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o, TH
R,
ARTICLES OF AMENDMENT A
| %2 233
DESIGNATING SERIES B PREFERRED STOCK 1)
PASSPORT MARINE, INC. 7 o
| ENCI
. 2
> %
{Pursasnt to Saatlon 607.0602 of the

Florida Busiuess Corporation Act)

Passport Marine, Inc., & carporation organized nnd existng ander the Flotida Business
ation Act (hereinafter called the “Corporation™), hetreby adopts the following amendments
to its Articles of Incorporation, which were approved by unanimous written consent executed by
the Board of Ditectors of the Corporation as required by Section 607.0602 of the Florida

Business Corporation Act on June 26, 2007, In accordance with Section 607.0602 of the Florida - ~

Business Cosporation Act and the ‘Artioles of Incorporation of the Corporation, sharebolder

approval is not required, S

Pumuam-tothennﬂ:oﬂtygmntédmandveswdhmcnoardofm&mis
Corporation ¢hereinsfier ealled the “Bourd of Directors” or the “Board™) in accordance with the

provisions of the Corparation’s Articles of Incorparation, the Corporation hereby creates a serles - -
of Preferred Stock, par value $0.01 per share, of the Corporation (the “Preferred Stock™), and ©

hereby states the designation und number of shares, and fixes the relative rights, prederences, and ! e

‘

limitations thereof a5 follows: )
. SERIES B PREPERRED STOCK
. 400,000 shares of the authorized and unissusd Preferrod Stock of the Corporetion are

hereby designated '‘Series B Prefepred Stock™ with the following rights, preferenoces, powers, . fo,
- privileges and restrictions, qualifications and limitations. o

1. Dividends, Holders of Series B Prefemred Stock shall be entitled to receive
dividends, when and as declared by the Corporation’s Board of Directars, but onty out of funds
that are legally aveilgble therefor. The Corporation shall not declare, pay or sct asids any
dividends on shares of Common Stock (other than dividends on gheres of Common Stock
payable in shares of Cornmon Stock) unless, prior to and/or upon issuance of such dividend, the
holdes of the Series B Profared Stock then outstanding shall bave first received a dividend on
each outstanding share of Series B Praferred Stock in an amount at least equal to 7% of the
Setries B Original Iszue Price per annum from the date of issuance (such divideads from the date
of issuance, the “Dividend Preference’). The Corporation shall not declare, pay or set aside any
dividends on shares of any class or series of capital stock of the Corporation (other than
dividends on shares of Common Stock payable in shares of Common Stock and other than
dividends specifisd in the preceding sentencs) unless the holders of the Seriss B Preferred Stock
then outstanding shall fitst receive, or simnitancously receive, in addition to any dividend
paysble pursuant to the forcgoing sentence, a dividend on each outmtanding share of Scries B

1
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Preferred Stock in an amount at least equal to (f) in the case of a dividend on Cormmon Stock or
any class or scries that is convertible into Common Stock, that dividend per share of Seties B
Preferred Stock as would equal the product of (A) the dividend payable on each share of such
clags ot secies delermined, if spplicable, &s if all such shares of such clses or series had been
converted into Common Stock and (B) the nunuber of shares of Common Stock issuable upon
oonversion of a share of Series B Preferred Stock, in each case calculated on the record date for
determination of holders entitled to receive mch dividend or (ii) in the case of 2 dividend on any
class or series that is not convetible ingo Common Stock, at a rate per share of Series B
Preferred Stock determined by dividing the amount of the dividend payable on each share of
such class or serles of capital stock by the original issuance price of such class or series of capital
stock and multiplying such fraction by =n amount equal to $15 per shere (subject to appropriate
adjustment In the event of any stock dividend, stock split, combination or other simllar
recapitalization affecting such shares) (such amount, a3 so ‘adjusted from time to time, boing
hereinafter referred to as the “'Series B Original Issue Price”).

@ IEEEI! to Holggg of Sg.ma B Prefepred Stock. In the evemt of any

_ _volmnary or involuntary liguidation, dissolution or winding up of the Cotporation, after the full . - .

o payment of any liquidation preference with-respect to securities ‘of the Corporation which are

7 gefior to the Sezies B Prefetred Stock, the holders of shares of Series B Prefered Stock then . ..

mmtandingshnllbaanm]zdtobepaldoutofﬁ:casaats&vaﬂablefordmh’btﬂ@toits; _—

" sharsholders (on & pari passu basis with the halders of Series A Preferred Stock and eny other.,. .. "
** clasg or series of meak ranking on liquidation on a parity with the Series B Prefecred Stock), and ..

before any. payment shall be made to the holders of Conwoon Stock ot any other class or series of

rep3

stock ranking on liguidation junior to the Series B Preferred Stock (such Common Stock and ... BT

other stock being collectively rafezred 0 .65 “Junior Stock™) by reasoti of their ownership thereof, ;..

2n amount equal 1o the grester of (j) the Series B Original Issus Price, plus 2n amovnt equal 0.~ .. S ‘

"% the greater of (x) the Dividend Profererice a5 of such date mimss all dividends paid with rospoct , . . -
mmosmnmsmmmm&mm@)mmm accrued but unpaid on the .- "

Seties B Prefucred Stock or (i) such amount per share as would have been payable had each such
ghate been converted inte Common Stock purswant to Sgetion4 immediately prior to such
Hquidatiem, dissolution or winding up (the amount peyable pursuant to this suntence is
heceinafter referred to as the “Series B Liquidation Amount”). If upon any such liquidation,
dissolution. or winding up of the Corporation the remaining assets available for distribution to its
shareholders shall be insufficlent to pay the holders of shares of Series B Preferred Stock, Sextes
A Preferred Stock and any other class or setiss of stock rankiog on liquidation on a parity with
the Serles B Preferred Stogk the full aforesaid preferentiz] amount to which they ghall be entitled,
the holders of sharcs of Series B Preferred Stock, Sexies A Preferted Stock mnd any other class of
series of stock ranking on lquidation on a parity with the Series B Preferred Stock ghall share
ratably in any distribution of the remaining assety available for distribution in proportion to the

respective amounts which would otberwise be payable in respect of the shares held by them upon

such distribution if all amounts payable on or with respect to such shares were paid in full.

(%) Payments w Holdery of Junior Stock. After the payment of all preferential
aounts required to be paid to the holders of Serles B Preferred Stock, Seties A Prefered Stock

HO7000170151 3
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and sny other class or series of stock of the Corporation ranking on Hauidation senlor to or op 2
paricy wiih the Serles B Preferred Stock, the holders of shares of Junior Stock then putstanding

shall be entitled to receive the remaining assets of the Corporation availeble for distributlon to its-
shareholders as atherwise set forth in the Corporation’s Articles of Incorporation.

{<) ad idation Events.

()  The following events shall be desmed to be a quiﬁdation of the
Corporation for purposes of this Section 2 (a “Deemed Liguidation Bvent™), unless the holders of
a majority of the cutstanding sharos of Sexies B Preferred Stock elect otherwise by written notice

totheCnrporauon
(A)  amerger, consolidation or share exchange in which
(0  the Corpomtion is & constitent party or

UL .- d subsidiary of the Corporation is a constinsent party

e and the Corporetion issues shares of its capital stock
. L ‘' ¢en . Pursuant toosuch merger, consolidation or ghare .
. .,u‘_‘:, o ’ xle.:.‘.,. e e et ‘exchnnge. . ) . ) .
TV except my such mnrgm-. comolidmon.orﬁslme exchange mvolvmg thc Cmpomzon or a '

©ol s P el wosuch mergex, consolidation 6t ghore exeh:mge continu¢ 1o represent, or are converted or Y Tt
Thoent Vet -exchanged for shares of capztal atock which’ repmsem, lm;mndmtely following such woerger, "¢
T consoﬂd&tionorslmamhwggatl&stamﬂjodty by WﬁnsPOWﬂ' oftheuapltal m"k"fﬂ)'ﬁ""' o
Fo0o v Jthe'surviving or resulting entity or (2} if the $urvivng or resulting entity is & wholly owned "
- o subsidiary of anotber emtity . nmmdmely followmg such merger, consolidation or sharg” v v 7V
Ce e el exchange, the parent sutity of such. sm-vtving or resulting aorpomtion (provided thiat, §, for the e
i v - - - puispose of this Subsection 2(c)(3); all sbares of Comton Stock 1ssuable upon exercise of options, *

-

j mesger, consolidation or share exchangs or upon conversion of any secutities convextible imto = -
g Common Stock outstanding imimediately prior to suchk merget, consolidation or shsrs exchange -
; shall be deemed to be outstending immedistely prior to such mexger, consolidation or share

! exchenge mnd, if applicable, convertad or exchanged in such merger, consolidation or share

| exchange on the samsa terms a4 the actusl outstanding shares of Commean Stock are converted or

| exchanged); or

| (B) the sale, leass, tramsfer or other disposition, in & siagle
' transaction or series of related traoaactions, by the Comporation or smy subsidiary of the
: Corporation of all or substantially all the assets of the Corporation and its subsidiares tnkent as a

whole, except where guch sale, lease, transfer or other disposition 18 to » directly or indirectly

j wholly owned subsitiary of the Covporation,
| ‘ N (i)  The Corporation shall not huve the pawer to effect any transection

:| constiwting & Deemed Liguidation Eveat pursuant to Subsection 2(e){}(AXD above unless the
| agreement or plan of metger, consolidation or share exchange provides that the consideration

BO7000170151 3
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paysble to the shareholders of the Corporation shall be allocated among the holders of capital
stmofmecmumnmmmmﬂmz@wabom )

(iii)  Inthe event of a Decmed Liquidation Event pursuent to Subsection
2HO(AXID or (B) sbove, if the Corporation does not effect a disselution of the Corporation
under the Act within 60 days after such Deemed Liquidation Event, then (A) the COrpomnou
shall delivar & written notice to each holder of Series B Preferred $tock no later then the 60 day
after the Deemed Liquidstion Event advising such holders of their right (and the requirements to
be met to secure such right) pursuant to the terms of the following clause (B) to require the
redemption of such shares of Serles B Preforred Stock, and (B) if the holders of at least a
majority of the then outstanding sharea of Series B Prefemed Stock so request in a written
instument delivered to the Corporation not later than 75 days after snch Deomed Liquidation
Event, the Corporation shall uge the considuation received by the Cotporation for such Deemed
Liquidation Event (net of any retained lisbilities associated with the assets sold or technology
licensed, as determined in good faith by the Boavd of Directors of the Carparation) (the “Net
o PIOM&") to redsemm, to the extent legally available therefor, on the 90™ day after such Deemed
Ligunidatton Bvent (the “Liquidstion Redemption Data™);’ all ontstanding shares of ‘Series Bt~
Preforrod Stock at 2 price per share oqual to the Series B Liquidation Amount, In the event of o
redentption pursuant to the preceding senteace, if the Net Proceeds are not sufficlent to redeem
. alloutsmndmgmmomeasBmemadStock. o if the Cuzpm'auoudoeswthawsuﬁmenrf" T
© .o+ lawfully avallable funds to effect such redemption; the Corporation shall redeem & pro rata” ji-' SRR
- - portion of each holdér's shares of Sedes B Preforrod Stock o the fullest extent of such Net.. "« ¢ s
R Proceeds or such. lawfu.lly available ﬁmds. ‘an’ thie mc‘may be, . afd, where such redemption ig - 1
S liminted by the amount oflantuavaﬂablomnda, theCorporauon ‘shall redeern the remaining = . G-
" ~". ghares o, ‘hive bqen redesrued as 5oon 8§ pracﬁcablu afterthe’ Carpumnuu has-funds legally ™ "'~7 o7
" - available therafor, Prior to the’ d:sttfbunon ‘or’ redamptwn ‘provided for in this Subsection'> ™ " -~
v e, the, Corporation, shall not axpmd or, dismpate ‘the" consideration recaived for such’™ " Tt L
R m qunldl&on Event, exospt m ximcharge upmses incurred ir: the. ordmary course of-'_-‘ el
. business, . . ‘ ' S e

e ~.n‘, - #\.

i . e memomtdmmedpaidmdmﬁbumdmmeholdmofcammﬁ e
swck of the Corparation upon any such merger, consofidetion, share cxchmuge, sale, transfer,

exclusive license, other disposition or redemption shall be tha cash ar the value of the property,

rights or securities paid or distributed to such holders by the Corporation of the acquiring parson,

firm or other entity. The value of such property, tights or securities shall be detzrmined in good

faith by the Board of Directars of the Corporation (auy amount s0 determined, the “Fair Markat

Valua™),

3. Yoting

@ On anymauetpmmtedwtheshmholdemofﬂmCmpommfonhcir
action or consideration at any meeting of shareholders of the Corporation (or by written conseat
of shareholders in lien of meeting), each holder of vutstanding shares of Series B Preferred Stock
shall be entitled to cast the number of votes equal o the number of whole shares of Common
Stock imte which the shares of Seriea B Preferred Stack. beld by such holder are convertible as of
the record date for determining shtarehoiders entitled to vote on such matter, Bxcept as provided
by law ar by the provisions of m&bolow, holders of Series B Preferred Stock shall

a %”

HO7000170151 3
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vote together with the holders of Commeon Stock, and with the holders of any other saries of
~ Preferred Stock the tezms of which 80 provide, as 2 single class,

(b) At any time when shares of Series B Preferred Stock are outstanding,
excopt where the vote ot wrilten comsent of the holders of a greater number of shaves of the
Corporation iz required by law or by thess Articles of Incorporation, and in addition to eny other
vote required by law or these Articles of Incorporation, without the written consent or
affirmative vote of the holders of 2 majority of the then outstanding sheres of Sexies B Preferrod
Stock, given in writing or by vote at a meating, consenting or voting (as the case may be)
separately as a cless, the Corporation shall pot, c:ther directly or by amendment, merger,
consolidetion, share exchange or otharwise:

() amend, alter or repeal any provision of these Articles of
Incorperation or Bylaws of the Corporation if such action could reasonably be expected to
nmtmnlly advam-.iy alter or ch:mge the nghm. prefuumes or pnvilr.ge:s of thc Series B Preferred

““'d".’:. o ‘ (ii)  incresse or decrease (other than by c‘mmm) the m“hmed
e , numberofshamomecsBmemedStock. SRS AR

R L ) createmyadiuonaldassorseﬁesofahmofsw&unlmsthe N L

T SamﬂxﬂnksmmonomeSmBPxeterradsmkmﬂ;mspectmthedmmbuuonofassmonthc o o

'_hqmdatim. dissolution or winding up of the Cotporation and with'respect to the payment of - ‘{-"._;" R B

‘j_‘_dnddmdsmdredempﬂonnghm ormmsetheaumuﬂzednumharofshamofmyadﬂmma!“_"i‘ :

" " olags orscmsofshares of stock mlassthesamerankajumurtoﬂwsmsn Preferred Stock R

. with respect to the distribution of assets on:the liquidation, dusolutiunorwmmng up of the . oo™

- Cmpomdonandwithmspwttotthaymtofdmdendsmdmdemphcnﬁghm or create or et T

authcnzesnyobligaﬁauo:mmtymyaﬁbwmshmafmymol.smﬁofm“mm:::.:-,_f;;,-,..‘..‘.‘\. AT

: theumcranksjumortoﬂ:eSmosBPtut‘erredStoukmhrespwttothedistrlhuhunofamOn' R -

. . 'thchqmdauon.dtssoludaunrwmdingupofthecmpmnonmdmmmwmthepamntof e e

| I diwdmdsmdredmpﬁonﬂglﬂs,nmxiﬂgd_ﬁatm&mmtorvmaoﬂhaﬂoldmofthaSena

o B Preferred Stock shall not be necessary ta create, issue ar increase the authorized pumber of any -~ <+ 4 4T
| additional class or series of shares of preferred stock out of the Corporation’s then authorized but
: unissued shares of preferred stock pursuant bareta, which clasy or series ranks senior Or Oh patity
| with the Series B Preferred Stock with respect 1o the distribution of assets on the liquidaton,
' dissolution or winding up of the Corporation and/or with respect to the payment of dividends and
] redemption Tights if the shares of such class or Series are izsuable for an as converted to common
stock price pes share no lees than the Series B Original fssue Price plus an amount equel to the

Dividend Preference as of the date of issuanca of such shares;

] (iv) liquidate, Qissalve or wind-up the business and affairs of the

Corporation, effect any Deemed Liquidation Event, or consent to any of the faregoing, unless as
a result of such event the holders of Sexies B Preferred Stock realize (based upon the Fair Market
Valus of the sccurities or other constderation recelved tn the transaction) an amount per share of
Series B Preferred Stock equal to twe multipliad by the Serics B Original Issus Price; or '

&

HO7000170151 3
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(v)  take any action that would result in taxedon of the holders of
Series B Preferred Stock undar Section 303 of the Iaternal Revenue Code of 1986, as amended.

4, Optional Conversion,

The holders of the Serizs B Prafcrred Stock shzl] have conversion rights ss follows (the
“Conversion Rights”):

(2)  Right to_Cpavert. Each share of Series B Preferred Stack shall be
convertible, at the option of the holder thereof, at any time and from tiwe to time, and without
the payment of additional considesation by the holder thexeof, into sock numbar of fully paid and
nonasseasable shares of Common Stock es i3 determined by dividing $15 by the Series B
Conversion Price (as defined below) in effect at the time of conversion. The “Series B
Conversion Price™ shall initinily be equal to the Series B Original Issue Price. Such initlal Series
R Conversion Price, and the rate at which shares of Seties B Prefarred Stock may be converted

L into sha:es of Common Stock, shall be subject to adjustigent ag provlded below.,

LA T -+ - In the event of a liquidation, dissolution ar wmdmg up of the Carpomuon ot & Deemed -
P Liguidation Bvent, the Conversion Rights shall mminato at the close of business on the last full
_"j’theholdmofSenesBmeemdchk. : ) . :

IR P_ramﬂm No frachmal~sharesofCommon Stuckshallbemsued
‘~‘f‘upmuonvuswnofmeSmuBmecmdsmck. Inﬁwofany&actmnalmmmwhichthe e
w0 holder would otherwise be' entitled, thie. Corporation shafl: pay - cash cqual to such fractfen” ;' - 0 ST
"'.lIlLlItIphed by thie fir riextket valie of & share of Comsion’ Stockandetemmdingoad faithby 7 TR
+ " the'Board of Directors of the Corporation. Whﬂtherornm&amonalshmswouldboiasuabla_' L
"-‘-‘*Upmsuchoonvusionuhallbedetmninedomhebasisofﬁmmmlmmberofshmofhafmmd' _
¥7 v+ Btock the bolder is: ntthsﬁmeonnmﬂngmmCommonStmkmdth:aggmgmnumbaof !
: ""'"~~"“:_--uhamsofCommnnStockuauhbleuponamhmwmion. \ o

{2) * Mechanies of Copversion.

|

| () Yo onder for a holdar of Series B Preferred Stock to voluntarily
convert sharws of Serics B Preferved Stock into chames of Comumon Stock, such holder shall

| surrender the certificte or certificates for such shares of Series B Proferred Stock (ot, if such

l registered holder alleges that such aertificate has been lost, stolen or destroyed, & lost cartificats

' affidavit and agreement reasonably acceptable to the Corporation to Indemnify the Corporation
.against any claim that may be madas against the Corporation on acoount of the alleged losa, theft

| o destraction of such certificate), at the principal office of the Corporstion, together with written

|

s

f

PN
A

notice that such holder elects to convert all or any nurnber of the shares of the Serigs B Preferred
Stock represent=d by such outificate or centificates and, if applicable, any event on which suoh
cm'vmionlsoonﬁngent Such notice shall state such holdes's name or the names of the
notninees in which such holder wishes the cortificate or cartificates for shares of Commen Stock.
to be issued. If required by the Carpo:auun, certificates surrendered for conversion shall be
endorsed or accompanied by a writhen instrument or instrutnents of transfer, in form satisfactory
to the Corporation, duly executed by tbe registered holder or his, her or ifs- attomsy duly

HO7000I70151 3
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authorized in writing. The close of business on the date of receipt by the Corporation of such
certificmes (or Jost cextificate affidavit and agresment) shall be the time of conversion (the
“Conversion ‘Time™), and the shares of Common Stock issusble upon conversion of the shares
tepresented by such certificate shall be deemed o be outstanding of record as of such date. The
Corporation shafl, as soon as precticable after the Convession Time, issue and deliver at such
office to such holdex of Seriss B Preferred Stock, or to his, her or its nominees, a certificate or
certificates for the number of shares of Common Stock to which such holder shall be extitled,
together with cash in lie of any fraction of a share, '

(i)  The Corporation shall at ali times when the Scrics B Preferted
Stock shall be outstanding, reserve and keep available out of its anthorized bt unissued stock,
for the purpose of effecting the conversion of the Serics B Preferred Stock, such number of ita -
duty authorized shares of Cammon Stock as shall from time 1o time be sufficient to effect the
couversion of all outstanding Series B Preferred Stock; and if at any time the number of
authorized but unissued shates of Common Stock shall not be sufficient to affect the conversion
of all then outstanding shares of the Series B Preferred Stock, the Corporation shall take such
action #5 may be necessary to increage its anthorized but unisgued ghares of Common
Stock to such mumber of shares as ehafl ba sufficient for such purposes, inclisding, without
limitation, engaging in best afforts to obtain the requisite shareholder approval.of any necessary
amendment to these Articles of Incorporation. Before taking any sction-which would cause an -
- adjustoent reducing the Series B Conversion Price below the then par value of the shares of -~ -
" Common Stock issusble upon conversion of the Series B- Preferréd Stock, the Corporation will - -
- take uny corporate action which may, in the opinion of its counsel, be nevessary in order that the -
1 Gorporation may validly end legally issus fully paid and nonggsessable shaves of Common Stock © *
: arsuch adjusted Series B Comvemsion Price. ..+ 7 .o ognihwE e T s o s e
el . (i) Al sharexr Of Series B Preferred: Stock which shall have been
surrendered for conversion as hersin provided shall no longer bo desined: 10 be outstanding end
e TR e all rights with réspect to such shares, inclading the rights, if any, W reocive notices and to vote,
) | Co shall immedintely cease and terminate ‘st the Cduverslon Thms, ‘axcept-only the right of the
S bolders thareof to recaive shares of Common Stock in exchange therefor end to receive payment'
| , of any dividends declared but unpaid thereon, or at the ogtion of the holder, to receive shares of
- . Common Stock. (valued at Fair Market Valye) in substitution for such declared but unpaid
dividends. Any shares of Series B Preferred Stock so converted sball be retited and cancellad
and shall not be reissued as shares of such series, and the Corporation (without the need for
sharebolder action) may from time to timo take such appropriate &ction ss may bo necessary to
rednre the authorized numbar of shares of Series B Preferred Swock accordingly.

; (iy) Upon any such conversion, no adjustment to the Series B
|

Conversion Price shali be made for any declared but wapaid dividends on the Scries B Preferred

Stock surendsred for conversion; provided at the optien of the holder, additional shares of

Copumon Stock (valued at Fair Market Valus) may be issued by the Cotporation in substitution
_ for such declared but unpeid dividends.

I ' (v)  The Corporation shall pey any aﬁd all {ssue and other similar taxes
| that may be payable In respect of any fssuance or delivery of shares of Conunon Stock wpou
: conversion of shares of Series B Prefomred Stock pursuant to this Section . The Cotporation

HO7000170151 3
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thall not, however, be required to pay any tax which may be payable in respect of any mmsfer
involved 1o the issnance and delivery of shares of Common Stock in a name other tham that in
which the shares of Scries B Preferred Stock so convertod were registerad, and no such issuance
tr delivery shall be made unless and unti} the person or entity requesting such issuance has paid
to the Corporation the amount of any such tax or hes astabhshed 1o the satisfaction of the
Corporation, that sueh tax has heen paid.

()  Adjustment for Stpck Splits snd Combingtiops. If the Corporation shell at
any time or from time to time after the Series B Origlnal Issue Date effect a subdivision of the

outstending Common Stock without a comparable subdivision of the Series B Prefemred Stock or
combine the ouistanding shares of Serles B Preferred Smck without 8 comparable combinetion
of the Common Stock, the Series B Conversion Price In effect immedistaly before that
subdivision or combination shall be proportionately decressed so that the number of shares of
Common Stock issuabls on conversion of each ghare of such series chall be jncreased in
proportion to such increase in the aggragate number of shares of Common Stock outstarnding, i
Ty 4 oo, . the Corporetion shall at eny time or from time to time after the Segies B Original Issue Date .
- _ .. combine the putstanding shares of Cammon Stock without a comperable combination of the -
. Secries B Proferred Stock or cffect a subdivisien' of the outstanding shares of Series B Prefecred -
) - Stockwﬂhomacomparablesubdivmonofth:CommonSmck.theSaiszCcnvmmanam'
L e e i .o -, Offect immediately before the combination or subdivision shall be proportionstely increased 50 -
g e o« that the mumber of shares of Coramon Stock issuable on conversion of each shars of such seriés:
"o 57 ghall be decreased in proportion to such decresss in the aggregite number of sharesiof Common
-, .. Swck outstanding, Any adjustment under this subsection shall become affemV: ot the close of
"-"busmaonﬂndnmmcsubdxmiuncrcambmamnbecmseﬁemwc el S "

| © e S :

Corpmhmatanytmzo:&nmﬂmzmﬁmeaﬂnﬂwSmesBoﬁghsllsmbawshullmakeor.

: L ““isgue, ar fix & record date for the determination of holders of Commeon Stock entitled to receive, © - -

Ui T a dividend or other distribution payeble on the Comymon Stock in additionsl shares of Common |

Tl Stock, then and in each such event the Serice B Converslon Price in effect-immsditely before
T mich event shall be decreased 28 of the time of such Issuancs or, in'the event such a record date -
sh&llhavebeenﬂxed,asofthedoseofbmlmssonmchmmﬂdsw. by multiplying the Serles B
Conversion Price then in effect by a fraction: ‘

(1) the mmerator of which shall be the total number of shares ofCommdn
Stock issued and cutstanding immediately prior to the time of such lssuance or the close of
business on such record date, and

' . " (2)  the denominater of which shall be the total sumber of shares of Common
Stock issuod and outstanding immedistely pricr to the tme of such issuanos ot the close of
business an such record date phus the number of shates of Common Stock issuable in payment of
such dmdend or distribation;

provided, however, that if such racord date shall have been fixed and such dividsndlsnotfuﬁy
paid o if such digtribution is not fully made on the date fixed therefor, the Series B Conversion

Price shall be recomputed accordingly &s of the close of business on such record dato and
thereatter the Series B Conversion Price shall be adjusted purstiant to this subsection aa of the
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time of actual payment of such dividends ar distributions: and provided further, howaver, that no
such adjustment shall be made if the bolders of Serles B Preferred Stock simultaneously receive
(D a dividend or other distribution of shares of Common Stock in a nunber equel to the munber
of sheres of Common Stock as they would have meelved if all cutstending shares of Series B
Preferred Stock had been converted tnto Common Stock on the date of such event or {ii) &
dividend or other distribution of shares of Series B Prefemmed Stock which are convertible, as of
the date of such gvent, tnto such mumber of shares of Common Stock g3 is equal to the nurber of
additional shares of Comumon Stock being fssved with respect to each shara of Comtnon Stock in
such dividend or distribution.

i endds and Disyributions, In the evemt the
Corpomumatanytimborﬁ'omtmwdmeaﬁath:SwiesBOdgmnlIssucl)ateshs]lmakeor
issne, or fix & record date for the determination of holders of capital steck of the Corporation
entitled to receive, a dividend or other distribution payable in securities of the Corparation (other
than a distribution of sheres of Common Stock in respect of outstanding shares of Comraon
- .. Slock) or in other proparty and the provisions of Section (C)Y(1) do not apply to such dividend or
., . distribution, then and in each such event the holders of Series B Preferred Stock shall roccive, * -
0 -simdmncously with the distribution to the bolders of such capitsl stock, & dividend or othex -
. distribusion of such securities or other property in =2 -amount equs! to the amount of such '
. securitles or other property as they would have rceived if all ontstanding shases of Seriss B+
,Fro&‘medStnnkhadhm convenodhﬂoCommmSmckmthedateofmmhavam R

T @ ment for Merger orRevrganizition, et Suh_]eawtheprowsms
o _-'of w 1f ﬂ:m'e shall occur any reorgnnizahon. recapiialization, reclassification,
Yy .;_,.msohdanon.mgarorshmexchmmemvotvmthcCozporaﬂunmwhzchthc(:ommonsmck_-
_q.j'“(bmnotfheSmasBmemadStoek)woonvmwmtoorumﬂgadﬁnsecudtm.mhorothu' '
. ...; propesty (other than e transsetion covered by Subsections (d), (&) or () of this Section 4), them, : - .
e, lolowing any euch reorganization,  recapitalization, reclassification, consolidation, warger or " ¢!
ool v, o« Shawe exchangs, éach share of Series B Preferred Stock shall thereafter be convertible in liew of -

Y . 4" the Common Stock into which it was convertible prios o stich event into the kind and. amount of -

" 77 seciritiss, cagh ot other prapery which a holder of the aumber of shares of Common Stock of. -

the Corporstion issuable upon conversion of ane share of Series B Preferred Stock irrnediately
prier to such reorganization, recapitalization, reclassification, consolidation, merger or share
exchange woald have heen entitled to recoive pursuant to such transaction; and, in such case,
appropriate adjustment (as determined in good faith by the Board of Directors of the
Corporation) shall be mads in the application of the provisions in this Scgtion. 4 with respect 10
the rights and Imterests thereafter of the holders of the Series B Preferred Stock, to the end that
the pravisions set forth in this Section 4 (ineluding provisions with respect to changes in and
other adjustments of the Series B Conversion Price) shall thereafter be applicable, as nwarly as
reasonably may be, in relation to any securities or other property thereafter deliverahle upon the
conversion of the Series B Preferred Stock.

() Cenifisate as to Adjustments. Upon the ocourrence of each adjustment or
readjustaent of the Series B Conversion Price pursuant to this Section 4, the Corporation at its
cxpense shall, a3 promptly as reasonably practicable but in eny event rot later than 30 days
thereafter, compitte such adjustment or rcadjustment in accordance with the terms hereof and
furnish to enchholdz of Serics B Preferred Stock a certificate seuing forth such adjustment or

9 ) + @

HO7000170151 3




B6-29-2807 14:34 GREENBERG TRAURIG » S52941+01008P918502050350 ND.&48  PR11

HO7000170151 3 ]

readjustment (inchuding the kind and amount of securities, cash or other property into which the
Series B Preferred Stock is convertible) snd showing in reasopable detall the facts upon which
such edjustmaent or readjustment is based. The Corporation shall, as promptiy as reasonably
practicable afier the written request at any time of apy holder of Series B Preferred Stock (but in
any event not later than 30 days thereafter), furnish or cause to be furnished to such holder a
cegtificare setting forth (i) the Series B Conversion Price then in effect, and (ji) the number of
shares of Common Stock and the amount, if any, of other securities, ¢ash or property which thea
wonld be recefved upon the conversion of Sexies B Preferred Stock,

() Notics of Record Date. In the event;
@ the ation shall take a record of the holders of its Comiren

Stock (or other stock, ot secuzities at the tims issusble upon conversion of the Series B Preferzed
Stock) for the purpose of entitling or enabling them to teceive any dividend or othet distribution,
oz to receive any right to subscribe for or purchase any shares of stock of any class or any other
Bocurities, or to receive any other right; or .

s () of any capital reorganizetion of the Corporation,. &ny
o redaasiﬁuaﬁon of the Common Stock of the Cmpmaum. ar any Decmed Liguidation Bveat, or

. : (i), of the volumtary or mvol_ungary dxssolution, Ilquidaﬂon or windlns -
. up af thu Corpomion. ;

'thm andm aach such caze, &:Cmpmmmwmmdormuuwbcscmmﬂleholdam ofthe .
.., e Series'B Preferred Stock a notice spocifying, as the case may. be, (1) the record date for suchi R
© o crve cocedividend, distdbution or right, and the amount and character of ‘such dividend, distribution of -
C W g crightor (D) e effective date on which such reoiganization, reclassification, eonsolidanon.ﬂ‘__

S V. mesgex; shate exchange, -trapsfer, dissolution, Houidation' ox wmding -up is proposed to take " |
-+ o .. placey and the time, ifanymwheﬂxed.asofwhmhmemMmufrwordofCMnSfmk(or e
- = guch other stock or sacuritles at the time issuable upon the conyersion of the Sezies B Preferred * ‘

“Stock) shall be entitled to exchango thelr shares of Common Stock (or such other §bock or_“_fj L

securities) for securities or other property deliversblc upon such reorganization, reclissification,” - "7
consolidation, merger, share exchange, transfer, dlssolution, liquidation or winding-up, and the

amonnt per share and character of such exchangs applicabie to the Series B Preferred Stock and

the Common Stock. Such notics shall be sent no less than 10 days prior o the effective date of

the event specified in such notice. Any notice reguited by the provisians hereof to be given to a

holder of shares of Preferred Stock shall be deemed seat to such holder if deposited in the United

States mail, postage prepaid, and addressed to such holder at his, her ox its address appearing on

the books of the Carporation. |

5. Maodatory Copversion. | [

(@)  Upon the enclier of (A) the closing of the sale of aheres of Common Stock R
to the public in 2 public offering parsusnt to an cffectlve registration statement under the
Securlties Act of 1933, as amended, resulting in at least $20,000,000 of gross proceeds to the
Corporation (& “Qualifying Public Offering™) or (B) a date specified by vote or written consent
of the holders of at keast a majority of the then outstanding sharea of Serics B Preferred Stock J

o _ : ‘w"" @/“_
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(the “Mandatory Conversion Date™), (i) all outstanding shares of Series B Preferred Stock shail
automatically be converted into shares of Commen Stock, at the then affective conversion rite
and (1i) such ghares may not be reissued by the Corporation as afiares of such series.

(b) Al holders of record of shares of Serics B Preferred Stock shall be given
written notice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such shares of Series B Preferyed Stock pursuant to this Sectfon 5. Such notice
need not be given in advence of the oceurrenes of tha Mandatory Conversion Date. Such notice
shall be sent by first class or registered wail, postage prepaid, or given by electronic
communication in complisnce with the provisions of tho Florida Rusiness Cotporation Act, to
each record holder of Series B Preferred Stock. Upon receipt of such notice, ¢ach holder of
shares of Setles B Preferred Stock ehall surrender his, her or its certificate or certificates for all
such shares to the Corpaoration st the place designated in such notice, and shall thereafter receive
certificates for the rumber of shares of Comman Stock to which such bolder is entitled prasuant
to this Section. On the Mandatory Conversion Date, #ll outstanding shares of Sexies B
Preferred Stock shall be deemed to have been converted into sharse of Common Stock, which
shall bie deemed to be onistanding of record, and all rights with respect to the Serles B Preferred

-Stock ‘'s0 converted, ncluding the rights, if any, to macive notioes and vote (other than s a”
holder of Common Stock) and 10 be paid for any declered but unpeid dividends, will terminats,
except only the rights of the holders thereof, upon sunctider of thelt certificats or octtificates ™ ¢ U7
therefor, to recelve centificates for the number of shares of Common Stock into which such ~ 777
Series B’ Preferred Stock has been converted. Ifsorequh'edbythaCorpomﬂon, centificates .~ . . v
- .surendered for conversion shall be endorsed ot accompanied by writen instument orf . 7
-~ instruments of transfer, in form satisfactory to the Corporstion, duly exeeuted by the registered " - ‘
~holder or by his, her or its attorney duly suthotized in wiiting.® Ay 6oon 2s precticable afterthe, =~ . - "
. Maodatory Coiiversion Dute and the surrender of the oertificate ‘or certificates for Series B, 7"
PrefcmdStock.thaCOrpormnshallcmsotobeissnedmddeﬁmadtumdxholder.oronhm.'; S
< her arits writteh arder, a certificate or cartificates for the number of full shares of Common . . "
. Stock issuable on such conversion in accordance with the provisions hersof and cash as provided .~ .0
7fm§%m_ﬂt}mmpectofanyﬁmmafasbmof00mmon8tmk otherwiso xssua'ule' Tt
- upon such conversion. . _ P R

(©  All cetificates evidencing shares of Series B Prefecred Stock which are

requited (o be sucrendered for conversion in accordance with the provisions hereof shall, from
and after the Mandatory Conversion Date, ba deemed to have been, retired end cancelled and the
shares of Sertes B Preforred Stock representad thereby converted into Commen Stock for all
purposes, notwithstanding the failure of the holder or holdems thereof to surrender such
eertificates on or pricr to such dats. Such converied Seles B Preferred Stock mey not be
relssued as shares of such Seties, and the Corporation may thereafter take such appropriate
action (without the need for sharsholder sctlon) as may be necessary to reduce the authotized
mumber of shares of Seriea B Preferred Stock accondingly.

6. Watver. Aay of the rights, powets or preferences of the holders of Series B

- ‘Preferred Stock set forth harsin may be defeased by the sffirmative consent ar vote of the holders

of at lewat & majority of the shares of Serles B Preferred Stock then outstanding.

11 B H07000170151 3
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IN WITNESS WHEREOF, these Articles of Amendment ape executed on behalf of the

Cotporation as of Jyne ___, 2007,
PAS SPOR'!;&[NE, INC., /M
By: o g / ' o

Naqa: § Fatrick Dilion
Title: dent
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