T3

TNE UNITED STATES
cmwmuwuu

COHPINI'

ACCOUNT NO. : 072100000032
REFERENCE : 396638 4311473
AUTHORIZATION

COST LIMIT

ORDER DATE May 19, 1997

ORDER TIME 11:40 AM

ORDER NO. : 396638-005
CUSTOMER NO: 4311473 S00002 1823035 -—8

CUSTOMER: Marcia Cox, Legal Agsistant
Stearns Weaver Miller Weissler
Museum Tower, Suite 2200
150 West Flagler Street
Miami, FL 33130

DOMESTIC AMENDMENT FILING

PAN AM CORPORATION

REES

9 3

EFFICTIVE DATE:

YHV IOV
FIETARS R P A
LY

A

X ARTICLES OF AMENDMENT
RESTATED ARTICLES OF INCORPORATION

il atal

vaeTd
EICAIE N
6L:2 W 61

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX CERTIFIED COPY
PLAIN STAMPED COPY
CERTIFICATE OF GOOD STANDING

CONTACT PERSON: Michael E. Klunk
EXAMINER’S INITIALS:

pl




CERTIFICATE OF DESIGNATION STHAY 19 Py -2 39

= _SECRETALLAN sins
ARTICLES OF AMENDMENT TALLARASSFE-LaRIG
[. The undersigned, being the President and Chief Bxecutive Officer of Pan Am
Corporation, & Florida corporation (theé "Company"), does hereby file these Articles of
Amendment to the Company's Amended and Restated Articles of Incorporation pursuant to
Sections 607.1006 and 607.0602 of the Florida Business Corporation Acl.

1. Article [T of the Company’s Atticles of Incorporation shall be amended by adding the
following after the existing provisions of such Asticle as heretofore amended:

SERIES B JUNIOR CONVERTIBLE PREFERRED STOCK

Sectjon 1. Designation, Amount, Par Value and Rank. A seriss of preferred
stock shall be dasignated as Series B Junior Convertible Preferred Stock (the "Series
B Preferred Stock™), and the number of shares so designated shalf be 250,000, Each
share of Serles B Preferrad Stock shatl have a Far value of $.0001. Bach share of
Preferred Stock shall have a stated value of $100 per share (the "Series B Stated
Value"). The Series B Preferred Stock shall rank prior to all classes or serles of equity
securities (including the Common Stock), except for the Series A Convertible Preferred
Stock. The Series B Preferred Stock is subject to and limited by the Purchase
Agreement (as defined in Section 6 below) and the terms contained herein.

Section 2, Dividends. The Holders of shares of Series B Preferred Stock (the
"Series B Holders™) shall be entitled to receive, and the Company shall ‘?ay. cumulative
dividends at a rate per share (as a percentage of the Serles B Stated Value per share)

ual to 7.25% per annum payable (in arrears) in shares of Common Stock, the number ‘
of which shall g: determined by dividing the aggregate cash value of such dividends |
payable (other than such dividends previously !gaid) by the Per Share Markat Value on
the day immediatcly prior to the Series B Holder Converslon Date (as defined in |
Section 3(a) hereunder). Dividends on the Serles B Preferred Stock shall accrue dally
commencing on the Serles B Original Issue Date (as defined in Section 6 below) 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 Series B Preferred Stock on an applicable record
date for any dividend payment will be entitled to recelve such dividend payment and
any other accrued and unpaid dividends which accrued prior to such dividend payment
date, without regard to any sale or disposition of such Series B Preferred Stock

subsequent to the applicable record date but prior to the appiicable dividend paymant
date.

Section 3. Yoling Rights. Except as otherwise provided herein and as otherwise
provided by law, the Series B Preferred Stock shall have no voting rights, Howevar,
so long as any shares of Serics B Preferred Stock are outstanding, the Company shall
not, without the affirmative vote of the holders of a majority of the shares of the Saries
B Preferred Stock then outstanding, (1) alter or changﬂ: adversely the powers,
preferences or rights given to the Serles B Preferred Stock or (ii) authorize, create,

1850e or increase any class of stock ranking as to dividends or distribution of assers

lssptmka Series B Liquidation (as defined below) pari passu with the Szries B Preferred
tock.




Section 4. Liquidation. Upon any liquidation, dissolution or winding-up of the
Company, whether voluntary or involuntary (a "Series B Liquidation"), the Series B
Holders shall be entitled to receive out of the assets of the Company, whether such
assets are capital or surplus, for each share of Series B Preferred Stock an amount equal
to the Series B Stated Value, plus an amount equal to accrued but unpaid dividends per
share, whether declared or not, but without interest, before any distribution or payment
shall be made to the holders of any Series B Junior Securities, and if the assets of the
Company shall be insufficient to pay in full such amounts, then the entire remaining
assets to be distributed after distribution of payment to senior securities shall be
distributed among the Series B Holders and the holders of any class of the Company's
equity securities ranking on a parity with the Series B Preferred Stock as to liquidation,
dissolution and winding-up ratably in accordance with the respective amounts that
would be payable on such shares if all amounts payable thereon were paid in full. A
sale, conveyance or disposition of all or substantially all of the assets of the Company
shall be deemed a Series B Liquidation; provided that a consolidation or merger of the
Company with or into any other company or companies shall not be treated as a Series
B Liquidation, but instead shall be subject to the provisions of Section 5 below. The
Company shail mail written notice of any such liquidation, not less than 60 days prior
to the payment date stated therein, to each record Series B Holder as shown on the
record books of the Company.

Section 5. Conversion.

(a) Subject to the provisions of Section 5(c)(i1) and 5(c)(iii), each share of Series B
Preferred Stock shall be convertible into validly issued, fully paid and nonassessable
shares of Common Stock free and clear of all liens and charges and not subject to any
preemptive rights at the Series B Conversion Ratio at the option of the Series B Holder
in whole or in part at any time after the expiration of the later to occur of (i) 90 days
after the Series B Original Issue Date or (ii) the date that the Commission declares
effective the registration statement under the Securities Act (as defined in Section 6
below) contemplated by the Purchase Agreement relating to the Series B Preferred
Stock and the shares of Common Stock into which the Series B Preferred Stock is
convertible in accordance with the terms hereof (the "Series B Conversion Date"). Any
conversion herewith shall be of a mintimum number of at least 1,000 shares of Series
B Preferred Stock, except in the event there are less than 1,000 shares of Series B
Preferred Stock remaining, then, in that case, all such remaining shares may be
converted. The Series B Holder shall effect conversions by surrendering to the
Company the form of conversion notice attached as Exhibit C(1) to the Purchase
Agreement (the "Series B Holder Conversion Notice") in the manner set forth in
Section 5(i} below and simultaneously therewith or as socn as practicable thereafter the
certificate or certificates representing the shares of Series B Preferred Stock (o be
converted. Each Series B Holder Conversion Notice shall specify the number of shares
of Series B Preferred Stock to be converted and the date on which such conversien is
to be effected, which date may not be prior to the date the Series B Holder delivers
such notice by facsimile (the "Series B Holder Conversion Date"). Each Series B
Holder Conversion Notice, once given, shall be irrevocable. If the Series B Holder is
converting less than all shares of Series B Preferred Stock represented by the certificate
or certificates tendered by the Series B Holder with the Series B Holder Conversion
Notice, the Company shall promptly deliver to such Holder a certificate for such
number of shares as have not been converted.



On the expiration of three years after the Series B Original Issue Date, each share
of Series B Preferred Stock shall be mandatorily converted into shares of Common
Stock at the Series B Conversion Ratio.

If, on the Series B Conversion Date applicable to any conversion under this Section
5(a), the Series B Conversion Price (as defined in Section 5(c)(i)) then in effect is such
that the aggregate number of shares of the Common Stock that would then be issuable
upon conversion of the Series B Preferred Stock then outstanding, together with
accrued and unpaid interest thereon, when combined with any shares of Common Stock
previously issued upon conversion of any Series B Preferred Stock, would equal or
exceed 20% of the Common Stock then outstanding on the Series B Original Issue
Date, excluding options or warrants to acquire shares of Common Stock, but including
all securities, rights or obligations convertible into or exchangeable for shares of
Common Stock (the "Series B Issuable Maximum"”), then the Company shall be
obligated to either (a) subject to the immediately following sentence, as promptly as
practicable, but in no event later than 90 days from the date of the Company's receipt
of the Series B Holder Conversion Notice that would, if all Series B Preferred Stock
were converted into shares of Common Stock, result in issuing Common Stock in
excess of the Series B Issuable Maximum, convene a meeting of the holders of the
Common Stock and use its reasonable best efforts to obtain the Series B Stockholder
Approval (as defined below), or (b) effect the conversion of only such portion of Series
B Preferred Stock subject to such conversion as is represented by the Series B
Conversion Percentage (as defined in the next sentence), and the remaining portion of
such Series B Preferred Stock shall be subject to a mandatory repurchase by the
Company at a price equal to the Per Share Market Value times the number of shares of
Common Stock which would have been received had there been a conversion pursuant
to Section 5(a). If the Company faiis for any reason to obtain the Series B Stockholder
Approval within the time period set forth in paragraph (a) of the immediately prior
sentence, the Company shall be obligated to convert and repay the Series B Preferred
Stock in accordance with paragraph (b) of the immediately prior sentence. "Series B
Stockholder Approval” means the approval by a majority of the total votes cast on the
proposal, in person or by proxy, at a meeting of the stockholders of the Company held
in accordance with the Company's Articles of Incorporation and Bylaws or other
incorporating documents, of the issuance by the Company of shares equaling or
exceeding 20% or more of the Common Stock outstanding as a consequence of the
conversion of Series B Preferred Stock into Common Stock at a price less than the
greater of book or market value as and to the extent required under the current Bylaws
of the AMEX (as defined in Section 6 below) (or any successor or replacement
provision thereof).

The "Series B Conversion Percentage" shall be a fraction, the numerator of which
is the "Series B Allowable Conversion Maximum"” (as defined in the next sentence) and
the denominator of which is the amount of Common Stock issuable upon conversion of
Series B Preferred Stock outstanding prior to such conversion. The Series B Allowable
Conversion Maximum at any time shall be the difference between the Series B Issuable
Maximum and the total number of shares of Common Stock previously issued upon
conversion of Series B Preferred Stock. In the event of any stock split, stock dividend,
recapitalization, reorganization or other similar action or event, appropriate adjustment
shall be made to the Series B Issuable Maximum and the Series B Allowable
Conversion Maximum.




(b) Not later than three Trading Days (as defined in Section 6 below) after the Series
B Holder Conversion Date (the third day of which shall hereinafter be referred to as the
"Last Series B Conversion Trading Day"), the Company will deliver to the Series B
Holder (i) a certificate or certificates which shall be free of restrictive legends and
trading restrictions, representing the number of shares of Common Stock being
acquired upon the conversion of shares of Series B Preferred Stock and (ii) one or more
certificates representing the number of shares of Series B Preferred Stock not
converted; provided, however, that the Company shall not be obiigated to issue
certificates evidencing the shares of Common Stock issuable upon conversion of any
shares of Series B Preferred Stock until certificates evidencing such shares of Series B
Preferred Stock are either delivered for conversion to the Company or any transfer
agent for the Series B Preferred Stock or Common Stock (the "Transfer Agent"), or the
Series B Holder notifies the Company that such certificates have been lost, stolen or
destroyed and provides a bond (or other adequate security reasonably acceptable to the
Company) satisfactory to the Company to indemnify the Company from any loss
incurred by it in connection therewith (collectively, the "Lost Certificate Notification
and Bond"). The Company shall, upon request of the Series B Holder, use its best
efforts to deliver any certificate or certificates required to be delivered by the Company
under this Section 5(b) electronically through the Depository Trust Corporation or
another established clearing corporation performing similar functions. In the event that
the certificate(s) representing the number of shares of Common Stock issuable upon
conversion of any shares of Series B Preferred Stock is not delivered to the Series B
Holder on the later to occur of the Last Series B Conversion Trading Day, or the day
on which the Company or any Transfer Agent receives the certificates evidencing the
shares of Series B Preferred Stock to be converted or the Series B Holder provides the
Company with the Lost Certificate Notification and Bond, then (a) the Series B 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 conversion,
in which event the Company shall immediately return the certificates representing the
shares of Series B Preferred Stock tendered for conversion and (b) the Company shall
pay to the Series B Holder, in immediately available funds, upon demand, as liquidated
damages for such failure and not as a penalty, for each $100,000 of Series B Stated
Value for the Series B Preferred Stock desired to be converted by the Series B Holder,
$100 for each of the first ten (10} days following receipt by the Company of written
notice from the Series B Holder that the Company has not timely delivered the shares
of Common Stock issuable upon conversion in accordance with the provisions hereof
and $200 per day thereafter until such shares are delivered.

(c) (i) The conversion price ("Series B Conversion Price") for each share of Series B
Preferred Stock in effect on any Series B Holder Conversion Date shall be the Jesser
of X (the "Series B Fixed Price") or (subject to the last sentence of this Section 5 (c)(i))
Y (the "Series B Floating Price"): where X is equal to 110% of the Per Share Market
Value (as defined in Section 6 below) on the Series B Original Issue Date, provided that
in no event will the Series B Fixed Price exceed $11 per share, and Y is equal to 97%
of the Per Share Market Value during the ten (10) Trading Days immediately preceding
the Series B Holder Conversion Date (the "Series B Valuation Period"), provided,
however, that for each 30 day period subsequent to the Series B Original [ssue Date,
Y shall be reduced by an additional 1.5% of the Per Share Market Value during the
Series B Valuation Period and provided, further, that in no event shall Y be reduced
below 80% of the Per Share Market Value. If the registration statement to be filed by
the Company is not declared effective by the Commission for any reason within 120
days after the Series B Original [ssue Date (the date on which the 120-day period
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expires being herelnafier referred (o as the "Series B Filing Date*), then for each month
after such Series B Filing Date that such registration statement shall not have been so0
declared effective, the Series B Floating Price and the Series B Fixed Price as computed
above, shall be decreased by an additional 1%, but in no event shall the discount fo the
Serics B Floating Price exceed 20%, and further provided, that if the rcgistration
statement is not declared effective by the end of six months from the Series B Flling
Date, then the Company shall effecr a Series B Company Redemption as set forth in
Section 5(c}(ii) herein. Any such decrease in discounr shall not be subject to
climination or alteration by any subsequent delay in the declaration of effectiveness of
a regisiration statement. Notwithstanding any ing contained herein to the centrary,
no Series B Preferred Stock may be converted until after the registration siatement
referred to herein has been declared effective by the Commission and such Series B
Preferred Stock may only be converted under this Section S(c)(i) a1 the Serjus B Fixed
Price from the date the registration statement is declared effective until the date that i
nine months from the Serics B Original Issue Date,

(i) ~ The Series B Preferred Stock shall be redeemable, in whole or in part, and
superseding any prior Series B Holder Conversion Notice ("Series B Company
Redemption") at any time upon the payment to the Series B Holder of both A) a cash
payment equal to the Per Share Market Value on the date of the Series B Company
Redemption (the "Series B Company Redemption Date"), multiplied by the number of
shares of Common Stock that would be provided if such date were a Series B
Conversion Date at a Series B Conversion Price equal 10 80% of the Per Share Market
Value on the Series B Company Redemption Date, B) a cash paymoent equal to all
accrued dividends payable with respect to such Series B Preferred Stock and C) a
number of warrants 1o purchase Common Stack with an Exercise Price equal 1o the
Serics B Fixed Price determined by dividing the aggregate Series B Stated Value of the
Preferred Stock redeemed by the Series B Fixed Price, with a term expiring on May 15,
2000, in the form of warrant attached as Exhijbit E to the Purchase A reement. The
Company shall effect such redemption by delivering (o the Series B Holders of such
shares of Series B Preferred Stock 1o be redeemed a written notice in the form anached
as Exhibit C(2) 10 the Purchase Agreement (the *Series B Company Redemption
Notice®). In the event that the Company receives a Series B Holder Conversion Notice,
then it may effect a Series B Company Redemption thereafier only if it provides a
Series B Company Redemption Notice no later than one (1) Trading Day sfter the
Company has actually received such Serics B Holder Conversion Notice, Each Series
B Company Redemption Natice shall specify the number of shares of Series B Preferred
Stock to be redeemed and the date on which redemption is ro be effected. Upon the
receipt of the Series B Company Redemption Natice, the Series B Holders s all, as
gromplly as practicable, surrender (he certificates representing the shares of Series B

referred Stock which have been redeemed at the office of the Company or of any
Transfer Agent. The failure of a Series B Holder to deliver such certificates shall have
no impact on the effectiveness of the redemption. The Company shall make payment
to any Series B Holder for al) of its shares of Series B Praferred Stock redeemed by the
Company hereby within thirty (30) days from delivery of the Serios B Company
Redemption Notice. If the Company is redeaming less than all shares of the Series B
Preferred Stock, the Company s?wll, upon redemption of such shares subject to such

Series B Company Redemption and receipt of the centificate or centificates Tepresenling
such shares of Series B Preferred Stock, deliver (o the Series B Holders a certificate for
such number of shares of Series B Preferred Stack as have not been redeemed.




(iii) The Series B Preferred Stock shall be convertible at the option of the
Company, in whole or in part and superseding any prioi Series B Holder Conversion
Notice (the "Series B Company Conversion"), into Common Stock at a conversion
price for each such share of Series B Preferred Stock equal to the lesser of the Series
B Fixed Price or 80% of the Per Share Market Value during the ten (i0) Trading Days
immediately preceding the delivery of the Series B Company Conversion Notice (as
defined below). The Company shall effect such conversion by delivering to the Series
B Holders of such shares of Series B Preferred Stock to be converted, a written notice
in the form attached as Exhibit C(3) to the Purchase Agreement (the "Series B
Company Conversion Notice"). Each Series B Company Conversicn Notice shall
specify the number of shares of Series B Preferred Stock to be converted and the date
on which the conversion is effected. In the event that the Company receives a Series
B Holder Conversion Notice, then it may effect a Series B Company Conversion Notice
thereafter only if it provides a Series B Company Conversion Notice no later than one
(1) Trading Day after the Company has actually received such Series B Holder
Conversion Notice. Upon the receipt of the Series B Company Conversion Notice, the
Series B Holders shall as promptly as practicable surrender the certificates representing
the shares of the Series B Preferred Stock which have been converted at the office of
the Company or any Transfer Agent. The failure of a Series B Holder to deliver such
certificates shall have no impact on the effectiveness of the conversion. The Company
shall deliver certificates of Common Stock evidencing the shares of Series B Preferred
Stock converted no later than three (3) Trading Days after the Company has actually
received the Series B Company Conversion Notice. If the Company is converting less
than all shares of the Series B Preferred Stock, the Company shall, upon conversion of
such shares subject to the Series B Company Conversion and receipt of the certificates
representing such shares of Series B Preferred Stock, deliver to the Series B Holders
a certificate for such number of shares of Series B Preferred Stock as have not been
converted. In no event will a Series B Company Conversion Notice require a
conversion of Series B Preferred Stock pursuant to this Section which will, in and of
itself, cause any single Series B Holder to beneficially own the greater of (a) 4.9% of
the Company's Common Stock, after such conversion, or (b) such larger number of
shares which would require such Series B Holder to file a Schedule 13D or 13G under
the Securities Exchange Act of 1934, as amended.

(iv) In case of any reclassification of the Common Stock, any consolidation or
merger of the Company with or into another Person, the sale or transfer of all or
substantially all of the assets of the Company or any compulsory share exchange
pursuant to which the Common Stock is converted into other securities, cash or
property, the holders of the Series B Preferred Stock then outstanding shall have the
right thereafter to convert such shares only into the shares of stock and other securities
and property receivable upon or deemed to be held by the holders of Common Stock
following such reclassification, consolidation, merger, sale, transfer or share exchange,
and the Series B Holders shall be entitled upon such event to receive such amount of
securities or property as the holders of the Common Stock of the Company into which
such shares of Series B Preferred Stock could have been converted immediately prior
to such reclassification, consolidation, merger, sale, transfer or share exchange would
have been entitled. The terms of any such consolidation, merger, sale, transfer or share
exchange shall include such terms so as to continue to give to the Series B Holder the
right to receive the securities or property set forth in this Section 5(c)(iv) upon any
conversion following such consolidation, merger, sale, transfer or share exchange.
This provision shall similarly apply to successive reclassifications, consolidations,
mergers, sales, transfers or share exchanges,
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the Company shall declare a dividend (or any other distribution) on
its Common Stock; or

the Company shall declare a special nonrecurring cash dividend on
or a redemption of its Common Stock; or

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 class or of any rights; or

the approval of any stockhelders of the Company shall be required
in connection with any reclassification of the Common Stock of the
Cempany (other than a subdivision or combination of the
outstanding shares of Common Stock), any consolidation or merger
to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, or any compulsory
share exchange whereby the Common Stock is converted into other
securities, cash or property; or

the Company shall authorize the voluntary or involuntary
dissolution, liquidation or winding-up of the affairs of the
Company;

then the Company shall cause to be filed at each office or agency maintained for the
purpose of convetting the Series B Preferred Stock, and shall cause to be mailed to the
Series B Holders at their last addresses as shall appear upon the stock books of the
Company, at least 10 calendar days prior to the applicable record or effective date
hereinafter specified, a notice stating {x) the date on which a record is to be taken for the
purposes of declaring such dividend, 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 entitled to such dividend, distribution, redemption, rights or warrants are to be
determined, or (y) the date on which such reclassification, consolidation, merger, sale,
transfer, share exchange, dissolution, liquidation or winding-up is expected to become
effective, and the date as of which it is expected that the holders of Common Stock of
record shall be entitled to exchange their shares of Common Stock for securities or other
property deliverable upon such reclassification, consolidation, merger, sale, transfer, share
exchange, dissolution, liquidation or winding-up; provided, however, that the failure to
maii such notice or any defect therein or in the mailing thereof shall not affect the validity
of the corporate action required to be specified in such notice.

(vi} All calculations under this Section 5 shall be made to the nearest cent or the
nearest 1/100th of a share, as the case may be.

(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 covered by the other
provisions hereof and which might materially and adversely affect the rights of the Series
B Holders (different than or distinguished from the effect generally on rights of holders of
any class of the Company's capital stock) or if at any time any such conditions are
expected to arise by reason of any action contemplated by the Company, the Company
shall mail a written notice briefly describing the action contemplated and the material

-




adverse effects of such action on the rights of the Series B Holders at least 10 calendar
days prior to the effective date of such action, and an appraiser {the "Appraiser”) selected
by the holders of majority in interest of the Series B Preferred Stock shall give its opinion
as to the adjustment, if any (not inconsistent with the standards established in this Section
5), of the Series B Conversion Price (including, if necessary, any adjustment as to the
securities into which shares of Series B Preferred Stock may thereafter be convertible) and
any distribution which is or would be required to be made without diluting the rights of the
Series B Holders; 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 average of the adjustments recommended by each such
Appraiser. The Board of Directors shall make the adjustment recommended forthwith
upon the receipt of such opinion or opinions or taking of any such action contemplated, as
the case may be; provided, however, that no such adjustment of the Series B Conversion
Price shall be made which in the opinion of the Appraiser(s) giving the aforesaid opinion
or opinions would result in an increase of the Series B Conversion Price to more than the
Series B Conversion Price then in effect. The Board of Directors shall act in a reasonable
manner and make any reasonable adjustment recommended forthwith.

(e The Company will at all times reserve and keep available out of its authorized and
unissued Common Stock solely for the purpose of issuance upon conversion of Series B
Preferred Stock as herein provided, free from preemptive rights or any other actual
contingent purchase rights of Persons other than the Series B Holders, such number of
shares of Common Stock as shall be issuable (taking into account the adjustments and
restrictions of Section 5(c) hereof) upon the conversion of all outstanding shares of Series
B Preferred Stock. The Company covenants that all shares of Series B Preferred Stock that
shall be so issuable shall, upon issue, be duly and validly authorized, issued and fully paid
and nonassessable.

H Upon a conversion or redemption of any shares of Series B Preferred Stock
hereunder the Company shall not be required to issue stock certificates representing
fractions of shares of Common Stock, but may if otherwise permitted, make a cash
payment in respect of any final fraction of a share based on the Per Share Market Value
at such time. If the Company elects not, or is unable, to make such a cash payment, the
holder of a share of Series B Preferred Stock shall be entitled to receive, in lieu of the final
fraction of a share, one whole share of Common Stock.

(8) The issuance of certificates for shares of Common Stock on conversion of Series
B Preferred Stock shall be made without charge to the holders thereof for any docurnentary
stamp or similar taxes that may be payable in respect of the issue or delivery of such
certificate, provided that the Company shal! 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 Series
B Preferred Stock so converted and the Company shall not be required to issue or deliver
such certificates unless or until the Person(s) requesting the issuance thereof 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) Shares of Series B Preferred Stock converted into Common Stock shall thereafter be
canceled and shall have the status of authorized but unissued shares of Series B Preferred
Stock.




(1)- Each Series B Holder Conversion Notice shall be given by facsimile and by mail, postage
- prepaid, addressed to the attention of the Chief Financial Officer of the Company at the facsimile
telephone number and address of the principal place of business of the Company. Each Series B
Company Conversion Notice and Series B Company Redemption Notice shall be given by
facsimile and mail, postage prepaid, addressed, to the attention of the Series B Holder at such
shareholder’s facsimile telephone number and place of business. Any such notice shall be deemed
given and effective and the Person in whose name the certificates for shares of Common Stock
shall be issued upon conversion shall be deemed to have become the holder of record of such
shares of Common Stock upon the earliest to occur of (i) (a) if such notice is delivered via
facsimile at the facsimile telephone number specified in this Section 5(i) prior to 5:30 p.m,
(Eastern Standard Time) on any date, such date (or, in the case of a Series B Company Conversion
Notice, the next Trading Day) or such later date as is specified in the notice, and (b) if such notice
is delivered via facsimile at the facsimile telephone number specified in this Section 5(i) after 5:30
p.m. (Eastern Standard Time) on any date, the next date (or, in the case of a Series B Company
Conversion Notice, the next Trading Day after such next day) or such later date as is specified in
the Notice, (ii) five days after deposit in the United States mails or (iii) upon actual receipt by the
party to whom such notice is required to be given.

Section 6. Definitions. For the purposes hereof, the following terms shall have
the following meanings:

"AMEX" means the American Stock Exchange.
"Commission" means the Securities and Exchange Commission.

"Common Stock” means shares now or hereafter authorized of the class of
Common Stock, par value $.0001 per share, of the Company and stock of any
other class into which such shares may hereafier have been reclassified or changed.

"NASD" shall mean the National Association of Securities Dealers.

“Per Share Market Value" means on any particular date (a) the closing bid price
per share of the Common Stock on such date on the AMEX or other stock
exchange in which the Common Stock has been listed or if there is no such price
exchange on such date, then the closing bid price on such exchange on the date
nearest preceding such date, or (b) if the Common Stock is not listed on the AMEX
or any stock exchange, the closing bid for a share of Common Stock in the
over-the-counter market as reported by NASD at the close of business on such date,
or (c) if the Common Stock is not quoted on the NASD, the closing bid price for
a share of Common Stock in the over-the-counter market as reported by the
National Quotation Bureau Incorporated (or similar organization or agency
succeeding to its functions or reporting prices), or (d) if the Common Stock is no
longer publicly traded, the fair market value of a share of Common Stock as
determined by an Appraiser (as defined in Section 5(d) above) selected in good
faith by the holders of a majority in interest of the shares of the Series B Preferred
Stock; 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 value shall be equal to the average of the determination by
each such Appraiser.




"Person" means a corporation, an association, a partnership, organization, a
business, an individual, a government or political subdivision thereof or a
government agency.

“Purchase Agreement” means the Series B Convertible Preferred Stock Purchase
Agreement, dated as of the Series B Original Issue Date, between the Company and
the original holders of the Series B Preferred Stock.

"Securities Act" means the Securities Act of 1933, as amended.

"Series B Conversion Ratio" means, at any time, a fraction, of which the
numerator is Series B Stated Value plus accrued but unpaid dividends, and of which
the denominator is the Series B Conversion Price at such time.

"Series B Junior Securities” means the Common Stock and any other equity
securities of the Company ranking junior to the Company's Series B Junior
Convertible Preferred Stock either as to dividends or upon liquidation, dissolution
or winding up.

"Series B Original Issue Date" shall mean the date of the first issuance of any
shares of the Series B Preferred Stock regardless of the number of transfers of any
particular shares of Series B Preferred Stock and regardless of the number of
certificates which may be issued to evidence such Series B Preferred Stock.

"Trading Day" means {a) a day on which the Common Stock is traded on the
AMEX or principal stock exchange on which the Common Stock has been listed,
or (b) if the Common Stock is not listed on the AMEX or any stock exchange, a
day on which the Common Stock is traded in the over-the-counter market, as
reported by the NASD, or (c) if the Common Stock is not quoted by the 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 succeeding its functions of reporting prices).

The foregoing amendment was adopted by the Board of Directors on May i

t

1997. A vote of shareholders was not needed for the adoption of the Articles of Amendment.




-

IN WITNESS WHEREOQF, the undersigned President and Chief Executive Officer of the
Company has executed these Articles of Amendment on May /6%, 1997,

ug
President amxemﬂe Offéer
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