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AMENDED AND RESTATED DGR
ARTICLES OF iINGORPORATION S0, U
OF ‘oz, &
AVBORNE, ING. e

. Pursuant to the provisions of Section 607.1007, Flarda Btatutes, AVBORNE, INC. {the
Corporation") adopts the following Amended and Restated Articles of Incorporation:

ARTICLEY
Nama and Prineinal Office

The name of the c;gpmaﬁen 5 AVBORNE, INC. The eddress of the principal office of the
Corporafion 1s 5300 N.W. 38" Stragt, Building 850, Miami, Flordda 33122, and the majling address of the
Cerporation is 2866 South Bayshore Drive, Suite B0C, Miami, Florida 33133, .

ARTICLEN
Rogistorad Agent and Cffice

_ The sirest address of the Corporation's reglsterad office is 5300 N.W. 368" Streef, Buiiding 850,
Miami, Florida 33122, and ths name of its regisiersd agant at such agdress s Jim Martin,

ARTICLE )}
Capital Stock
{A) Authorized Capital. The total number of shares of all classes which this Corporation shall

have the agihority to !ssye is one millon and sixty thousand {1.080,000) shares, consisting of {i} ona
million {1.000,000) shares of common stock, par valve $.01 per shara ("Common Stock™), and (fi) sixty
thousard (B0,0{0) shares of prafarmed stock, par valus $.01 per chare ("Preforred Stock®), afi of which
shall be designated 25 Series B Preferred Siock {the “Series 8 Prefarrad Stock”). Such shares of
Common Stock and Preferred Siock are sometimes hereafier collsctively mefered 1o 85 the “capital
stock”

{E} Common Stock

{1} Gaperal, The voling, dividend and liquidation rights of the holders of the Comymon
Stock are subject io and qualified by the rights of the holders of the Praferrsd Stock.

{2} Voting Privileges.

& Gopsral. Each haolder of Sommon Stogk shall have one vale on 2l malters
submitted to the sharsholders for sach share of Common Stock standing in the name of such halder on
the books of this Catporatian and each holder of a fraction of a share of Gommon Slock shall have a
corresponding fractional vote on alf matiers submitted to a vote of tha shareholdwrs for each fraction of &
share of Common Stock standing in the name of such holder on the books of this Comporation.

b. Ne Cumulstive Voling, No sharsholder of the Corporation shali have any
cumulative voting rights.

{3} Dividerwla, Each shares of Comman Stock shall be entifed 10 share In dividends
ratebly with all othar shares of Gomman Stock then outstanding when, if and as such dividande aro
deslared pald: providad, howaver, that no dividends {other then dividends payable solely in Comimon
Stock) shall be paid or declared, and ne other distribution shall be made, on or with respect 1o the
Common Sinck as long as there are any shares of Series B Praferred Stock izaued and outstanding.
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(C) Berjas B Praferred Stock,

{1} Ranking. The Series B Prefarmed Stock shall rank senijor in right of payment to ail
classes or earies of capital stack of the Corporation as o dividends and upon [iquidation, dissolution or
winding up of the Carporation.

s {2} Dividanda. No dividands shall be pald on or with respect to the Serles B Preferred
tock.

) {3) Voting Rights. Holders of record of the Serias B Praferred Stock will have no voting
righls, except as required hy |1aw and 5 providad heraln,

{4) Llauidation Disgolution or Winding Up.

a. Iroetment al Sale, Liguidation, Dissalution or Winding Up, ia the event of
any liquidation, dissolation or winding up of the Corporation, whather volunialy of involiintary, before any
distribulion or payment s made to any holders of any shares of Commaon Stack, the holders of shares of
Serfes B Preferred Slock ehall be anfifed to be paid firet out of the assets of the Corporation available for
tiistrihution to holders of the Corporstion's capital stock whether such sssels are caplal, surplis or
enrnings, an amount equal fo $1,000.00 per share of Seres B Preferred Siock (which amount shall be
suhiject to equitable adjustment whenaver there shall accur a stock dividand, stock split, combination,
recrganization. recepiialization, reciassification or other similar event involving the Serjas B Preferred
Siock). After payment has been made 1o the holders of the Series B Preferrad Stock of tne {ull liguidation
preference to which such hokders shall be entitiad as aforasaid, tha remaining assets shall be dishibuind
1o tha holders of Common Stack.

b Ineutficient Funds, i upon sush liguldation, dissolution or winding up the
assets of sUrplus funds of the Comporation to be distributad to the holders of ahares of Series B Prafarred
Stock shall be insufficient 1 permit payment to such respective halders of the full iiquidation preferance
and all other preferential amotnis gayable with respast (o the Serdes B Praferred Stock, then the asests
avakable for payment ar distribution to such holders shall be aliocated among the halders of the Series 8
Prafsrrad Siock, pro rata, in proportion o the full raspective preferential amounts to which the Serias B
Praferrad Stock are entitlad.

c. Geran Transactisns Treated as g; uidation. For purposes of this Seclion 4,
(A) any acquisitlon of tha Corporation by means of merger of othar form of corporaie revrganization or
consolidation with ¢r into enothar corporation in which cutstsnding shares of this Corporation, including
shares of Berias B Preferred Biock, are exchangead for securities or other consideration issued, or cauged
o be lssued, by the other corporation or lis subsidiary and, as = result of which transaction, the
sharehoiders of this Corporation own 50% or less of the voling power of the survlving entity, (B} a aals,
transfer ar lease {(othar than a plsdge or greot of a sscurlty interest o a bona fide Tender) of afl or
substantally all of the asaets of the Corporation, ur (C) & transfer of more than 50% of the voling capital
stock of the Carporation In a single fransaclion of a saetias of related transactions shall be reated a5 &
tiquidation, diasolution or winding up of the Corporation and shall antitie the holders of Series B Preferred
Stock o receive the amount ihat would ba recelved in a liguidation, dissolufion or winding up pursuant to
Swctions 4(a) and 4(h} herecf. The Corporetion wilt provide thse holders of Serias B Preferred Sicck with
notlca of gll transactions which are in be treated as a liquldation, distohstion ar winding up pursuant ta this
Bection 4(0) twenty {20) days prior to the earller of ths vote refating to such transaction or the closing of
guch transaction

d. Distibutions of Preperly. Whenever the disiribution provided for in this
Section 4 shall be payable in properly other than cash, the valie of such distribution shall be the fair

market value of such property as getermined in good faith by the Board of Directors, unlesg tha holdars of
50% or mora of the then oulstanding shares of Series B Preferred Stock meguest, in writing, that an
independent appraiser perform such valuation, then by an independent appraieer selected by the Bosand
of Directars and reascnably accepiable o 50% or more of the holders of Serjes B Preferred Stack.
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{8} Redemption. )

) & Options) Redempdon. The Corporation may, at any tme and from time o
time, at the sole discration of and upon the Eﬁrmative vote of the holders of @ maiority of tha sutstanding

snaras of Commen Siack and on written nofice 1o the holders of sutatanding sharex of Serdes B Prafered
Stock {delivered o such holders not less than 15 days priar to the date of redemption) redecm, on the
date (the “Optional Redamption Date®) specifisd In such notice, the shares of Serfes B Preferred Stock
with respect to which such request is mads. The redemption price for each share of Preferred Stock
redeemed pursuant o this Section 5(s) shali be $1,000.00 per share {the "Redemption Price’) The
Redamplion FPrice sel forth in this Seclion 5 shall be subject to equltable adjustmant whenever thera shalf
ocour 8 stock split, stack dividend, combination, racapitalizaion, reclassification or other similar evant
involving a change in the Serlas B Praferred Stock

b. Redemplion Proporionste. Each redemption of Series B Preferred Stock
pursuant 1o this Section & shall b& made 8o that the numbar of shares of Saries B Praferrad Stock to ha
redesmad from each reglstered owner shall be on a pro rafa basis according o the raspective jiquidation

preferenices of shares of Serlez B Preferrsd Bfock which each such holder of Sarlas B Preferrad Stook
owms of record as of the applicatie Redemption Date.

¢. Redempfion Notice. At least 15 days pricr to & Redemption Date, wiitten
notice (hereinatter referred to as the "Redemption Notice™) shall be mailed, first class or cerdified maf,
postags prepaid, by the Corporation to each holder of recerd of Series B Prefamred Stack which ars to be
redeemed, as its address showa on the records of the Corporation; provided, however, that tha
Corporation's failure o give such Redemption Notice as to any holder shall nat affect 1% Aght to redeem
the Sades B Preferrad Stock as provided in this Section 5 hereof as o such holder. The Redemgption
Notice shall contaln the following information:

) the number of shares of Series B Preferred Stock held by the
holder which are to be redeemed by the Corporation:

#n the Redemption Data and tha Redampiion Price; and

(i) the place at which the hokler is to surrender to the Corporation
the certificate or cortificates repressnting the Serles B Preferred Siock to be redssmed.

d. Sumender ificates. FEach holder of Sarims B Prafarrad Stock shall
surrender the cartificstais) representing sush shares to the Corporation at the place designated in the
Redemption Notica, and thersupon the Redempiion Price for such shares ss set forih in this Saclion 5
shall te pail to the order of the parson whose name appears on such ceifioats(s} and eash surrendered
certificats shall be canceled and refired. I the event soma but not all of the Serles B Preferrad Slock
represenied by a carfificste(s) surendered by & holder are baing redeamed, the Corporation shall
sxscute mnd deliver to or on the ordar of tha holder, at the expense of the Carperation, a new cerlificate
representing the numbaer of sheres of Series B Preferrad Btocl which were not redeamed.

{6) Reslrictions and Limitations on Corperats Action and Amendmants to Articles, Tha
Corporation shall not ke any corporgte action or otherwise amend theso ndaed mnd Restaiad
Articlas of Incorporation without the approval by vote or writsn consent of the holders of at least a
majority of the then outstanding shares of Series B Preferred Stock, voting together as a single ciass, If
such corporate action or amendment would;

h amend any of e righis, preferencas, privileges of or Imilations
provided for hersin for the benefit of any sharea of Serles 5 Preferred Stock;

i authorize or ksue, or obligate the Corparation to suthorze or
Issus, {1) shares of any elass or saflas of capital stock ranking on @ parity with the Seres B Preferred
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Stosk with respect to liquidation preferences, dividend rights or redemption rights, or (2) shares of any
ciaas o serles of capltal stock ranking senior 1o the Serles B Prafarrad Stock with respect o fiquidation
preferences, dividend rights or redemphion rights;

Stock iy decrease the suthorized number of shares of Senes B Preferrad
tock ar;

(v} amand any provisions of this Section 6.

{7} No Diutien or impaimept. The Cerporation will not, by amendment of these
Armendad and Restated Articles ol jngorporation or through any racrganization, trensfer of capital stock ar
assets, consolidation, merger. dissolutian, issus or sale of sacuritles or any othar voluntary action, avold
or seek to avaid the observance ar performance of angl of the terms of he Series B Prefarad Stock sat
forih havein, but will at all #imes In good faith assist in the samying cut of all such terms and in the taking

of al} such acfion as may ba nacessary or apprepriale It order to protect the rights of the holders of the
Sering B Prefamed Stock against dilution or other impalrment.

{8} Noticas of Recard Date. In the event of;

#. gny twmking by the Corparation of a record of the holders of any class of
securties for the purpose of detarmining the holders thereof who are antitlad o receiva any dividend or
ather distributien, or any right to subactibe for, purchase or ofherwise acquire any shares of capital stock
of any claes or any other securities or properly, or io recsive any other rght, or

b. sny capital recrganization of the Corporation, any reclassification or
meEplialization of the capital stock of the Cormparation, any merger ot tonsolidation of the Corporation, or

ony trensfer of all or gubstantiaily ail of the sssel of the Corpomtion to any other corporatian, or any
other entily or parson, or

c. any voluntary or involupiary dissolufion, quidation or winding up of the
Corporstion, then and in 2ach such evant the Corporation shall mail or oauss to be mafled to each holder
of Suriey B Preferrsd Stock & notica spacifying (1) ta date on which any such record 15 to be taken for the
purpose of such dividend, distribution or right and a description of such dividend, distributior ar Hght, (i)
the data on which any such reciganization, reclassification, recapitalization, transfer, consolidalion,
merger, dissolution, fquidation or winding up Is axpected o become effective, end (i) the time, if any,
that is fo he fixed, as to whan the holdess of record of Cornmon Stoek {or other sacusities) shalt be entitied
o exchange thair sharss of Comman Stock {ar other securifias) for sscurities or oiher property daﬁvarghdc
upan such reorganization, reclessification, recapitalization, wansfer, consofidation, merger, dissalution,
liquidation or winding up. Such notica shall be mailed by first class mall, pastage prepaid, at least tea
{10 days prior to the earfier of {1} the date specified It such notice o wiich such record is fo be taken
and {2} the date oy which such action Js to be taken,

{9} Poyment,

8. Form and Piace of Payment. All amounts payable in cash with respect 1o the
Series B Profarmed Stock shall be payabie In Unie Eﬂ Siates dolars by check mailes to the halders of the
Saries B Prafarred Stock at iheir respective addresses set forth in the register of holders of Series B
Prafarred Stock, provided that all cash peyrments with regpeci to ehares of Serles B Prafetred Stack the
holders of which have given wire transiar instruciions o the Corporstion shail be regtired Io b mada by
wire transfer of immadiately available funds fo the acoounts specified by the holders theraof.

b. Business Days. Any payment an the Series B Prelerred Stock due on any

daey that is a Saturday, Sunday, or ather day on which banks ars authorized %0 close in the CRy of New

York nead not ba made on such day, but may be made on e next succeading business day with the
sama force gnd effect as if made on such dus date.
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c. Unclalmed Amoupts. All monsys and sheres of Serios B Preferred Stock
daposited with any paying agent or than held by the Corporation In trust for the payment of tha liquidation
preferance and dividends on any sharas of Sarles B Praterred Stock which ramalh unclaimed gt the and
of two (2) years after such payment has become dug and payabls shal! be repaid to the Gorporation, and

ihe holder of such shares of Series B Praferred Stock shall thereafier ook only to the Corporation for
payment thereat.

{10)Exciusion of Othar Rights. Except as may otherwiss be required by law, the shares
of Beries B Prefarred Stock shalt not have any voling powers, prefersnces and relalive, participating,
opiionel or ofher spovial rights, othar than those specifically saet {orih in these Amendad and Restaied
Aridss of incorporation {as they may be amended from time fo time). The shares of Series B Preferred
Stogk shall have no preempiive or subscripion rights.

{11)Headings of Subdivisions. The headings of the varigue subdivisions of this Article il

ara for conveniance wranca only and shall not affest the interpretation of any of the provisions
haragl.
ARTICLE WV
Hoard of Diractors

The Board of Directors of the Corporation shall consist of at jeast one diretior, with the exact
number fa he fxed from Hme o ime In the manner provided in tha Carporation™s bylaws.

ARTICLE V
Indemnificatlon

This Corporation shall mdemnily and shall advance expenses on behalf of its direciors to the
fullest extent not prohibited by any {sw in existence either now or hereafter.

These Amended and Restated Articies of incorporation of this Corporstion have been duly
authorized and 2pproved by the directars of the Corporation affective as of Octeber 16, 2002, and by the
holdars of a mejariy of the Issuad #nd outstanding shares of Gommoen Stoek of the Corporation as of
Decamber 12, 2002 pursuant to Sectichs B07.0821, 607.0704, 807.1003, EG7.1004 and 607.1007 of the
Flotida Business Cofporation Act, Tha numbar of votes cast for the amendmeitts by the shareholders in
sach voling group was sufficlent for approval by that vating group.

IN WITNESS %REOF, the undersigned has execuied these Amended and Restated Adicles

of incorporation o this day of Dacambear, 2002,
AVBORNE, {NC.
o ook Llbte ..
“Gisphen Handersan
Chief Exacutive Officer
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