributions
thereon and the holders of shares of the Common Stock and of shares of any other series of
stock of the Corporation shall be entitled to share, according to their respective rights and
preferences, in all remaining assets of the Corporation availablo for distribution to its
shareholders.

{b} A merger or consolidation of the Corporation with or into any other
company, or & sale, lease, exchange, or transfer of all or any part of the assete of the
Corporation shall not in fact result in the liquidatien {in whole or in part) of the Corporation
and the distribution of its asseis to its shareholders shall oot be deemed to be a Liquidation.

3. Conversion of Series A Preferved Stock. The holdars of Series A Proferred
Stoeck shall have the following conversion rights:

{a) Optional Gonversiop. All, but not less than all, of the Series A
Preforred Stock shall be convertible, at the option of the holder thereof, at any time prior to
the third (83~} anniversary of the Date of Issnance of such shares. Each share of Series A
Preferred Stock shaill be convertible into such number of fully paid and nonassessable shares
of Commen Stock as is determined by dividing Four Hundred Dollars ($400.00), plus any
acorued but unpaid dividends on such share of Series A Preforred Stock, without interest and
as of the Conversion Date (as defined in Section 3(h) hersof), b}’ the Conversion Frice {as
defined below) in effect at the time of conversion. The cunversion price at which shares of
Common Stock shall be dativerable upon conversion of Series A Preferred Stock without the
payment of additional consideration by the holder thersof (tbe “Conversion Price”) initially
shall be Four Hundred Dioilars ($400.00). Such initial Conversion Prive, and the rate at
which shures of Series A Preferred Stock may be converted into shares of Common Stock,
shall be subject io adiustmaent as provided below. The cenversion rights of the holders of
Beries A Prefoerrad Stock shall terminate (3) in the event of 2 liquidation of the Corporation,
at the close of business on the first full day preceding the date fixved for the payment of any
arounts distributable on liquidation io the holders of Series A Preferred Stock; and (i} in
the event shares of Series A Preferred Stock are redecmed pursuant to Section 4 hereof, at

2
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the c¢lose of business on the Notice Date {ag defined in Ssection 4(b} below), unlsss ths
Corporation shall default in making payment in full of the Series A Redemption Price.

1), Mandatory Conversion. In the event any shares of Serles A Preferred
Stock have not been previcusly comverted into Common Steck pursuant o Sectipn 3{a)
hereof, or redecmed for cash in secordanes with Section 4 hereof, then immediately upon the
third (3%¢) anniversary of the Date of {ssuance, all such shares of Series A Preferred Stock
which remain ouistanding shall be converted inte shares of Common Stock of the
Corporation in the same manner as if the holder of such shares had exerciged its optional
conversion rights in accordance with Section 3(a) hereof.

{c) A

Sommon Stock Event. Upon the happemng {}f an Extraordmary Ccmmon $b0ck Evenﬁ (a.s
bereinafter defined), the Copversion Price for the Series A Preferred Stock, simultsneously
with the happening of such Extraorvdinary Common Stock Event, shall be adjusted by
multiplying the then-effective Conversion Price by a fraction, the numerator of which shall
be the number of shares of Common Stock outstanding immediately prior to such
Extracrdinary Commeon Stock Event and the denominator of which shall be the number of
shares of Common Stock putstanding immediately after such Extracrdinary Commen Stock
Event, and the product so obtained thereafter shall be the Conversion Price for the Serics A
Preferred Stock. The Conversion Price, as so adjustad, shall be readjusted in the same
manuer upon the happening of any succesgive Extrsordinary Common Stock Evenils).
“Extraordinary Common Stock Event” shall mean (@) the issuance of addilional shares of
Commen Stock as a dividend or sther distribution on outstanding Common Steck, (i) a stock
split or subdivision of sutstanding shares of Common Stock inte a greater nuhber of shares
of Commoan Steck, or (Ti) a reverse stock split or combination of outstanding shareg of
Common Stock into a smaller number of shares of Common Stock.

(a3 Recspitalization or Beclassification. If the Common Stock imsuable
upon the conversion of the Beries A Preferred Stock shall be changed into the same or =

different number of shares of any class or classes of stock of the Corporation, whether by
recapitalization, reclassification, or otherwise (other than a subdivision or combination of
shares or stock dividend provided for in Section 3(c) hereof, or a reorgamization, merger,
share exchange, congolidation, or sale of assets provided for in Section 3e) hereof), then and
in vach such event the holder of each share of Serjes A Preferred Stock shall have the right
thereafter to convert such share into the kind and smount of shares of stock and other
securities and property receivable upon such recapitelization, reclzssification, or other
chapge by holders of the npumber of shares of Common Btack into which such shave of Series
A Preferred Stock might have been converted immedintely pricr to such recapitalization,
reciassification. or chazge. all subject to further adjustment as provided herein.

(e . ion .
Sele of Assets, If at any txme or from txme ta tinaa there sha.n be a eap:tai reorgamzatxon oI'
the Common Stock, ineluding a merger, share exchange, consclidation, or sale of all or
substantially all ef assets of the Corporation (other than a subdivizion or combination of
shares or stock dividend provided for iz Section 3(c) hereof or a recapitalization or
reciaszification provided for in Section 3(d) hereofl, then, as a part of such reorganization.
provision shall be made so that the holders of the Beries A Preferred Stock thereafter shall
be entitled to receive, upon conversion of each share of the Series A Freferred Steck. the
number of shares of stock or other sceuritics or property to which a helder of the nursbor of
shares of Coromoen Stock inte which such shares of Series A Preferred Btoek might have besn

3
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converted immediately prior to such capital reorganization would have been entitled io
receive. In any such case, appropriate adjustment shall be mads in the application of the
provisions of this Section 3 with respect to the rights of the holders of the Series A Preferred
Btock after the reorgapization to the end that the provisions of this Section 3 {including
adjustment of the Conversion Price then in effect and the muumber of shares acquired upon
copversion of the Series A Preferred Stock) shall be applicable after that event in ag nearly
cguivalent a manner a8 may be practicable.

@ Certaip Dilutive [ .

) Special Defigitions. For purposes of this Secition 3(f), the
following definitions apply:

{1} *Qpiions” shall mean rights, options, or warrants o
subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities
(as defined below), except for (A) currently exercisable options to purchase shares of Common
Stock outstanding on the Original Issue Date {the “Quistandine Ovtiong™; and {B) rights or
options to acguire shares of Commoen Stock which may be granted to employees, divectors or
congultants to the Corporation pursuant to any plan, agreement or arrangement approved by
the Corporation’s Board of Directors {or any authorized committee of such Board) (“Flap
Options™).

(23 “Convexfibie Securities” shall mean any evidences of
indebtednegg, shares of stock {other than Commeon Stock znd Serics A Preferred Btock) or
other securitios convertible into or exchangeable for Common Stock.

{3) “Original Issue Date” shall mean the date on which
the first share of the Series A Preferred Stock was issued.

4} “additional Shares of Commen Stock™ shall mean all
shares of Common Stock issued {or deemed to be issued pursvant to Section 3N} by the
Corporation after the Original Issue Date, other than shares of Comomen Stock issued or
issuable upon (i) copversion of shares of Series A Preferred Steck or ag a dividend or
distribution on Series A Preferred Stock; (ii) the exercise of the OCutstanding Options; and
firi) the exercise of any Plan Options. —

)  Ne Adiustment of Convergion Price. Any provision herein to
the contrary notwithstanding, no adjustment in the number of shares of Common Stock into
which shares of Serieg A Preferred Stock is convertible shall be made, by adjustment in the
Conversion Price, unless the consideration per shaxe (determined pursuant to Section 3(H{v)
hereof) for an Additionsl Share of Common Stock isgued or deemed to be issued by the
Corporation iz less than the greater of (A) the Conversion Price in effect on the date of, and
immediately prior to, such iszue and {B) the Fair Market Value of a share of Common Stock
on the date of such issue or such record date as the case may be as determined pursuant io
Section 3(i) hereofl

) lssue of Options and Convertible Securities. In the event the
Corporation at any time or from time to time after the Original Issue Date shall issue any
Options or Convertible Securities or shall fix a record date for the determination of holders of
any class of securities then entitied to receive any such Options or Converiible Securities,
then the maximum number of shares {as set forth in the instrument relating therete without
regard to any provisions contained therein for a subsequent adjustiment of sueh number) of
Common Stock issuable upon the exercise of such Options or, in the case of Convertible
Securities and Options therefor, the eonversion or exchange of such Convertible Securities,

4
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shail be deerced to be Additional Shares of Cowmmon Stock issued as of the time of such fzsue
or, in case such a record date shall have been fixed, as of the cloge of business on guch record
date, provided that Additional Shares of Common Stock shall not be deemed te have been
issued unless the consideration per share (determined pursuant to Section 3(Dv} heresf) of
such Additional Shares of Comumon Stock would be lees than the greater of (A) the then~
zpplicable Conversion Price in effect on the date of an immediately prior o such issue, or
such record date, as the case may be, and {B) the Fair Market Value {as defged in Soction
3(1) below) of a share of Common Stock on the date of to such issue, or such record date, as
the case may be, and provided further that in any such case ip which Additional Shares of
Common Stock ars deemed to be issued:

{1) no further adjustments in the Conversion Price ghall
be made upon the subsequent issue of Convertible Securities or shares of Commen Stock
upon the exercise of such Options or conversion or exchange of such Convertible Securities;

{2) i such Options or Convertible Securities by their
termg provide, with the passage of time or otherwise, for apy inerease or decrease ip the
sonsideration payable to the Corporation, or decrease or increase in the number of shares of
Common Stock issuable upon the exercise. conversion or exchange thereof, the Cenversion
Price computed upon the original issue thereof (or upop the cccurrence of a record date with
respect thereto), and any subsequent adiustments based thereon, shall, upon any such
increase or decrease becoming effective, be recomputed to reflect such increase or denrease
insofar as il affects such Options or the rights of coanversion or exchange under such
Lonvertible Securities; :

(8} upon the expirstion of any such Options or any rights
of conversion or exchange under such Comvertible Secuorities that shall not have been
exercised, the Conversion Price computed upon the original issue thereof (or upon the
occurrence of a record date with respect thereto), and any subsequent adjustmants based
thercon, shall, upen such expiration, be recomputed as it

{A) in the case of Convertible Securities or
Options for Comimon Stock, the only Additional Shares of Common Stock issued wern
the shares of Coramen Stock, if any, actually issued upon the exercise of such Options
or the conversion or exchangs of such Convertible Securities and the cousideration
received therefor was the consideration actually received by the Corperation for the
issue of all such Options, whether or not exercised, plus the ronsideration actually
received by the Corporation upon such exercise, or for the issue of all such
Convertible Securities that were actually converted or exchanged, pius the additional
consideration, if any, actually received by the Corperation upon such conversiesn or
exchange, and

(B} in the case of Options for Convertible
Securities, only the Convertiible Securities, if any, actuslly issned upon the exercise
thereof were issued at the time of issue of such Options, and the consideration
received by the Corporation for the Additional Shaves of Common Stock deemed o
have been then issued was the consideration actually recelved by the Corporalion for
the issue of all such Optiona, whethor or not exercised, plus the consideration deerned
tn have been received by the Corporation (determined pursuant to Section 3(5{(+)
upnn the issue of the Convertible Securities with respeoct to which such Options wers
actually exercised;

F.
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. {4) no readjustment pursuant to Section B{(PHINEZ) or (3)
above shall have the effect of increasing the Conversion Price to an amoeount which gxceeds
the Conversion Price prior to the initial edjustment to which the readjustment applies; and

(B) in the event of any chanpge in the number of shares of
Commen Stock issuable upon the exercise, conversion or exchange of any Option or
Convertible Security, including, but not limited to, a change resulting from the antidilution
pravisions thereof, the Conversion Price then in effect shall forthwith be readjusted to such
Converswon Price as would have been obtained had the adjustment which was initially made
upon the issuance of such unexercised Oplion or unconverted Convertible Security, been
made upon the basis of such subsequent change, but no further adjustrnent shall be mads for
the actual issuance of Common Btock upon the excrcise or conversion of any such Option or
Convertible Becurity.

{iv) £ g
Shares of Comeon Stock. In the evem the; Corporahon at any time a&er the Ongmal Iseue
Date shall issue Additional Shares of Comumon Stock (including Additienal Shares of
Common Stock deemed to be iggued pursuant to Section 3(£)(iii)), witheut consideration or for
a consideration per share less than the greater of {A) the then-applicable Conversion Price in
effect on the date of and immediately prior to such issuc and (B} the Fajr Market Valus of a
share of Common Stock on the date of such issue s determined pursuant to Section 3{1}
hereto {the greater of (A} and (B} being the “Applicgble Adiustment Price™), then and in such
event, the then-applicable Conversion Price shall be reduced, concurrently with such issue,
in & price {calculated to the nearest cent) delermined by multiplying such Conversion Price
by a fraction, the numerator of which shall be the total number of shares of Common Stock
issued and cutstanding immediately prior to the time of such issuance piva the number of
shares of Common Stock which the aggregate consideration received by the Corporatics for
the total number of Additional Shares of Common Stock so issued {or deemed to be issued)
would purchase at the Applicable Adjustment Price; and the denominator of which shall be
tho total number of shares of Common Stock izssued and utstanding immediately privr Lo Lthe
time of such issuance plus the number of such Additional Shares of Common Stock so issued
{or deexned to he issued); and provided further that, for the purposes of this Section 3{{)(iv),
all shares of Common Stoek jssuakble upen conversion of cutstanding Options, Convertible
Securities and the Series A Preforred Stock shall be deemed to be outstanding immediately
bofore and immediately after any Additional Shares of Common Stock are deemed issued
pursuant to Section 3(Hiii), and such Additisnal Shares of Common Stock shall be deemed {0
be outstanding.

The provisions of this Section 3{0)(tv) do oot apply if the provisions of
any of Bection 3(c), (d} or (e apply.

(v}  Determinatian of Consideration. The consideration received
by the Corporation for the issue of any Additional Shares of Common Stock shall be
computed as pllows:

{1} Cash, Property, and Qiher Consideration. Such

consideration ghall:

{A) insofar ag it copsists of cash, be computed as
the aggregate amount of cash received by the Corporation excluding amounts paid or
payzble for acerued interest or accrued dividends;
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(B} insgfar as it consists of property. scrviesy, or
other considerasion other than eash, be computed at the fair value theresf at the time
of such issue, a5 Jetermined in good faith by the Board of Directers; and

[{04] in the event Additional Shares of Commeon
Stock are issued together with sther shares or securities or other assets of the
Corporation for consideration which covers both, he the properiion of the
consideration so received. computed as provided in ¢lauses (4) and {B) above, as is
determined in good Taith by the Board of Directors.

{2) QOptipgs and Cepvertible = Securifies. The
consideration per share received by the Corporation for Additienal Shares of Common Stock
deemed o have been issued pursuant to Section 3(IMIiL), relating te Options and Convertible
Securitivs, shall be determined by dividing:

{A) the total amount, if sny, received or roceivable
by the Corporation as cousideration for the issue of such Opfions or Convertible
Securities, plus the minimum aggregate amount of additional consideration (s set
forth in the instruments relating thereto, without regard to any provision contained
therein for 2 subsequent adjustment of such consideration) payable to the
Corporation upon the exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Opijons for Convertible Securities, the
exercise of such Options for Convertible Seeurities and the conversion or exchapge of
such Cenvertible Securities, by

(B} the maximum number of shares of Common
Stock (ag set forth in the insiruments relating thereto, without regard to any
provision contained therein for a subsequent adjustment of such pumber) issuable
upon the exercise of such Options or the conversion or exchange of such Convertible
Becurities.

{g} Certificate as io Adiustments. Io each case of ap adjustment or
readjustment of the Genversion Price, the Corporation will furnish each holder of the Series
A Preferred Stogk with 2 certificate prepared by the Secretary of the Carporstion showing
such adjustment or readjustment and stating in detail the facts upon which guch adjustment
or readjustment is based.

{ho Exercise of Convarsion Privilege To sxercise its conversion privilege,
2 holder of BSeries A Preferred Stock shall surrender the certificate(s) representing the
shares being converted to the Corporation at its principal office, accompanied by written
notice to the Corporation at that office that such shareholder elects 1o convert such shares (2
“Conversion Notice™). The Conversion Notice also shall state the name(s) and address(es) in
which the certificate(s) for shares of Common Stock isrusble upon sueh conversion shall he
issued. The certificate(s) for shares of Series A Preferred Stock surrendered for conversion
shall be accompanied by proper assignment thereof to the Corporation or in blank. The date
when the Conversion Notice is received by the Corporation together with the certifieate(s)
representing the shares of Series A Preferred Stock being converted shall be the *Conversien
Date” As promptly as practicable afier the Conversion Date, the Corporation shall isgue and
deliver to the holder of the sghares of Series A Praferred Stock being eonverted, or on ils
written order, such certificate(s) as it may request of the number of whele shares of Common
Stock issuable upon the convexsion of such shares of Series A Preferred Stock in accordance
with the provisions of this Ssection 8 and cash, as provided in Section 3(i), in respect of any
fraction of a share of Common Stock issuable upoen such conversion. Buch conversion shall be

7
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deemed to have been effected jmmediately prior to the close of business on the Conversion
Date, and at such tirne the rights of the holder as a holder of the converted shares of Series A
Preferved Stock shall cease and the person{s) in whose pame{s) any certificate(s) for shares of
Common Biock shall be issuable upon such conversion shall be deemed to have become the
holder{s) of record of the shares of Common Stock represented thereby.

{i} Cazh in Lieu of Fractiona] Shares. Ne fractional shares of Commen
Stock or scrip represcuting fractional shares shall be issued upon the conversion of shares of
Series A Preferred Stock. Instead of any fractional shares of Common Stock that stherwise
would be issuable upon conversion of & geries of Series 4 Preferred Siock, the Corporation
shall pay to the holder of the shares of Series A Preferred Siock that were converted a cash
gdiustment in raspect of such fractional shares in an amount 2goal to the same fraction of
she Fair Market Value price per shars of the Common Stock at the close of business on the
Conversion Date. “Fair Market Valus™ shall mean (i) in the case of a security listed or
admitied fo trading om any securities exchange, the last reported sale price, regular way (as
determined in accordance with the practices of such exchange), on such day, or if no sale
takes place on such day, the average of the closing bid and asked prices on such day {(and in
the case of a security traded on more than one natiopal securities exchange, at such price or
such average, upon the exchange on which the volume of irading during the lasi calendar
vear was the greatest), (if) ins the case of a security not then listed or admitted to trading on
any securities exchange, the l2st reported sale price on such day, or if no sale takes place on
such day, the average of the clesing bid and asked prices on such day, as reported by a
reputable quotation service designated by the Corporsfion, {(iii) in the case of a sscurity not
then listed or admitted to trading on any securities exchange and as to which ne such
reporied sale price or bid and asked prices are available, the average of the reperted high bid
and low asked prices on such day, as reported by a reputable quotation servieg, or the Well
Sireet Journal, or if therg sre ao bid and asked prices on such day, the average of the high
bid and low ashed prices, a3 $o reported, on the most recent day {not more than 30 days prior
to the date in gquestion) for which prices have been so reported, and {iv)in the case of a
socurity determined by the Corporation’s Board of Directers as not havigg ap active quoted
market or in the cage of other property, such fair market value as shall be determined by the
Beard of Directors. The determination as t6 whether any fractional shares are issushle shall
be based upon the total number of shares of Series A Preferred Stock being converted at any
one time by any holder thereof, not upon each share of Series A Preferred Stock being
eonverted.

4] Beservation of Commop Stock. The Corporation at all times shall

reserve and keep available out of its authorized but unissued shares of Common Stock, selely
for the purpose of effecting the copversion of the shaves of the Series A Preferred Stock, such
number of its shares of Common Stock as from time to time shall be sufficient to effect the
conversion of all outstanding shares of the Series & Preferred Stock.

4. Bedemption Righ older
The holders of Series & Preferred Stock shajl bave the following redemption rights:

{a} Optignal Bedomption. Al or nope of the Series A Preferred Stock
shall be redeemable, af the election of the holder thereof, on the third (37) anniversary of the
Date of Insusnce of such shares. IT any holder of the Series A Preforred stock shall elect to
redeem his shares of Beries A Preferred Stock he shall be ertitled to receive four hundred
dollars ($400.00) per share, plus all accrued and unpaid dividends on such shares.

F.
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6y Mechanics of Bedemoption. Fach holder of Series A Preferred Stoek
who desires to redeemn the same info cash shall provide written notice (“Redemyption Notice™
wiz telecopy, hand delivery, or overnight delivery service to the Corporation at least thirty
(30) days prier to the third (34} anniversary of the Date of lsuance of the shares to be
redesmed. The original Redemption Notice and the certificate or certificates representing
the Series A Preferred Stock for which redemption is elected, shall be deliversd ip the
Corperation by overpight courier, duly endorsed. The date upen which a Redemption Notice
i properly received by the Corporation shall be a “Netice Data ”

The Corporation shall use all reasenable cfforts to issue and deliver within sixty (60}
days after the Notice Date, to such helder of Series A Preferred Stock, cash payable by wire
transfer or delivery of izarnediately available funds at the addrass of the holder on the stock
buoks of the Corporation; provided that the original shares of Series A Preferred Stock to be
redeemed are received by the transfer agent or the Corperation within thirty days after the
Notice Date. If the original shares of Beries A Preferred Stock t0 be redeersed ars not
received by the sransfer agent or the Corgoration within thirty days after the Notice Date,
the Redemption Notice shall become null and void

{e) Status of Bedecmed Shares. In the svent any shares of Series A
Preferred Stock shall be redeemed as contemplated by this Seclion 4, the shares so redeemed
shall be canceled, ghall return o the status of authorized but uniszued Preferred Stock of no
designated class or series, and shalf not be issnzble by the Corperation as Series A Preferred
Stoek. .

5. Voting Rizhts. Except as may be otherwise provided in thege Articles of
Incorporation or by luw, the Series A Preferred Stock shall vote together with all other
classes and series of stock of the Corperatien as a single class on all actions to be taken by
the shareholders of the Corporation. Each share of Series A Preferred Stock shall entitle the
holder thereof to such number of votes pet ghare ont each such actipn as shall equal the
number of shares of Common Stock (inchuding fractions of a share) into which each share of

Series A Preferred Stock is then eonvertible.

SECONLE The foregoing amendment was duly adepted by the Board of Direetors by
resotution on Septomber 28, 2002, and by the helders of at least sixty-six percent of the Corporation’s
outstanding capital stock by written consent on October 14, 2002, The number of votes cast by the
sharcholders was sufficient for approval

IN WITNESS WHEREQF, the underaie‘nedent of the Corporatiop has executed this
GOy,

instrurent to be effective a8 of the 14 day of Oetobor)
24 Za]zczfi?}“

Scott L. Williams, Preaident
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