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AMENDED AND RESTATED o 2
ARTICLES OF INCORPORATION = T
OF S 29
AVBORNE, INC. = =h
o oz
Bursvant to the provisions of Section 607.1007, Floride Stawtes, AVBORNE, INC. (the o se
“Garporation”) adepts the following Amended and Restated Articles of Incorparation: @ 220
-
ARTICLE ) = %%
Name and Principal Office = -’é%.
=
The name of the corporation is AVBORNE, ING. The address of the principal office of the =3
Corporation is 5300 N.W. 26" Shreet, Building 850, Miami, Florida 33122, and the mailing address of the
Corporation is 2665 South Bayshora Drive, Suite 800, Miami, Florida 33133,
ARTICLED

Registored Agent and Office
The street address of the Cerp
Miari, Florida 33122, and the name af its reg

istered agent at stich address is Jim Martin.

ARTICLE lI}
(A) Authorized Capital

aration's registared office is 5300 N.W. 3™ Strast, Building 850,
Capital Stock
have the _authurtty 1o jssue is one mi

The total number of shares of all elasses which this Carporation shall
lion ene hundred and five thousand (1,905,000) shares, consisting of

\ hares of common stock, par value $.01 per share {"Comman Stack"), and (i)

one hundred and five thotsand {105,000) shares of preferred stack, par valua 5.01 per share (“Preferred

Staek™, of which (1) forty five thousand {45,000) shares shail be desianat

(the "Series A Praferred Stock”), and (2) sixty thousan

Preferred Stock (the "Series B

somatimes hereafter collectivel

ed as Series A Prafarmed Stock
d {60,000} shares
Preferred Stock'). Such shares of Comman

y refarred to as the "capital stock.”

shall be designated as Series B
Stock and Prefarred Stock are
Commaon Stock
{A)} General. The voting,
subject to and qualfied by the righ
(8) Voling Privileges.

1.
submitted tc the shar

Each halder of Comimon Siosk shall have oha vote on all matters
ehaiders for each share of Common Stock standing in the name of such helder on
the books of this Corporatian and each holder of 3 fraction of & share of Common Stock shall have a
corresponding fractional vofe on all matters submilted to a vote of the s
share of Common Stack standing in tha na
2.
cumulative vating rights.

dividend and liquidation rights of the helders of the Comman Stock are
ithts of the holders of the Preferred Stock.

Benaeral.

{C) Dividends. Each

hareholders for each fraction of a
@ of such holder on the books of this Corporation.
No Cumulgiive Voling. No shareholder of the Gorporation shall have any
all other shares of Gommon

share of Common Stack shall be entitied to share in dividends ratably with
Stock thert outstanding when, if and as such dividends are declared paid;
provided, however, that po dividends {other than dividends payable solely in Comman Stock) shalt be
paid or declared, and no other disiribution shall be made, on or with respact to the Commen Stock as
long as there are any shares of Series B Praforred Stack issued and cutstanding.
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Prafened Stosk

{A) Deseription of Sades A Preferred Stock.

Exhibit A hereto contains @ description of the rights, tarms and privileges of the Series A
Prefarred Stock and is made a part hereof,

(B) Description of Series B Preferred Stock.

1. Ranking. The Series B Preferred Stack shall rank senlor n right of payment to all
classes or serigs of capital stack of the Corparation as to dividends and upon liquidation, dissolution of

winding up of the Carporation.

2 Dividends. No dividends shall be paid on or with respect to tha Series B
Preferred Stock )

3. Veating Rights. Holders of record of the Senes B Profared Stock will have; no

voling rights, except as required oy law and as provided heredn.
4, Liquidation, Dissolution or Winding Up.

{a) Treatment at Sale, Liquidation. Dissolution or Winding Up. In the event
of any liquidation, dissalution or winding up of the Corporation, whethar voluntary of involuntary, hefora
any distribution of payment is made to any holders of any shares of Cammon Stock, the holders of shares
of Serles B Prefarvad Stock ehall be entitied to be paid first out of the assets of the Corporation available
for distribution to holders of the Carporation’s capital stock whether such assets are capital, surplus ar
eamings, an amount equal fo $1,000.00 per share of Series B Preferred Stock (which amount shall ba
aubject to equitabie adjustment whenever thare shall occur @ siock dividend, stock aplit, combination,
redrganization, recapitalization, reclassification or other similar avent invalving the Series B Preferred
Stack). After paymant has bean made to the holders of the Saries B Profermed Stock of the full Fguidation
preference 1o which such holders shalt be entifled as aforesaid, the remaining assets shall ba distributed
to the holders of Coammen Stock.

)] Insufficlent Funds. I upon such fiquidstion, dissolution or winding up the
assets ar surplus funds of the Corporation 1o be distributed to the holders of shares of Satias B Praferrsd
Stock shall be Insulficient to permit payment to such respective holders of the full liquidation preference
and all other preferential amounts payable with raspact to the Series B Prefermad Stock, then the asssts
available for payrment or distribution to such holders shaki be allocated ameng the hokders of the Series B
Prafetred Stock. pro rata, in propaortion to the full respectiva preferential amounts o which tha Series B
Frefarred Stack ara entitled.

{c} Certain Transactions Treated as Liguidation, For purpeses of this
Section 4, (A) any acquisition of the Corporalion by means of marger or other form of corporats
racrganization or consclidation with of into another carporation in whieh ouistanding shares of this
Corporation, including shares of Series B Proferred Stock, are exchanged for securites or other
consideration jssued, or caused to be issued, by the cther corporation er its subsidiary and, 45 a result of
which transaction, the shareholders of this Corporation own 50% or less of the voling power of the
surviving entity, (B} 3 sale, transfer or lease (other than a pledge or grant of a securily intarest to a bona
fide tandar) of all of substantially all of the agsets of the Comporation, or (C) a transfer of mare than 50% of
the voting capital stack of the Corpovation in a single transaction of @ sanes of refated transactions shall
ba treated as a liquidation, dissolution or winding up of the Corporation and shall entitle the holders of
Series B Preferred Stock to raceive the amount that would be received in a liquidation, dissolution or
winding up pursuant te Sections 4(a) and 4(b) hersof. The Cerparation will provide the holdars of Serieg
5 Preferrad Stock with notice of all transactions which are to be treated as & liquidation, dissolution or
winding up pursuant to his Section 4(c) weanty (20) days prior to the earlier of the vota refating to such
transaction or the clasing of such transaction.
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{) Disributions of Property. Wnenever the distribution provided for in this
Saction 4 shall be payable in propery other than cash, the value of such distribution shall ba the fair
market value of such property as detarmined in gead faith by the Board of Direstors, unless the holders of
50% or more of the then cutstanding shares of Series B Preferred Stock request, in writing, that an
independent appraiser perform such valuation, thert by an indepandent appraiser selacted by the Board
of Directors and reasonably acceptahle t 50% or more of the holders of Sefies B Preferred Stoek.

a. Redamption.

{a) %gticmal Redemption. The Corparation may, at any time and from time
to time, at the sule diseration of and upon ihe afimative vote of the holders of a majerity of the
outstanding shares of Common Stock and on writton naties fo the holders of cutstanding shares of Series
B Prefarred Stock (delivered io such hokiers not less than 45 days prior to the date of rademplion)
redeem, on the date (the *Optionat Redemption Data”) spacified in such notice, the shares of Series B
Preferred Stock with respect to which such request is made. The redemption price for each share of
Preferred Stock redasmed pursuant to this Section 5(a) shall be $1,000.00 per share (the "Redemption
Price”). Tha Redemption Price et forth in this Section § shall be subject to equitabla adjustment
whenever there shall cccur & stock spiit, stock dividend, combination, recapitalization, reciassification or
other similar event invalving a change in the Serles B Preferrad Stock.

(b} Redemption Proporfionate. Each redemption of Sories B Prefemred
Stock pursuant to this Section 5 shall be made se that the number of shares of Sarias B Praferred Stock
to be radesmed from each registered owner shall be on a pro rata basis according o the raspaclive
liquidation preferences of shares of Series B Prefeed Stock which each such hokler of Series B
Prefarrad Stock owns of recard 46 of the applicable Redemption Date.

{c) Redemafion Notice. At [sast 15 days prior {o @ Redemption Dats, written
nofice {hereinafter referred to as the “Redemption Netice”) shall be mailed, first class or certifiad mail,
postage prepaid, by the Corporation to each holder of record of Series B Preferred Stock which are to ba
redeemed, as s address shown an the records of the Corporation; provided, however, that the
Corporation's failure to give suzh Rademption Natice as t2 any holdar shall not affect its right to redeem
the Series B Preferred Stock as provided in this Section 5 hereof as to such holder. The Redemption
Notice shall contain the fallowing mfermation:

(i) the number of shares of Sevies B Preferred Sfock held by the
holder which are to be redeamed by the Corporation;

i) the Rediempfion Date and the Redemption Prica; and

(i} the place at which the holder is to surrender o the Corporation
the certificate or cortificatas representing the Series B Prefarred Stock to be redeemed.

{d) Surrender of Cerfificates. Each helder of Series B Prefamed Stock shall
surrender the cerfificate(s) representing such sharas to the Corparation at the place designated in the
Redemption Notice, and thereupon the Redemption Price for such shares as set forth in this Section 5
shall be paid to the order of the parson whose name appears on such cartificate(s) and each surrendered
certficate shall he canceled and reficed. In the event same but nat aff of the Series B Preferred Stock
reprasented by a certificate(s) surendered by a holder are being redeamed, (he Corporation shall
exacute and daliver o or on the order of tha holder, at the expense of the Corparation. & new certificate
represanting the number of shares of Series B Preferred Stock which were ot radeamed.

_ &. Restrictions and Limilations on Corporate Action and Amendments o Arficles.
The Gorporation shal) not taka eny corporate action of oiherwise amend these Amended and Reststed
Artictes of incorporation without the appraval by veta or written consent of tha holders of at |sast a
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majority of the then outstanding shares of Saries B Preferrad Stock, voting togather as a single class, if
such corporate action or amendment would:

{B) amend any of the rights, preferences, privileges of or limitations
provided for herein for the benefit of any sharas of Saries B Preferred Stock;

)] authorize or issue, or obligate the Corporation to autharize or
issue, (1} shares of any class or series of capitat stock ranking on a panty with the Series B Preferrad
Stock with respect to Bquidation preferences, dividend rights or redemptian rights, or {2) shares of any
class of saries of capital stock ranking senior ko the Series B Preferred Stock with espect to liquidation
preferenses, dividend rights or rademption fights;

(i) dacreaze the authorized number of shares of Seves B Preforred
Stock ar;

{iv) amend ary provisions of this Seclien 6.

7. No Dilution or impairment. The Corporation will not, by amendment of these
Amended and Restated Articies of Incarporation or through any recrganization, transfer of capital stack or
assets, consolldation, merger, dissolution, issue of sale of securities or any other voluntary action, avold
or seek to avoid the observance of performance of any of tha tarms of the Series B Profamed Stock sat
forth herein, but will at all imes in good faith assist in the carmying out of all such tarms and in the taking
of alf such action as may be necessary or appropriate in order to protect the rights of the holdars of the
Series B Preferrad Stock against ditution or ether impairment.

8. Natices of Record Date. In the event of:

(&) any taking by the Corparation of a record of tha holders of any class of
securities for the purpose of detenmining the holders theraof who are enfitied to receive any dividend or
other distribution, or any right to subscribe for, purchase or atherwise acquire any shares of capital stock
of any class or any other securities or properly, of fo receive any other right, or

i7}] any capital rearganization of the Corporation, any reclassification or
recapitalization of the capitat stock of the Corporation, any merger af sonsofidation of tha Carparation, or
any transfer of all or substanially all of the assets of the Cerporation to any gther corpiration, ar any
other entity or parson, or

{c) any valuntary or involuntary dissolution, fiquidation or winding up of the
Corporatian, then and in each such event the Corporation shall mai or cause to be mailed to each hokier
of Series B Prefered Stock 2 notice spesifying (i} the date on which any such racord is to be taken for the
rpose of such dividend, distribution or right and a deasription of such dividend, distributioh or right, (i)
the dafe on which any such reofganization, reclassification, recapitalization, transfer, consolidation,
meraer, dissalution, liquidation or winding up is expected to become effective, and (iiiy the tima, if any,
that is to be fixed, as to when the holders of record of Common Stack (or other securifies) shalt be enfitled
ta exchange their shares of Comman Stock (or ather securities) for securities or ather property deliverable
upon such reorgantzation, reclassification, recapitalization, transfer, consolidation, merger, dissohrtion,
Tiquidation or winding up. Such notice shall be maiied by first class mall, postage prepaid, at laast ten
{10} days prior ta the earfier of (1) the data spacified i such notice on Which such recort is to be taken
and (2) the date on which such aclicn is o ba taken.

Q. Payment.

(a) Form and Place of Payment. Al amounts payable in cash with raspect
to the Series B Prefemed Stock shall be payable in United States dollars by eheck mailed to the holders of
the Serias B Prefarmed Stock at their respective addresses set farth in the register of holders of Series B

PHX,_DOCS: 12705727 4
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Preferred Stock, provided that all cash payments with respect to shares of Series B Praferred Stock the
holders of which have givan wire transfer instructions to the Corporation shall be required to be made by
wire transfar of immadiately available funds to the accounts spacified by the holders thereof,

(2} Business Days. Any payment on the Series B Preferred Stock dug on
any day that is a Salurday, Sunday, or other day on which banks are authorized to closa in the City of
New York need not ba made on such day, but may be made on the next succeeding bisiness day with
the same force and effect s if made on such due dats,

(c} Unelaimed Amounts. Al moneys and shares of Series B Prefarred Slock
depasited with any paying agent or then held by tha Corporation in trust for the payment of the liquidation
preference and dividends on any shares of Serias B Praferred Stock which remain unckimed at the end
of two (2) years after such payment has become dua and payable shall be repald to the Corporation, and
the holder of such shares of Serles B Preferred Stask shall thereafter look only to the Comaration for

payment theracf.

10. Exclusion of Other Righis. Excapt a8 may otherwise he required by law, the
shares of Series B PFroferred Sinck shall not 2 any voting powers, preferences and relative,
parficipating, optional or other spacial rights, other than those spacifically set farth in these Amended and
Restated Articles of incorporation {as they may be amanded from time to time). The shares of Series B
Preferred Stock shall have ne preemptive or subscription rights,

11. Headings of Subdivisions, Tha headings of the varicus subdivisions of this
Articie I} are for conveniance of raferance only and shall not affect the interpretation of any of the
provisions hersof.

ARTICLE [V
Hoard of Direttors

The Board of Directors of the Corporation shall consist of at least one director, with the exact
number to be fixed from tima to time in the manner provided in the Corperation’s bylaws.

ARTICLE V
Indempification

This Corporation shall indemnify and shall advance expenses on behalf of its directors to the
fullest extent nat prohibited by any law in exislence either now or hereafter.

These Amended and Resfated Articles of incosporation of this Gewporation hava been duly
authorized and appeoved by a unenimous writleh consent of tha directors of the Corporation dated as of
July 22, 2002, and by the holders of a miajority of the issusd and outstanding shares of Class A Common
Stock angd Series A Prafarred Stock of the Carporation as of July 29, 2002 pursuant to Sections
§07.0821, 607.0704, 607.1603, 607.1004 and €07.1007 of the Florids Business Carporallon Act, The
number of votas cast for the amendmants by the sharsheldars in each voling group was sufficient for
approval by that veting group.

IN WITNESS WHEREQF, the undersigned has executed these Amended and Restatad Articles
of Incorporation on this 21 day of July, 2002.

AVEORNE, INC.

By

“Stephen Henderson
Ghief Executive Officer

PHI_DOCS:1270972.7 5
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EXHIBIT A
AVEORNE, INC.
CERTIFICATE OF DESIGNATIONS
OF SERIES A PREFERRED 5TOCK

The Comporation’s Saeries A Praferrad Stock {the “Series A Prefered Stock™ shall have the
following rights, tarms and privileges:

1. Certain Definitions. Unless the context otherwise requires, the terms defined in
this Section 1 shall have, for all purposes of this resolution, the meanings herein spacified {with terms
defined in the singular having comparabla meanings when used in the plural).

“Board of Directars” means the board of directars of the Carparation.

“Busingss Day” means any day except 8 Safurday, Sunday or other day in the City of
New Yark an which banks are authorized or ordered to close.

“Gapital Stock” means (f) in the case of a corporation, corperate stock, (1) in the case of
ah association or businass entity, any and all shares, inferests, participations, tights or othar equivalents
{however designatad) of corporate stock, (W) in the casa of @ parinership or limited liability company,
partnership or membership inferests (whether general or limited) and (v) any other interest or
participation that confers on a Person the right 1 reesive a share of the profits and josses of, or
distributions of assats of, the issuing Parson.

"Common Stock” means the Corporation's Sommon Stoek, $.01 par value per share, and
any other clags of cornmon stock jssued by the Corporation fram time fo time.

“Comporation™ means Avbermne, Ing.

“Exchange Act” maans the Securities Exchange Act of 1934, a5 amended, and the nides
and regulations promulgated theraunder.

"Helder® means a helder of shares of Seties A Preferred Stock.
*Issue Date™ means Sepiamber 20, 2000.
*Junior Securities™ has the meaning set forth in §3(c) of this Certificate of Designations.

“Licuidation Preference” means the armaont of $1,000.00 per share of Sarias A Preforred
Stock, plus dividends thereon accrusd or declarad but unpaid.

*Parity Securities” has the meaning set forth in §2 of this Cortificate of Designations.
“Paying Agenf" has the meaning set forth in §8{c) of this Certificate of Designations.

“Perzon® means an individual, parinarship, corparation, limited liabiity company,
;rgmmfrporated organization, bust or Joint venture, or a qovernmental agency aor political subdivision
rect,

“Record Date” has the meaning set forth in §3(a) of this Cortificate of Desgnations.
"Senior Securifies” has the meaning set forth in §2 of this Certificate of Designations.

*Series A Prefarred Stoek” has the meaniig set forth in the firs! santance of this ) .

Cartificate of Designations.

PHX_DOCS:1270972.7 A-1
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) “Shareheldars’ Agraements™ means the various Shareholders' Agreements among the
Corporation and cartain sharehelders in effect on the Issue Date, as the same may bs amanded from
tme to time,

“Transfer Agent” means the transfar agent for the Series A Prafarmed Stock, which shall
be the Secretary or any Assistant Secretary of the Corporation unless and until a successor is selected by
the Corporation,

“Warant Aaraemanl’ means that certain Amended and Restated Warrant Agreement
dated as of November 12, 1988 amang the Coerporation, the Principals, Bankers Trust Company, Allied
Capital Corporation, PNG Venture Corp (as assignee of Bankers Trist Company) and Wood Shreet
Partners | (as assignea of a portion of PNG Venture Corp's interost).

2, Ranking. Exceptas otherwise permitted by this Seclion 2, the Series A Preferred
Stock shall rank senior in nght of payment to all classes or series of capital stack of the Corporation as to
dividends and upon tiquidation, dissolution or winding up of the Corporation. The Corporation shall not,
after the Issue Date, wilhout the consent of the Holders of f least a majority of the then outetanding
Series A Preforred Stock, authorize, craata (by way of reclassification or ctharwise} or lssue any class or
series of capital stock of the Corporation ranking on a parity with the Saries A Proferred Stock (“Parfiy
Securities”) or any cbligation or security convertible or exchangeable into or evidercing a right fo
purchase stock of any ciass or serias of Parity Securities. The Corporation shall nat, without the consent
of the Holders of at least # majority of the then outstanding shares of Saries A Preferred Stock, authotizs,
creale (by way of reclassification or otherwise) er issue any class o series of capital stock of the
Corporation ranking senior to the Series A Preferrad Stock {"Senior Securities”).

3 Dividends.

1] General. The Halders of the Serles A Preferrad Stock shall be entitled fo
receive, when, as and if dividends are declared by the Board of Directors out of funds of the Corporation
legally available tharefor, cumulativa prefereniial dividends from the date of issuance of the Saries A
Preferred Stock accruing at the rate per share of 8% per annum. The: Corporation may, at its option, pay
dividends i cash or In additional fuliypaid and nonasseossable shares of Series A Praferrad Stock
{including fractional shares) having an aggregate liquidation preference equal to the amount of such
dividends. Dividends payable on the Series A Preferrad Siock will be computed on the basis of a 360day
year of iwatve 30day months and will ba deemed o accrug on a daily basjs.

(b} Dividends Shall Accrye. Dividends on the Series A Preferred Stock shall
accrus whathar or not the Corparation has eamings or profits, whether or not there are funds legally
available for tha payment of such dividends and whether or not dividends are declared. Dividends shall
accumulate to the extent they are not paid, without compounding. The Corporation shall take ali actions
required or permittad under Flarida law to permit the payment of dividends on the Series A Frefeired
Stock.

{c) Priority. No dividend whaisoever shall be daclared or paid upen, or any
sum set apart for the payment of dividends upon, any outstanding Series A Prafarred Stock with respect
io any dividend pariod unless all dividends for all preceding dividend pariods have been declared and
paid upon, or daclared and a sufficient sum set apart for the payment of such dividend upon, all
outstanding Serlas A Preferred Stock. Unless full cumulative dividends on all ouistanding Series A
Prafarred Stock due for all past dividend periads shall have been deciared and pald, or declared and a
sufficient sum for shares for the payment thereaf set apart, than: (i} no dividend {ather than a dividend
payable solely in stock of any class of stock ranking junior fo the Series A Prefeired Stock as to the
payment of dividands and as to rights in Jiquidation, dissolution or winding up of the affairs of the
Corporatian ("Junior Securities”)) shall be declared or paid upan, or any sum sat apart for tha payment of
dividends upon, any stock of Junior Securities; (i) no other distribution shall be declared or made upon, or
any sum set apart for tha payment of any distribution upen, any stock of Junjor Securities; (i) no steck of
Junior Securities shall ba purchased, redeemed or otherwise acquired or retired for value (excluding (A}
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an exchange for stock of dther Junlor Securities, (B) any rapurchase of Juniar Securifies permitted under
the Shareholders’ Agreements or of warants to purchase Junior Securities permitied under the Warrant
Agreerment and (C) any repurchase of Junior Seeurities fram any employee of or consutant or advisor to
the Corporation If stch repurchase is approved by tha Board of Divactors) by the Corporation or any of its
Subsidiaries; (iv) no wamants, fights, calls or options to purchase any Jupior Securities shall be directly of
indirecily issued by the Corporation er any of its Stbsidianes {excluding warrants, rights, calis of options
issued in connaction with issued in connection with equipment or dobt financing or leases or pursuant to
employee benefit plans or as comipensatian o employses); and {v) no monies shall ba paid into or set
apart or made avajlable for a sinking or other Tike Find for the purchase, redemption or other acquisition
or retirement for value of any stogk of Junicr Securities by the Corporation o any of its Subsidiaries.
Holders of tha Saries A Prefarred Stock shall not be entilled to any dividends, whether payable in ¢ash,
property or stock, in excess of tha full curnulative dividends as herein described.

4, Voting Rights. Holders of record of the Series A Preferred Stock will have no
voting rights, except as required by law and as provided herein,

5. Amendment, Supplemsnt and Waiver.

{8} Super-Malority Required for Certain Amendments. Exdept as pravided in
tha next two succeeding paragraphs, this Certificate of Designations ar the Series A Preformed Stock may
be amended or supplemented with the consent of the Hoiders of at least 8 majority of the than
cutstanding shaces of Series A Preferrad Stock (inckiding, without limitation, consents obtained in
connaciion with a purchase of, or tender offer or sxchange offer for, Series A Praferred Stock), and any
existing default or compliance with any provision of this Cenificate of Designations or the Series A
Praferred Stack may ba waived with the consent of the Holders of at least a majority of the then
cutstanding shaves of Saries A Preferrad Stock (inchiding, without fimitation, congents obtained in
connection with a purchase of, or tender offer or exchange offer for, Series A Preferred Stock).

(&) Consent of Afiected Holder Raquired for Certain Amendrments. Without
the consant of each Halder affecied, an amandment of waiver may not (with respect 1o any Series A

Preferred Stock held by a nenconsenting Helder): (i) alter the voling rights with respect to the Series A
Preferred Stack or reduea tha number of shares of Series A Prefaired Stock whose Holders must consent
to an amendment, suppiement or waiver, (i) reduce the Liquidation Preferancs of any Saries A Prafarred
Stock, i) reduce the rate of dividends on any Saries A Preferred Stock, (v) waive a default in the
payment of dividends on the Series A Prefared Stock, (v) make any Series A Praferrad Stock payabis in
any forrn other than that atatad in this Certificate of Designations, or {vil} make any change in the
foregoing amendment and waiver provisians.

{) No Consent of Holder Required for Cerlgin _ Amendments.
Nofwitnstanding the foregoing, without the cansent of any Hokier of Series A Prafemed Stock, the
Corporation may {to the extent permitted by Florda law) amend or supplement this Certificats of
Pesignations to cure any ambiguity, defect or inconsistency, to provide for uncertificaled Series A
Prefarrad Stock in addition te or in place of certificatod Series A Preferred Stock or to make any change
that would provide any additional rights er kenefits to the Holders of Series A Preferred Stuek or that does
not adversely affect the legal rights under this Cartificate of Designations of any such Haldar,

8. tiquidation Rights. Upont any vaoluntary ar invaluntary liquidation, dissclution of
winding up of the affairs of the Corporation or reduction or decrease in 1S capital slock resulting in a
distrinution of assets io the holders of any class or series of the Corporation's capital stock {axcluding (A)
any repurchase of Junior Securities permitted under the Shareholdars’ Agreements of of warmants to
purchase Junior Securities permitted under the Warrant Agreement and (B) any repurchase of Junior
Securities from any employee OF or consuitant or advisor o the Gorporation if such repurchase s
approvad by the Board of Directors) (a “reduction o decrease in capital stock™, aach Hokder of the Saries
A Preferred Stock will be entitled to payment out of the assets of the Corporation available for distribution
of an amaunt equal ta the Liguidation Preference of the Series A Prafatred Stack hald by such Holder,
including accrued and unpaid dividends, if any, to the date fixed for lquidation, dissolution, winding up of
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raduction or decreasa in capital stock, befare any distribution is made on any Junior Securities, including,
without limitation, Commen Stock of the Corporation.  After payment in full of the Liquidation Preference,
inchiding all accrued dividends, i any. to which Holders of Series A Preferred Stock are entilled, such
Holdars will not be entitled to any further parficipation in any distribution of asseis of the Corporaiion.
Howaver, neither the voluntary sale, conveyance, exchange or transfer (fer cash, stock, secunlies or
other consideration) of all or substantially afl of the property or assets of the Comuoration nor the
consolidation or merger of the Corporation with or into ane or mere corporatians will be deemed fo be a
voluntary oF involuntary figuidation, dissalution of winding up of the Corporation o reduction or drcrease
in capital stagk, unless such sale, copveyance, exchange of frensfor shall be in connection with a
liquidation, dissotution or winding up of the Business of the Corporation or reduction or decreass in capital

7. Reslrictions_on Redemption. The Corporion shall nat, after the issu¢ Dats,
without the consent of the Holders of at least a majority of the then gutstanding shares of Series A
Preferred Stack, redeam any shares of the Series A Praferred Stock; provided, however, that any such
radamption (whether in whale ar in part) shall be effactive upon all cutstanding shares of Seres A
Praferred Stock, whether or not the Holders thereof consantad thereto.

8. Payment.

{ Form and Place of Payment All amounts payable in cash with raspect
1o the Series A Preferred Stack shall be payable in United States doftars by check mailed to the Holders
of the Series A Preferred Stock at their respactive addresses st forth i the registar of Holdars of Saries
A Prafarred Stock maintained by the Transfer Agent, provided that aif cash payments with reapect to
shares of Seres A Preferred Stock the Holders of which have given wire transfer instructions t the
Corporation shall be required to be mada by wire transfer of immediatsly available funds to the accounts
spetified by the Holders thereof,

(b Business Days. Any payment on the Praferred Stock due on any day
that is not & Business Day need not be made on such day, but may be made on the next succeading

Business Day with the same force and effect as if made on such due date.

() Payin The Gorporation has initially appointad Trivest Servieo
Carporalion to act as the paying agent (the ify "), Tha Corporation may at any ime tamninata
the appointment of any Paying Agent and appeint addiional of other Paying Agents.

(d) Unctaimed Amaunts. All moneys and shares of Series A Prefarred Stock
deposited with any Paying Agent or then held by the Corporation in trust for the payment of the
Liquigation Prefarence and dividends on any ghares of Sefies A Preferred Stock which remain unclaimed
at the end of two (2} years after such payment has become due and payable shall be repaid to the
Corporation, and the Holder of such shares of Series A Prafarred Stock shall thersatter fook enly to the
Corporation for payment thereof.

9. Extiusion_of Other Rights. Excapt as may ctherwise be raquired by law, the
shares of Series A Prafarred Stock staf hot have any voling powers, prefarences and
parficipating, optionat or other special rights, other than those specifically sat forth in this Gertificate of
Designations (as such Cenificats of Designations may be amended from time to time) and in the
Corporation’s Articles of Incorporation. The shares of Serles A Preferred Stock shail nave ne praemptive
or subscription rights.

10. Headings of Subdivisions. The headings of the various subdivisions of this
Exhibit A are for convenience of reference only and shall not affect the intarpretation of any of the
provisions hereof.
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