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FLORIDA DEPARTMENT OF STATE
CARTBBEAN INTERNATIONAL AIRWAYS, ZNeon of Corporations

5525 N.W. 15TH AVE.

STE. 302
FT. LAUDERDALE, FL 33305U8

SUBJECT: CARIBBEAN INTERNATIONAL AIRWAYS, INC.
REF: P9300004B316
the TN AL

e

Wa recelved your elactronically transmitted document. Howaver,
Please make the following corractions and

dooument has not been filed.
refax the complete document, including the alnetronic Tiling cover sheet.

st

DOCUMEN"I'S ARE ILLEGIBLE WITH WEITE STREAK nowx RIGHT-SIDE OF PAGE. PI.EASE o

REFAX.
The name and title of the person signing the document‘. must be noted

beneath or opposite the signatura.

Please return your dooument, along with = copy of this letter, within 60

days or your filing will be oonsidered abandonad. SN
have any questions concerning the filing of your document, pl.-asa '

If you \'4
call (850) 243~690€.
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TO: Division of Corporations
FAX # 18502050380
FROM: Jeanne E. Trent, CLA
DIRECT FAX: (954) 713-7733 .
DATE; Friday, Apnl 06, 2007 10:35:08 AM
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if there is a problem with this transmission, please call (312) 876-7100.

Pursuant to Internal Revenue Service guidance, be advised that any federal tax advice contained in this written or
electronic communication, including any attachments or enclosures, is not intended or written to be used andit
cannot be used by any person or entity for the purpose of (i) avoiding any tax penalties that may be imposed by
the Intermal Revenue Service or any cther U. S, Federal taxing authority or agency or (i) promoting marketing or
recommencdiing to ancther party any transaction or matter addressed herein.

This facsimile’' contains prvileged and confidential information intended only for the use of the addressee(s)
named above. If you are not the intended recipient of this facsimile, or the employee or agent responsible for
delivering it to the intended redipient, you are hereby notified that any dissemination or copying of this facsimile is
strictly prehibited. If you have received this facsimile in error, please immedately nolify us by telephone and
return the original facsimile to us at the above address via the U.S. Postal Service. Thank you.
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ARTICLES OF AMENDMENT TO
THE AMENDED ARTICLES OF INCORPORATION OF
CARIBBEAN INTERNATIONAL AIRWAYS, INC.

CERTIFICATE OF DESIGNATION, PREFERENCES, AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK

The undersigned Chief Executive Officar of CARIBBEAN INTERNATIONAL
AIRWAYS, INC., (tha "Company”), a company organized and existing under the laws of
the State of Florida, certifies that pursuant to the authority contained in the Company’s
Articles of Incorporation, and in accordance with the provisions of the resolution creating
a sories of the class of the Company's authorized Preferred Stack daesighated as Series
A Convertible Preferred Stock:

FIRST: The Articies of Incorporation, as amended, of the Company bearing
document number P93000048316 authorizes the issuance of fifty million (50,000,000)
shares of common stock, par value $0.001 per share (the “Common Steck”’) and ten .
million (10,000,000) shares of preferred stock (the “Preferred $tock™, and further;, :
authorizes the Board of Directors of the Company, by resolution or resolutions, at any. .- ;
time and from time to tima, to divide and astablish any or all of the shares of Preferred -. . -
Stock into ane or more series and, wilhout limiting the ganerality of the foregoing, ta fix . - - -
and determine the designation of each such share, and ils preferences, conversion.. . , -:
rights, cumulative, relative, participating, optional, or other rights, mcludlng voting ngrrts
quallf cations, llmltatlons or rastrictions theracf. oL

SECOND: At a meeting of the Board of Directors, held on 2::f a&h 2007,
the directors unanimously approved the designation of up to two hundred lhousand_

(200,000) shares of the Prefered Stock es Series A Convertible Preferred Stock and .- " )

euthorized the issuance of the Series A Convertible Preferrad Stock at a price of $5.00. - .
per share (the "Qriginal Purchage Price”). The designations, powers, preferencas and: - -
rights, and the qualifications, limitations or restrictions hereof, in respect of the Series A
Convertible Praferred Stock shall be as hereinafter described.

Accordingly, “Article 4" of the Articles of Incorporation of this Company is
emended to include the following:

Series A C ible Preferred Stoc]

1. DPesinnation and Number of Shares. Two hundred thousand (200,000)
shares of preferred stock (the “Shares”) are heraby designated as Series A Convertible

Preferred Stock (the "Sarias A Preferred Stock™).

2. Ranking. The Series A Preferred Stock shall, with respect to distribution
rights upon the Liquidation {(as definad in Saction 3 below} of the Company and dividend
rights, rank (a) subject to clause (b), senior to the Common Stock of the Company &nd
ail other preferred stock of the Company and (b) as applicable, junior to or on a parity
with such preferred stock of the Company the terms of which expressly provide that
such preferred stock will rank senior to or on a parity with Series A Preferred Stock,

Fax Audit # (((HO7000089910 3)))
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Without the consent of holders of at least 50% of the then outstanding shares of Sgaries
A Prefarrad Stock, the Company shall not create, authorize or issue any other serias of
preferrad stock, which rank senior to or pari passu with the Series A Preferred Stock.

3. Liguidation.

{a) Upon any liquidation, dissolution or winding-up of the Company,
whether voluntary or involuntary (*Liguidation®), the holders of record of the shares of
the Series A Preferred Stock shall be entitled to receive, immediately after any
distributions required by the Company’s Articles of Incorporation and any certificata(s) of
designation, powers, praferences and rights in respect of any securitias of the Compeny
having priority over the Series A Preferrad Stock with respect to the distribution of the
assets of the Company upon Liquidation, and before and in preference to any
distribution or payment of assets of the Company or the proceeds therect may be made
or sat apart with respect to any securities of the Company over which the Series A .. . .,
Prefarred Stack has priority with respect to the distribution of the assets of the Company .

~ upon Liquidation ("Junior Securities’), an emount in cash with respect to each share of -- | . ..:

Series A Prefermed Stock held by such holders, equal to the Original Purchase Price pan-. - - w0

share (subject to adjustment in the event of stock splits, combinations or simllar events) ... ...~ ;.
" plus all'accrued and unpaid dividends on such share as of the date of Liquidation, fany.. -~ o0 i
K, upon such Liquidation, the assats of the' Company availeble for distribution ta the -~ - ;.- -
holders of Series A Preferred Stock and any securiiles of the Company having equel:-- - :
priority with-the Series A Preferred Stock with respect to the distribution of the assets of .. . ... - %
the Company upon Liquidation ("Parity Securities™) shall be Insufficient to permit: ~ ..~ - -,
payment in full to the holders of the Series A Preferred Stock and Parity Securities, then.. . *+ - '

the entire assets and funds of the Company legally available for distribution to such- ... > ... - .

holders and the holders of the Parity Securities then outstanding shall be distributed .- ... -

ratably ‘aang the holders of the Saries A Preferred Stock and Parity Securiies based .~ 1. 1

upon the proportion the total amount distributable on each share upon liquidation bears:- - TR
to the aggregate amount available for distribution on alf shares of the Series A Preferred:. . &: . .. -
Stock and of such Parity Securities, if any. T

(b) Upon the complation of the distributions required by paragraph (a)
of this Section 3, if assets remnain in the Company, they shall be distributed to holders of
Junior Sacurities in accordancs with the Company’s Articles of Incorporation and any
applicable Articles(s) of designation, powers, preferences and rights.

(c) For purposes of this Section 3, a marger or consolidation or a sale
or Iease of all or substantially all of the asssts of the Company shall be considered a
Liguidatior except in the evant that in such a transaction, the hoiders of the Series A
Preferred Stock shall be entitled to receive, in prefersnce to the holders of the Junior
Securities, the greater of: (i) a per share amount equa! to the Original Purchase Price
for the Series A Preferred Stock, plus any deciared but unpaid dividends, and (ii) such
amount per share that would have been peyable if each share of Series A Preferred
Stock had been converted to Commeon Stock immeadiately prior to such liguidation.

4.  Dividends. None.
Fax Audit # (((H07000089910 3)))
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5. Conversion Rights. Each holder of record of shares of the Series A
Preferred Stock shall have the right to convert all or any part of such holder’s shares of
Series A Preferred Stock into Common Stock, at any time or from time to time, after a
period commencing one (1) year after the date of issuance of the Series A Preferred
Stock, to convert any of such shares of Series A Prefarred Stock into fully paid and.
nonassessable shares of Common Stock determined on & per share basis by dividing
(A) the Original Purchase Price of such shares of Series A Praferred Stock by (B) the
Conversion Price (as defined in Section (5)(a) below) in eflect on the Conversion Date
{as defined in Section 5(b) below) upon the terms hereinafter set forth.

(a) Conversion Price. Each share of the Series A Preferred Stock shall
be convertible into that number of fully paid and non-assessable shares of Common
Stock of the Company equal to the Original Purchase Price divided by the conversion

. price in effect at the time of conversion (the “Conversion Price®), determined as

" hereinafter provided. The Conversion Price shall initially be $2.50 per share .of .. . ...
Common Stock. The number of shares of Common Stock into which each share of | .
* Preferred Stock is convertible is herein refarred to as the "Conversion Rate.” Gl

(b)  Mechanics of Converion. - Before.any. holder of Series A Preferred

! Stock shall be entitled to convert the same into shares of Common Stock, such holder . .
shall surrender the certificate(s) or other proper titie therefor, duly endorsed, at the offica.:; . .
» of the Company or. of any trangfer agent for the Series A Preferred Stock, and shall give- . .., -
 written notice to the Company-at its principal corporate office, of the elaction to convert ;. .-

© ‘the 'seme and.shall state therein the name or names:in which the cerlificate or | .~
.+ gontlificetes for shares of Common Stock are to be issued. The Company shall, as soon.:", ... ..
- as practicable. theresfter, issue and deliver at such office 1o such holder of Serles A- - ::.:
-Prefarred . Stock,. or to the nominae or nomineas of such holder, a certificate or -
" . cartificates for the number of shares of Common Stock to which-such holder shall be, ;. ...
- 7 entitied-as aforesaid. Conversion. shall be deemed to have baen-effected on the date ... -« v
. - whan delivery of notice of an slaction to convert and certificates for shares is made and -, <

such date is referred to herein as tha "Conversion Date.”

(c) Conyersion Price Adiustments The Conversion Price shall be
subject to the adjusiment provisions of Section € below.
6. W The Conversion Price in effect at any tima and

the number and kind of securities issuable upon the conversion of the Series A
Preferred Stock shall be subject to adjustment from time to time, upon the happening of
the following events;

{a) O idati or Sale. If any consolidation or marger of
the Company with another person, or the sale, transfer or lease of all or substentiaily all
of its assets to ancther person shall be effacted in such a way that holders of shares of

Common Stock shall be entilled to recelve stock, securities or assets with respect toor - -

in exchange for their shares of Common Stock, then provision shall be made, In
accordance with this Saection 6(g), whereby each holder of shares of Series A Preferred
Stock shall thereafter have the right to raceive such sectrrities or assets as would have

Fax Audit # (((HO7000089910 3}))
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been issued or payable with respect to or in exchange for the shares of Common Stock
into which the shares of Series A Preferred Stock held by such holder were convertible
immediately prior to the closing of such merger, salo, transfor or lease, as applicable,
The Company will not effect any such consolidation, merger, sale, transfer or leasa
unless prior to the consummation thereof the successor entity (if other than the.
Company) resulting from such consofidation or merger or the emlity purchasing or
leasing such agsets shall assume by written instrument (i) the obligetion to deliver to the
holders of Series A Preferrad Stock such securities or assets as, in accordance with the
foregoing provisions, such holders may be entiled to purchase, and (If} all cther
obligations of the Company hereundsr. The provisions of this Section 6(a) shall
similerly apply to successive mergers, sales, fransfers or leases.

(b) Common Slock Dividends, Subdivisions, Combinations, etc. In
case the Company shall heraafter (i) declare a dividend or make a distribution on its

outstanding shares of Common Stock in shares of Common Stock, (il) subdivide or:, ...
reclassify its outstanding shares of Common Stock into & greater number of shares, or_ .
(i) combine or reclassify its outstanding shares of Common Stock into. @ smaller- -~ . -
number of shares, the Conversion Price in effect at the time of the record date forsuch -..- - ~ - ., -~

“ ' dividend or distributions or of the effactive date of such-subdlvision, combination or«..+.: ./ . .

- "“reclassification shall be adjusted so that it shall equal the price determined by-:.. .

- 'multiplying the Conversion Price by a fraction, the denominator of which ghall be-the; ;.-

“" " number of shares of Common Stock outstanding after giving effect to such action, and: -3 i<« - v

s+ ‘the numerator of which shall be the number of shares of Common Stock outstanding:. ;. =5 1 -
- immediately prior to such action. '“Such adjustment shall be made successwely;n,;._, R X

¢ ' whenever any event hsted above sha!l ooour : : !

(c) Adluatmenl of: Com[ﬁign §ha[§§ Whenever the Converslon Price

e adjustad pursuant to Sections 6{b) above and (e) below, the number of Conversion ...’« .: .4
’ Shares:issuable upon conversion of the Series A Preferred Stock ghall simuitaneously . .~ - ..
"¢ .be- adjusted. by multiplying the number of Conversion Shares initially issuable upon .. ....> 3
conversion of the Series A Preferred Stock by the Conversion Price ineffect onthe date . . . .

hereof and dividing the product so obtained by the Convarsion Price, as adjusted.

(d) Notice of Adiustment. Whenever the Conversion Price is adjusted,
as hersin provided, the Campany shall promptly but no later than 10 days after any
request for such an adjustment by the Holder, cause a notice setting forth the adjustad
Caonvarsion Price and adjusted number of Conversion Shares issuable upon exsercise of
each ghare of Series A Preferred Stock, and, if requestad, information describing the
transactions giving rise to such adjustments, to be mailed to the Holders at their last
addresses appearing in tha Share Register, and shall cause a certified copy thereaf to
be malled to its transfer agent, if any. The Company may retain & firm of independent
certified public accountants selected by the Board of Directors (who may be the regular
accountants employed by the Company) to meke any computation required by this
Section &, and a corfificate signed by such firm shall be conciusive avidence of the
correctness of such adjustment.

- Fax Audit # (((HO7000089910 3)))
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{e} Recoipt of Securitias Other than Common Stock. In the event that
at any time, as a result of an adjustment mades pursuant to Section 6(b) above, the
holders of the Serias A Preferred Stock thereafter shall become antitled to receive any
shares of the Company, ather than Common Stock, thersafier the number of such other
shares 50 receivable upon conversion of the Series A Preferred Stock shall be subject to:
adjustment from time to time in a manner and on terms as nearly equivalent as
precticable to the provisions with respect to the Common Stock contained in Sections
6(a) to (b) ahove.

7. Redemption. Neither the Company nor the holders of the Series A
Preferred Stock shall have any right at any time to require the redamption of any of the
shares of Series A Preferred Stock, except upon and by reason of any liquidation,
dissolution or winding-up of the Company, and as otherwise provided below. Subject to
and upon compliance with the provisions of this Section 7, the Company shall have the f
= aption to redeem, in-whole-or in part,.the shares of Series A Preferred Stock at any time../4 .- .+ .
or from time. to time, for that number of shares of Common. Stock equal to the ...
Conversion Rate. Nothing herein contained, howsever, shall be deemed to prohibit or: - .

'impiaa"r the Company's ability, by agreement with any holder(s) of Series A Preferred-.- - .. e

*- Stock, to’redeem any or ell of the outstanding:shares of Series A Preferrad Stock at any wio thiad
: tlme and from tlme ta time, out offunds Iegally avallable therefor v e e
AR T « . .‘_'__.‘ 19 v . R R
o Ee LT Bak MDQ_BIQDIE The. holders ofths: Series A Preferred Stock, shall have no. r~ -
T ~‘: vot:ng nghts except as atherwnse may bs raquired under: Flonda Buslness COrporation'

TF
T

9. Reservat]on of Snares; The-Company shall at all imes resarva and keep
- %+ avellable ‘and free of preemptive rights: out -of -its .authorized but unissusd Common:... ..

.Stock,-solely for the purpose of effecting. the conversion or.redemption of the SeriegtA ../ - o

¢ e o Preferred-Stock purauent to the terms hereof,-such number of its shares of Common:
: -+ Stoek: (or. other shares or cther securities.as may be required) as shall from time to time: - R
be sufficient to effect the conversion or redemption of all outstanding Series A Preferred . Co-
Stock pursuant to the terms hereof. If at any time the number of authorized but
unissued shares of Common Stock (or such other shares or other securities) shall not
be sufficient to affect the conversion or redemption of all then outstanding Series A
Preferred Stock, the Company shall promptly take such action as may be necassary to
increass its authorized but unissued Common Stock (or other shares or other securities)
to such number of shares as shell be sufficient for such pirpose. All Common Stock,
which may be issued upon conversion or redemption of the Serias A Preferred Stock,
will, upon issuanca, be duly iesued, fully paid and non-assassable and free from ail
taxes, liens, and charges with respact to the iasuance thereof.

The foregoing Amendment wes adopted by the Board of Directors of the
Company pursuant to the Florida Business Corporation Act. Thereforse, the number of
votes cast for the Amendmant to the Corporation's Articles of incorporation was
sufficient for approval.
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IN WITNESS WHEREQF, the Company has caused this Amendment 1o be
executad by its duly authorized officer.

Dated: __, 2007
CARIBHBEAN INTERNATIONAL AIRWAYS, INC. ‘
e 5 M ',l; B .
La- ) H.:' ! . ;".. v ;L-' i e
i by G ; .
. sty | Foy NG L I
o R B : g 4
an " A, .
t Pragt!
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