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ARTICLES OF AMENDMENT b};‘,‘

The unders:gned, teing the President and Chief Executive Qfficer
of Pan Am Corporation {(the “Company”), does hereby file thaesa
Articles of Amendmant to the Company’s Amended and Restatad
Articles of Incorporation pursuant to Smctions 607.1006 and
607,0602 of the Florida Business Corporation Act,

1. The name of the Company is Pan Am Corporation.

II. Article IIT of the Company’'s Articles of Incorporation shall
be amended by adding the following afrter the existing provisions
of such articles:

SERYIES A CONVERTIBLE PREFERRED STOCK

Section 1. Deaignation, Amount, Par Value, and Rark. A
series of preferred stock shall be designated as Series A
Convertihle Preferred Stock (tha "Preferred Stock"), and the
number of shares so designated shall be 250,000. Each share of
Preferred Stock shall have 30.0001 par value. Each share of
Praterred Stock shall have a stated valus of $100,00 pexr share
:the "Stated Value”). The Preferrad Stock should rank prior to
all classes or series of aquity securities of the Company,
including the Common Staclk, Ths Prefersed Stock is subject to and
limited by the Convertible Preferred Stock Purchase Agreement,
the terms contalned hexein, and the Warrant actached herete as an

Exhibit.

Section 2, Dividends.

{a) EHolders of Prefarred Stock shall be entitled to
recelve, when and as declared by the Board of Directors out of
shares of Common Stock legally avallable therefor, and the
Company shall pay, cumulative dividends at the rate per share (as
a percentage of the Stated Value per share) equal to 8% per
anhum, payabla, in sharas of Preferred Stock, in arrears on tha
Conversion Date (as defined in Section 5(a) hereof) unless
adjusted as per the Resst Option provision contained in Section
S(c'(ii}). Dividends on the Prefarred Stock shall accrue daily
commencing on the Original Igsue Date (as defined in Section 6}
and shall be deemed to accrue whether or not earned or declared
and whether or not there are profits, surplus or other funds of
the Company legally available for the payment of dividends. The
party that holds the Prefarred Stack on an applicable record date
for any dividend payment will be entitled to receive such
dividend payment snd sny other accrued and unpaid dividends which
accrued prior to such dividend payment date, without ragard to
any sale or disposition of such Prefarred Stock subyequent to the
applicabla record date but prior to the applicable dividend
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payrent date. Except as otherwise provided herain, 1if at any
time the Company pays less than the total amount of dividands
then accrued to any class of Preferred Steck, such payment shall
be distributed rarably among the hclders of auch class based upon
the number of shares held by each holder.

Section 3, Voting Rights. Except as otherwiss
provided herein and as otherwise provided by law, the Prefearred
Stock shall have no voting rights. However, 30 long as any
shares of Preferred Stock are outstanding, the Company shall net,
without the affirmative vote of the holders of a majority of the
sharas of the Prafarred Stock then outstanding, (i) alter or
change adverssly the powars, praferences or rights given to the
Preferrad Stock or (ii) authorize, create, issue or increase any
class of stock ranking as to dividands or distribution of assets
upon a Liquidation (as defined below) senior to, prior to or pari
passy with the Preferred Stock.

Saction 4. Liquidation. Upon any liquidation,
dissolution or winding-up of the Company, whether voluntary ot
involuntary (a "Liquidation”), the holders of shares of Preferred
Stock shall be entitled to 1aeceive out of the assets of the
Company, whether such assets are capital or surplus, for esch
share of Preferred Stogk an amount equal to the Statad Value,
plus an amount equal to accrued but unpaid dividends per share,
whather declared or nat, but without interest, before any
distribution or paymant shall be made to the helders of any
Junaor Securities, and if the assets of the Company shall be
insufficient to pay in full such amounts, then the entire assets
to be distributad shall be distributed among the holders of
Freferred Stock ratably in accordance with the respective amouncs
that would be payable on such shares 1f all amounts payable
thereon were paid in full. A sale, conveyanee gor disposition of
41l or substantially all of the assets of the Ccompany or the
effectuation by the Company of a transaction or series of related
transactions in which more than 508 of the voting powar of the
Company is disposed of shall be deemed -a Liquidation; provided
that a consolidation or mergar of the Company with or into any
other Company or Companies shall not be treated as a Llquidation,
but instead shall be subject to che provisions of Smctien 3. The
Company shall mail written notice of any such liquidation, not
less than 60 days prior to the payment date stated therein, to
each record holder of Preferred Stock as shown on the record
books of the Company,

Section 5. Convarsion.
{a) Each ahare of Preferred Stock shall be convertible

into validly issued, fully paid and non-assessable shares of
Common S$tock frea and clear af all liensa and charges and not
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supject to any preemptive rights at the Conversion Ratio at the
option of the holder in whole or in part at any time after the
explration of the later to occur af (1) 50 days aftar tha
original Issue Date and (il) the date that the Commisaion
decliares effective under the Securities Act the registration
statement contemplated by the Convertible Preferred Stock
Purchase Agreement, dated the Original Issue Date {(the "Purchase
Agreement”), by and batween the Company and the original holder
of Praferred Stock relating to the Preferred Stock and the shares
of Common Stock inte which the Preferred Stock is convertible in
accordance with the tarma hereof (the “Converaion Pate”). Any
conversion under this Section 5(a) shall be of a minimum amount
of at least 1000 sharas of Preferrad Stock. Thae holder shall
affact conversions by surrendering to the Company the form of
conversion notice attached hereto as Exhibit A (the "Holdar
Conversion Notice®) in the manner sat forth in Sectien 5{i) and
simultaneously therewlth or as soon as practicable thereafter the
certificate or certificates representing the shares of Preferred
Stock to be converted. Each Holder Conversion Notica shall
specify the number of shares of Praferrad Stock to be converted
and the date on which such convaersion is to be effectad, which
dete may not be prior to the date the Holder delivers such Notice
by facsimile (the "Holder Conversion Date”). Each Holder
Conversion Notice, once given, shall be irrevocahle, If the
holder is converting leas than all shares of Praferred Stock
represented by the certificate or cextificates tendexed by the
rolder with the Holder Conversion Notice, the Compan sha{l
promptly deliver to the holder a certificate for such numher of
shares as have not been convarted.

on tha expiration of thrae years after the Original
Issue Date, each share of Preferred Stock shall be manditorily
converted into sharas of Common Stock at the Conversion Ratio.

If on the Conversion Date applicable to any
convarsion under this Section 5{a), the Converaion Price (aa
dafined in Section 5(c) (i)jthen in effect i3 auch that the
aggregate number of shares of the Common Stock that would then be
1ssuable upon conversion of the Preferred Stock then outstanding,
rogether with acecrued and unpaid interest thereon, when combined
with any shares of Common Stock previousgly issued upon convaersion
of any Preferred Stock, would equal or exceed 20% of the Common
Stock outstanding, excluding options or warrants to acquire
sharas of Common Stock, but including all securities, rights or
cbligations convertible into or exchangeable for shares of Commen
Stock (the “Isgusble Maximum”)}, then the Company shall be
abligated to eirther (a) subject to the immediately following
sentence, as promptly as practicabla, but in no event later than
90 daya fyom the date of the Company’s receipt of the Holder
Lonversion Notice that would, if all Prefarred Stock were
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convartaed into shares of Common Stock, result in iasuing Common
Stock in excess of the Iaauyable Maximum, convaena & meating of the
holdars of the Common Stack and use its reasonable beat efforts
to obtain the Stockholdaer Approval (as defined below), or (b)
sffect the conversion of only such portion of Preferred Stock
subject to such conversion as is reprasented by the Conversion
Percentage (as defined in the next santance), and the remaining
portion of such Preferred Stock shall be subject tc a mandatory
repurchase at a8 price equal te tha Psr Share Market Value tines
the pnumber of shares of Common Stock applicable under the
conversion in Section S(a). If the Company fails for any reason
to obtain the Stockholder Approval within the time period set
forth in paragraph (&) of the immaediately prior sentence, the
Company shall be obligated to convert and repay the Preferred
Stock in acgordance with paragraph (b} of the ediately prior
sentence. “Stogkholder Approval” means the approval by & majority
of the total votes cast on the proposal, in parson or by Proxy,
at a meeting of the stockholders of the Company held in
accordance with the Cempany's articles of incorporation and by-
laws or other incorporating documents, of the igsuance by the
Company of shares equaling or exceeding 20% or more of the Common
Stock outatanding as a consequence of tha conversion of Preferred
Stock into Common Stock at a price less than the greater of the
hook or market value as and to the extent required under the By-
laws of the American Stock Exchange (or any Successer or
replacement provision thereof}.

The “Convarsion Parcentage” shall be a fraction,
the numerator of whizh is the “Allowable Conversion Maximum” (as
defined in the next sentence) and tha danominacror of which 1s the
amount of Common Stock issuablae upon conversion of Praferred
Stock outstanding prior to such convearsion. The Allowablea
Conversion Maximum at any time shall be the difference between
the Issuable Maximum and the total number of shares of Common
Stock previously issued upon conversion of Preferred Stock. In
the event of any stock split, stock dividend, re-capitalization,
reorganization or other similar acrion or evant, appropriate
adjustment shall be made to the Issuable Maximum and the
Allowable Conversioh Maximum.

(b) Not later than three Trading Days aftar the
Conversion Dats, the Company will deliver to the holder (i} a
certificate or certificates which shall he free of restrictiva
legends and trading restrictions, representing the number of
sharas of Common Stock baing acquired upon the conversion of
shares of Preferred Stock and (ii) one or more certificates
reprasenting the number of shares of Brefevvred Stock not
converted; provided, howaver that the Company shall not be
cbiigated to issue certificates evidencing the shares ¢f Common
Stock issuable upon conversion of any shares of Prefarred Stock
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until certificates evidencing such shares of Preferred Stock are
either delivered for convarsion to the Company or any transfer
agent for the Praferred Stock or Common Stock, or the holdar
notifies rhe Company that such certificatas have bean loat,
stolen or destroyad and provides a bond (or other adequate
security reasonably acceptable to the Company) satisfactory to
the Compan¥ to indemnify the Company from any loss incurred by (t
in connection therewith. The Company shall, upon request af tha
holder, use its best efforts to deliver ang cartificate or
cartificates required to be delivered by the Company under thLis
Section 5(b) electronically through tha Depository Trust
corporation or anaother established claaring corporation
performing similar functions. If such certificate or certificates
are not delivered by the date required under this Section Si{bi},
the holder shall be entitled by written notice to the Company at
any time on or before such holder's receipt of such certificate
or certificates thereafter, to rescind such convarsion, in which
event the Company shall immediately return the certificatas
repreaanting the shares of Preferred Stock tendered for
converslion.

(¢} (1) Tha conversion price (“Conversion Prieca®) for
sach szhare of Preferred Stock in effect on any Conversicn Date

shalil be the lasser of X (“Fixed Price”) OR ¥ (“Floating Price”):

where X is the greatar of (a) [8F] or (b) ([ C) / [ ((C /F
}+#1.40 ) / 2 ] (where € = the sveraqe Per Share Market Value for
the twenty {20} Trading Days immaediately preceding the Holder
Conversion Date (the “Valuation Period”) and P = $8.50, gubject to
the Reset Option as defined balow in Section Si{cl{ii):; and ¥ = 974
average Per Share Market Value for the Valuation Periad, subject to
an additional 1% discount per month te a minimim of B0% of the
average Per Share Market Value for the Valuation Period(i.e., 96%
at 31 days, and an additional 1% for each of the folleowing 16
months); provided, however, 1f the registration statement to be
filed by the Company in accordance with the this Agreement is not
declared weffective by the Commission for any reason by the
Effectivenase Date (as defined in the Purchase Agreement, then for
each of the first two months after such Effectliveness Date that
such registration statement shall not have been sSo declared
effective, the Floating Price and the Fixaed Price as computad above
shal. bae decreased by 2% (i.e. 2% after one month and 48 after two
months) and for each of the subsequent four months after such
Effaectiveness Data that such registration atatement shall not have
been so declarad effactive, the Floating Price and the Fixed Price
as computed above shall be further decreasead by 1% per month (i.e,
A rotal reductlon of 5% after three months, 6% after four months,
atc.), provided however that the Floating Price sh2ll never he lesz
than 809 of the average Per Share Market Value for the Valuation
Parlod; and further provided, that if the registration atatement is
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not declared effective by the end of six months frem the
Effectiveness Date, than the Company shall effact a Company
Redamption as defined in Section 5S(c) (iii}.

(ii} The Holder has a one time right to raquest a
reset of F (“Raset Option”) should the Per Share Market Value
for any (5) consecurive Trading Days trade at less then 50% of F
prior to such reset (a “Reset Period”). In order to
exercise its Reset QOption, Holder shall give notice of such to
the Company within taen days of any such Reset Period. The
Company, upon such notice, shall have the option of a) resetting
F as requested or b} ro cause the dividend set forth in Section 2
accruing from and after such reset requeat to be increasaed by an
additional three percent (3%).

{iii) The Preferred Stock, in whole or in part,
shall he redeemable, superseding any prior Holder Conversion
Notice, at the option of the Company {“Campany Redemption”) upoh
the payment to the Holder of beth A) a cash payment equal to the
Par Share Market Value on the date of the Company Redemption
Notice (the “Company Redemption Date”) times the greater of a)
the shares of Common Stock that would be provided if such date
were a Conversion Date under a Conversion Price squal to 60% of
the Average Per Share Market Value for the Valuation Period or b
the shares of Common Stock that would be providad if such date
were a Conversion Date under a Conversion Price equal to the Per
Share Market Value on the Company Redemption Date and B) warrants
to purchase Common Stock with an exercise price equal to the
Fixed Price in an amount aqual to the value of the Preferred
Stock redeemed, with a term expiring on March 18, 2000, 1in the
form of warrant attached hereto as Exhibit D (“Warrant Issuabple
Upon Company Redenption®). The Company shall effect such
redemption by delivering to the Holders of such shares of
Preferred Stock to be redeemed a written notice in the form
attached hereto as Exhibit B (“Company Redemption Notice”), which
Company Redemption Notice, once given, shall be irrsvocable.

Each Conpany Redemption Notice shall specify the number of shares
of Preferred Stock to ba redeamed and the date on which
redemption is to be effected. Upon the redemption of shares of
Prafarred Stock pursuant to the Company Redemption. the holdars
of the Prefarraed Stock shall surrendey the certificates
repressnting such shares at the office of the Company or of any
transfer agent for the Praferred Steck or Common Stock. If the
Company ls redeeming less than all ghares of the Preferred Scock,
rthe Company shall, upon redeeming of such shares of Preferred
Stock subject to such Company Redemption and receipt of the
certificate or certificates representing auch shares of Prefarred
Stock delivar to tha holders a certificate for such number of
shares of Preferred Stock as have not been redeemed.

0.00007/95334 1
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{iv} IT the Company, at any tima while any shares
of Preferrad Stock are cutstanding, (a! shall pay a stock
dividend or otherwise make a distribution or diatributions
payable in sharas of its capital stock (whather payable in shares
of 1ts Common Stock or of capital atock of any class), (b)
subdivide outstanding shares of Common Stock into a larger number
of sharas, (c¢) comblne outstanding shares of Cemmen Stock into a
smaller nunber of shares, or (d) issue b¥ reclassification of
shares af Common Stock any shares of capital atock of the
Company, the Conversion Price designated in Section S{c) (i) as
X and, if any of the aforementioned avents occurred guring a
Valuation Period, the Per Share Markat Value with respect to the
days withirn such Valuation Period occurring prior to the date of
such event, shall be multiplied by a fraction of which thae
rumerator shall be the number of shares of Common Stock
outstanding before such avent and of which the denominataor shali
be the number of shares of Common Stock outstanding after such
evant.. Anhy adjustment made pursuant to this Section 5(c¢) {iv)
shall become effective ilmmediately after the record dare for the
aetermination of stockholders entitled to receivae such dividend
or distribution and shall become effective immediately after the
effective date in the case of a subdivision, combination or
re-classification,

(v} If the Company, at any time while any shares
of Preferred Stock are outstanding, shall issue rights or
warrants to all holderas of Common Stock entitling them to
subscribe for or purchasé shares of Common Stock at a price per
share less than the Per Share Market Value o Common Stock at the
record data mentioned below, the Conversion Price dasignatad in
Section 5(c) (1) as X and, if any of the aforementioned events
occurrad during & Valuation Period, the Per Share Market Value
with respect to the days within such Valuation Period oceurring
pricr to the date of such event, shall be multiplied by a
fraction, of which the denominator shall be the number of shares
of Common Stock (excluding treasury shares, if any) outstanding
on the date of issuanca of such righta or warrants plua the
number of additional shares of Common Stock offered for
subscription or purchase, and of which the numerator shell be the
number of shares of Common Stock (excluding treasury shares, .f
any) outstanding on tha date of issnance of such rights or
warrants plus the number of shares which the aggregata offering
price of the total number of shares 50 offered would purchase at
such Per Share Market Value. Such adjustment shall be made
whanaver such rights or warrants are issued, and shall becoms
effective immediately after the record date for the determinatzior
of stockholders entitled to receive such rights or warrants.
Howevar, upon the expiraticn of any right or warrant to purchaae
Common Stock the issvance of which resulted in an adjustment in
the Conversion Price deslgnated in Section 5{c) {i) pursuant to
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this Section 5(c)(v), if any such right or warrant shall expire
and ahall not have been axercised, the Conversion Price
designated in Section 5(c) (i) shall immediately upon such
expiration be re-computed and effective immadiately upon such
expiration be increased to the price which it would have bsen
ibut reflecting any other adjustments in the Conversion Price
nade pursuant to the provisions of this Section 5 after the
issuance of such rights or warrants) had the adjustment of tha
Convarsion Price made ugon the izsuance of such rights or
warrants been made on the basis of offering for subseriprion or
purchase only that number of sharss of Common Stock actually
purchaseg upon the exercise of such rights or warrants actually
exercised,

{vi) If the Company, at any time while shares of
Prefaerrad Stock are outstanding, shall distribute to all holders
of Common Stock (and not te holders of Preferrad Stock) evidences
of its indebtedness or assets or rights or warranta te subscribe
for or purchase any security (excluding those referred to in
Section S{c) (v) above) then in each such case the Conversion
Price, designated as X and if any of the aferementioned events
occurred during a Valunation Period, the Per Share Market Value
with respect to the days within such Valuation Period occurring
prior to the date of such event, at which aach share of Preferred
8tock shall thereafter be convertible shall ba determined by
multiplying the Conversion Prica in effact immediately prior to
the record date fixed for datermination of atockholders entitled
o receive sueh distribution by a fraction of which the
denominator shall be the Par Share Market Value of Common Stock
determined as of the recoxd date mentionad above, and of which
the numerator shall be suyeh Per Share Market Value of the Common
Stock on such record date less the then fair market wvalue at such
racord date of the portion of such assets or evidencs of
indebtedness w0 distributed applicable t¢ cone cutstanding share
of Common Stock as determined by tha Board of Directors in good
faith; provided, however that in the event af a distribution
exceeding fifty percent {50%) of the net assets of the Company,
such fair market value shall be determined by a nationally
recognized or major regional investment banking firm or firm of
independant certified public accountanta of recognized standing
iwhich may be the firm that regularly exanines the financial
statementS of the Company) (an "Appraiser") selected in good
faith by the holders of a majority in interest of the shares of
Preferred Stock; and providaed, further that the Company, after
recaipt of the determination by such Appraiser shall have the
right to select an additional Apprajiser, in which caase tha falr
marketr value ghall be equal to the average of the determinations
by sach such Appraiser. In either case the adjustments shall bam
described in a statement provided to all holders of Preferred
Srtock of the portion of assets or evidences of indabtedness sc

0000077306334 4
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distributed or such subscription righta applicable te one share
of Common Stock. Such adjustment ahall be made whenever any such
distribution is made and shall become affective immediataly after
the record date mentioned abova.

{vii)All calculaticna under this Section S shall
be made to the neareat cent or the nearest 1/100th of a share, as
the case may be.

(viii)Whenever the Conversion Price is adjusted
pursuant tc Section 5(e¢) {iv], (v), or (vi), the Company shall
promptly mail to each holder of Preferred Stock, a notlice setting
foxth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjuarmant.

{ix} In case of any reclassification of the
Common Stock, any ccnsolidation or merger of the Company with or
into another person, the sale or transfer of all or subatantially
all or the assets of tha Company or any compulsory share exchange
pursuant to which the Common Stock is converted into other
securities, cash or property, the holders of the Preferred Stock
than outstanding shall have the right thereafter to convert such
shares only into tha shares of stock and other sscuritiea and
property receivable upon or deemed to be held by holders of
Common Stock following such reclassification, conselidation,
merger, sale, transfer or share axchange, and the holders of the
Preferred Stock shall be entitled upon such event to raceive such
amount of ascurities or property as the shares of the Common
Stock of the Company into which such sharas of Preferrad Stock
could hava been converted immediately prior to such
raclaassification, cons¢lidation, merger, sale, tranafer or share
exchange would have been entitled. Tha terms of any such
consolidation, merger, sale, transfer or share exchange ashall
include such terms so as to continue to give to the holder of
Preferred Suock the right to receive the securities or property
set forth in this Section 5(d) (vii) upon any conversion following
suth consclidation, merger, sale, transfer or share exchange.
This provision shall similarly apply to successive
reclassifications, consolidations, mergers, salas, transfers or
share exchanges.

(%) If:
8. the Company shall declare a dividend (or
any other distribution) on its Common
Stock: or
b. the Company shall declare a special non-

recurring cash dividend on or a
redemption of its Common Stock: or

D-D0007 Q8834 1
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¢, the Company shall authorize the granting
to all holders of the Common Stock
rights or warrants to subscribe for or
purchase any shares of capital stock of
any clags or of any rights; or

d. the approval of any stockholdars of the
chﬁany shall be required in conmnect:on
with any reclaasification of the Common
Stock of the Company {other than a
subdivision or cocmbination of the
outstanding shares of Common Stock), any
consolidation or mexger to which the
Company is a party, any sale or transfer
of all or substantially all of the
aasets of the Company, or any compulsory
share exchangs whereby the Common Stack
is convarted inte other securities, cash
or property; or

e. thes Company shall authoriza the
voluntary or involuntary dissolution,
liquidation or winding-up of the affairs
of the Company;:

then the Company shall cauge to be filed at each offiece or agency
maintained for tha purpose of convaraion of Prefarred Stock, and
shall czuse to be mailed to the holders of Preferred Stock at
their last addressas as ghall appear upon tha stock books of the
Company, At lsast 10 calendar days prior te the applicable record
or effective date hareinafter specified, a notice stating (x) the
date on which a record is to be taken for thes puzpose of such
dividand, distribution, redemption, rights or warrants, or if a
record is not to be taken, the date as of which the holders of
Common Stock of record to be entitlad to sueh dividend,
distributions, redemption, rights or warrsnta are to bs
datermined, or (y) the date on which such reclassifjcation,
consolidation, merger, sale, transfer, share aexchange,
dissoliution, liquidation or winding-up is expected to become
affactive, and the date as of which it is axpected that holders
of Common Stock of record shall be entitled to exchange their
shares of Common Stock for securitises or othar proparty
deliverable upon auch reclassification, consolidation, merger,
sale, transfer, share exchange, dissolution, liquidation or
winding-up; provided, howaver, that the failure to mail such
notice or any defect thersin or in the mailing theraeof shall not
affect the valldity of the corporate action required to be
specified in such notlce,

600007202004 1
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(d) If at any time conditions shall arise by reason of
action taken by the Company which in the opinion of the Board of
Directors are not adequately ceovered by the other proviaionsg
harecf and which might materially and adversely affect the rights
of the holders of Preferred Stock (different than or
digtinguished from the effect generally on rights of holders of
any clasa of the Company's capital stock) or ff at any time any
such conditions are expected to arise by reason of any action
contemplated by the Company, the Company shall maill a written
notice briefly describing the action contemplated and the
material advarss effects of such action cn the rights of the
holders of Praeferred 5tock at least 10 calendar days prior to the
effactive date of such action, and an Appralser selacted by the
holders of majority in interest of the Prefsrred Stock shall give
its opinion as to the adjustment, if any (not inconsistant with
the standards astablished in this Section 5), of the Convarsion
Price (including, if necessary, any adjustment as to the
securities into which shares of Preferred Stock may thereafter be
canvertible} and any distribution which is or would be required
to preserve without diluting the rights of the holders of shares
of Preferred 3tock; provided, however, that the Company, after
receipt of the determination by such Appraiser, shall have the
right to select an additional Appraiser, in which case the
adjustment shall be equal to the averaga of the adijustments
recommended by each such Appraisaer. The Board of Directors shali
make the adjustmant recommended forthwith upon the receipt ot
such opinion or opinions or the taking of any such action
contemplated, as the case may besy preovided, howsver, that no such
adjustment of the Converslion Price shall be made which in the
opinion of the Appraiser(s) giving the aforesaid gpinion or
opinions would result in an increase of the Conversion Price to
more than the Conversion Price then in effect.

{e) The Company covenants that it will at all times
reserve and keep available out of its authorized and unissued
Comman Steock solely for the purpose of isguance upon conversion
of Praferred Stock as herein provided, free from preemptive
rights or any other actual contingent purchase rights of persons
other than the holders of Preferred Stock, such number of shares
of Common Stock as shall be issuable (taking into account the
adjustments and restrictions of Section 5(c) and Sectien 5{d)
hereof) upon the conversion of all outstanding shares of
Praferred Stock. The Company covenants that all shares of Common
Stock that shall be so isguable shall, upan issue, be duly and
validly authorized, issued and fully paid and non-assessable.

{f] Upon a conversion or redemption of any shares of
Preferred Stock hersunder the Company shall not be required to
195ue Stock certificates representing fractlons of shares of
Common Stock, but may if otherwise permitted, make a cash payment
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in raspact of any final fracticon of a share based on the FRer
Share Market Value at such time. If the Company elscts not, or
i8 unable, to maks auch a cash payment, the holder of & ahare of
Preferrad 8Stock ahall be antitled to receive, in ligu of the
final fraction of a share, one whole share of Common Stock.

{g) The issuance of certificates for shares of Common
Stock on conversion of Praferred Stock shall be made without
charge to the holders thereof for any documentary stamp or
aimilar taxes that mey be payable in respact of the issue or
delivery of such certificate, provided that the Company shall not
be required to pay any tax that may be payable in respect of any
transfer involved in the issuance and delivery of any such
certificate upon conversion in a name other than that of the
holder of such shares of Preferred Stock 50 converted and the
Company shall not be required to iasue or deliver such
certificates unleas or until the person or peraons reaquesting the
issuance theredf shall have paid to the Company the amount of
such tax or shall have established to the satisfaction of the
Company that such tax has been paid,

{h} Sharea of Prefaerred Stock converted into Common
S5tock shall be canceled and shall have the statua of authorjized
but unisasued sharee of preferred stock. )

(i) Each Holder Conversion Notice shall he given by
facsimile and Ly mall, postage preapaid, addressed to the
attaention of the Chief Financial Officer of the Company at the
facaimile telephone number and address of the principal place of
kusiness of the Company. Each Company Redemptlion Notice shall be
given by mail, postage prepaid, addressed to the attention of |

] of the Holder at the facsimile telephone number and address
on the records of the Company. Any such notice shall be deemed
given and effactive and the person in whose name the certificates
for shares of Common Stock shall be isgsued upon conversion shall
be deemed to have become rthe holder of record of such shares of
Common Stock upon the earliest to ogcur of (i) {a) if such
Conversion Notice i3 delivered via facsimile at the facsimile
talephone number specified in this Section S{i) prior to 4:30
p.m. (Eastern Standard Time) on any date, such date (or, in the
case of a Company Conversion Notice, the next Trading Day) or
such later date az is specified in the Convaraion Notice, and (b)
if such Convarsion Notice is delivered via facsimile at the
facsimile telaephone number specified in this Section 5(i) after
4:30 p.m. (Eastern Standard Tims) on any date, the next date (or,
in the case of a Company Conversion Notice, the next Trading Day
after sueh next day) or such later date as is specified in the
Conversion Notice, {(ii) five days after deposit in the United
States mails or (iii) upon actual receipt by the party to whom
such notice is requirad to be given.

0.00007/18R134 1
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Section €. Definitiors. For the purposesa hereaf,
thae following terms shall have the following meanings:

“Commiseion” means the Securities and Exchange
Commiasion

"Common Stock" means sharas now or hareafter authorized
of the class of Common Stock, $0.0001 par valum, of the Company
and stock of any other class into which such shares may hereafter
have bean reclaasified or changed.

"conversion Ratio” means, at any time, a fraction, of
which the numerator ia Stared Valus plus accrued but unpaid
dividends, and of which the denominator is the Convarsion Price
at such time.

"Junior SecuritlesY means the Commen Stock and any
other aguity securities of the compani ranking junior to the
Company's Seriss A Cumulative Convartible Preferred Stock, either
as to dividends or as upon liguidation, dissolution or winding

up.

"original Isaue Date” shall mean the date of the first
issuance of any shares of the Prefarred Stock regardless of the
number of transfers of any particular shares of Preferred Stock
and regardless of the number of certificates which may be issued
to avidence such Prefarrad Stock.

“MASDY shall mean the National Assoclation of
Securitiss Dealers.

"per Share Maerket Value™ means on any particular date
\a) the cloaing bid price per shars of the Common Stock on such
date on Tha American Stock Exchange or other stock exchange on
which the Common Stock has been listed or 1if there is no such
price on such date, then the closing bid price on such exchange
on the date neareat praceding such date, or (b) if the Common
stock 15 not listed on The American Stock Exchange or any stock
axchange, the closing bld for a share of Common Stock in the
over-the—-counter market, as reporrtad by the NASD at the close of
business on auch date, or (c) if the Common Stock 1s not quoted
on the NASD, the closing bild price for a shars of Common Stock in
the over—the-counter market as reported by the Natisnal Quotation
Bureau Incorporated (or similar organization or agency succeeding
to its functions of reporting pricas), or (d) if the Common Stock
is no longar publicly traded, the fair market value of a share of
Common: Stock as detaermined by an Appraiser (as defined in Section
5{c) (vi) above] selected in good faith by the holders of a
majority in intexest of the shares of the Preferred Stock;

by |

T97000005861




. Bent by: STEARNS WEAVER 305 789 3365; 04/10/87 9:40AM; Joffax #833;Pages 15/17

HI7000005861

provided, however, that the Company, after receipt of the
determination by such Appraiser, shall have the right to select
an additional Appraiser, in which case, the fair market valus
shall be aqual to the sverage of ths determinations by each such
Appraiser.

"Perscn” means a corporation, an association, a
partnership, organization, a business, an individuval, a
government or political subdivision thereof or a govarnmantcal
agency,

"Purchase Agrasment” means the Conveartible Preferrad
Stock Purchase Agreement, deted as of the Original Issue Date,
betwﬁen the Conpany and the original holders of the Prefarred
Stock.

“Securities Act” means the Securities Act of 1933, as
amended.

"Trading Day" means (a) a day on which the Commeon Stock
is traded on The American Stock Exchange or principal stock
exchange on which the Common Stock has been listed, or (b) if the
Lommon Stock is not listed on The American Stock Exchange or any
stock exchange, a day on which the Common Stock 1s traded in the
ovar-the-counter market, as reported by the NASD, or (c) if the
Common Stock ig not quoted by tha NASD, a day on which the Common
Stock is quoted in the over-the-~counter market as reported by the
National Quotation Bureau Incorporated {or any similar
organization or agency succaading its functions of reporting
prices).,

11I. The foragoing amendment was adoptaed by the Board of
Directora on March 28, 1997. A vote of sharsholdars was not
needed for the adoption of the Artigles of Amendment.

in witness whereof, the undersigned President and Chief Executive
Qfficea of tha Company has executed these Articles of Amondment on
March [2(1, 1997,

PresngnL-f""'
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EXHIBIT A

NOTICE OF CONVERSION
AT THE ELECTICN OF HOLDEN

:To be Executed by the Reglstered Holder
in order to Convert shares of Prafarraed Stock)

The undersignaed heraby irrevocably slects to convert the number
of sharas of Series A Convertible Preferrad Stock indicated
below, into shares of Common Stock, no par valuae per share (the
“Common Stock”), of Pan Am Corporation (the “Company”) according
to the conditicns hereof, am of the date written below. Ir
shares are to be issued in the name of a perzon othar than tha
underaigned, thae undersigned will pay all transfer taxes payabiae
with respect tThereto and is delivering herewith such certificates
and opinions as reascnably requested hy the Company in accordance
therawith. No fee will be charged to the Hoelder for any
conversion, except for such transfer taxes, if any,

Conversion calculations:

Date to Effect Converasign

Numbar of shares of Prefarred
Stock to be Converted

Applicable Conversion Price

Signature

Name:

Address;
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EXHINIT B
COMPANY REDEMPTICN WOTICE

(To be Exscuted by the Company in order to redeem sShares of
Preferred Stock)

The undarsigned hereby in the name and on behalf of Pan Am
Corporatiaon (the “Company”] heraby notifies the addressse hereof
that the Company hereby slects to exercise 1ts rights to radeam

! ] shares of Series A Convertible Preferred Steck
indicated below, into shares of Common Stock, §0.0001 par value
per share (the “Common Steck”), of (the Company) according to the
conditions hereof, as of the date written below. If shares are
to be lssued in the name of a person othexr than cthe addressee,
the undersigned will pay all transfer taxes payable with respact
thereto and i3 delivering herewith such certificates and opinions
as reasonably raquested by the addreasee in accordance therewith.
No fee will be charged to the Holder for any rademption. The
addressee should surrendar the shares of Preferred Stock to [ 1.

Redemption calculations:

Date to Effect Redemption

Number of ahares of Preferred
Stock to be Redeemed

Applicable Cenversion Price

Signatura

Name:

Rddreas:
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