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ARTICLES OF CORRECTION
of

AVAQ MOONEY, INC.

I On January 6, 1998, at 3:58 PM, Articles of Amendment to the Articles of
Incorporation were filed for AVAQ MOONEY, INC.

1L The undersigned, being a Director and an Officer of the corporation, wishes to correct
certain scrivener’s errors within and throughout those Articles of Amendment. Other than the certain
corrected errors, all of the remaining statutory and relevant information in the Articles of Amendment
remains the same. A copy of those Articles of Amendment is attached hereto, and the changes are
highlighted

IN WITNESS WHEREOF, I, the undersigned, being a Director and Officer of the
corporation, for the purpose of correcting the Articles of Amendment to the Articles of
Incorporation, filed January 6, 1998, at 3:58 PM, make and file these Articles of Correction, and
hereby declare and certify that the facts herein stated are true, and that this document is filed, svithin
ten (10) days of the original Articles of Amendment, and hereunto set my hand this _\_D_—wday of
January, 1998.

AVAQ MOONEY, INC.

d -‘h
By. N\ = &

" _V. 7 7.‘\
Director & Secre‘m@
Paul S. Dopp
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| certify the attached is a true and correct copy of the Articles of Amendment,
filed on January 6, 1998, to Articles of Incorporation for AVAQ MOONEY, INC.,
a Florida corporation, as shown by the records of this office.
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The document number of this corporation is P97000065520.
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the
Seventh day of January, 1998

Sandra B. Mortham
Secretary of State

:- :E&Wk&w.'a&‘\.)}!-&\‘}2&@?—!‘1\.}2&\'}2&\.}&S‘.\.}.‘M‘.WZ-&'le}.‘k-‘;\.)L’-S-w&e:\'.\IJ:A".W;'&Nwm&wzﬂkWt-&k.)icmwziiw;ﬂsw.zﬂwz&\v}&w}&\y?&wf&\\v}m\.}ﬂj\ _:_
D e S S A A ORI G S e e S T S S T T T e

O O OO O 7




N-02-38 7o 2 From:.GROEN BURT SERENSON ~3053723528 0@ Looedd

b

FILED

ARTICLES OF AMENDMENT
TO SECRETARY oy 5T
TALLAHASSEE. FLORIS
ARTICLES OF INCORPORATION A
OF
AVAQ MOONEY, INC.

We, the undersigned, being the President and Secretary of AVAQ Mooney, Inc.,
do hereby subscribe to, acknowledge and Sle the following Amendment to the Articles
of Incorporation for AVAQ Mooney, Inc. 2 corporation created under the laws of the
State of Florida.

1.  The name of the corporation is AVAQ Mooney. Inc.

3 On December 31, 1997, the Board of Directors took the following
corporate action with respect to adopting the following terms of the Series A Preferred
Stock of the Corporation pursuant to Section 607.0602(4), Florida Statutes:

Series A Preferred Stock. ~ The Board of Directors (the "Board") of
the Corporation authorizes the issuance of a series of preferred stock consisting of
300,000 shares and the Board fixes the voting powers, designations, preferences and
relative, participating, optional or cther special rights, and qualifications, limitations or
restrictions of such preferences and/or rights, of the shares of that series as follows:

Section 1. Designation and Amount.

The shares of the series "A" preferred stock will be designated
Series A Cumulative Convertible Preferred Stock ("Series A Preferred Stock™). The
total number of authorized shares of the series wﬂl be 300,000 shares.
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Section 2. Dividends and Distributions.

(a) The holders of Series A Preferred Stock shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds at the time
legally available therefor, dividends m the same per share amount as dividends declared
upon the Common Stock of the Corporation. The Series A Preferred Stack shall not
accumulate dividends.

(b) While any shares of Series A Preferred Stock are
outstanding, (i) the Corporation may not pay any dividend, or set aside any funds for
the payment of a dividend, with regard to any shares of the Common Stock or any class
or series of stock of the Corporation which ranks on a parity with the Series A
Preferred Stock as to payment of dividends unless at least a proportionate payment is
made with regard to dividends on the Series A Preferred Stock and (if) the Corporation
may not pay any dividend, or set aside any funds for the payment of 3 dividend, with
regard to any shares of any class or series of stock of the Corporation which ranks
junior to the Series A Preferred Stock unless and until all dividends on the Senies A
Preferred Stock have been paid. A payment of dividends with regard to the Series A
Preferred Stock will be proportionate to a payment of a dividend with regard to another
class or series of stock if the dividend per share of Series A Preferred Stock is the same
percentage of the dividends payable with regard to a share of Series A Preferred Stock
that the dividend paid with regard to a share of stock of the other class or series is of
the dividends payable with regard to a share of stock of that other class or series.

(©) AnydivideudpaidwithregardtosharesofSeri&sAPreferred
Stock will be paid equally with regard to each outstanding share of Series A Preferred
Stock.

Section 3. Voting Rights.

The holders of shares of Series A Preferred Stock will have voting
rights equal to the voting rights of the holders of the Common Stock of the Corporation,
and while any shares of Series A Preferred Stock are outstanding, the Corporation will
not, directly or indirectly, without the affirmative vote at a meeting or the written
consent of the holders of at least 66 2/3% of the outstanding shares of Series A
Preferred Stock, (i) amend, alter or repeal any of the provisions of the Certificate of
Incarporation or By-laws of the Corporation, or of this resolution, so as to affect

2
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adversely the preferences, special rights ar powers of the Series A Preferred Stock,
(if) authorize any reclassification of the Series A Preferred Stock, or (jii) be a party to
any transaction involving a merger or consolidation of the Corporation or a sale of
substantially all of its assets, in any of which the shares of Series A Preferred Stock
either remain outstanding or are converted into the right to receive securities or other
assets of the surviving, resulting or acquiring corporation, if such transaction could
adversely affect the economic value, rank, rights to dividends and distributions,
liquidation preferences, conversion privileges, redemption or voting ri ghts of the Series
A Preferred Stock immediately prior to such transaction. This Subsection will not
prevent the issuance of any Series A Preferred Stock which has been authorized in
Section 1.

Section 4. Liquidation.

Upon the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, the holders of the Series A Preferred Stock will be
entitled to receive out of the assets of the Corporation available for distribution to its
stockholders, whether from capital, surplus or earnings, before any distribution is made

to holders of any class or serics of stock to which the Series A Preferred Stock ranks
senior an amount equal to $8.333 per share (the "Liquidation Preference™. If, upon any
liquidation, dissolution or winding-up of the Corporation, the assets of the Corporation,
or proceeds of those assets, available for distribution to the holders of Series A
Preferred Stock and of the shares of all other clagses or series which are on a parity as
to distributions on liquidation with the Series A Preferred Stock are not sufficient to pay
in full the preferential amount required to be distributed to the holders of the Series A
Preferred Stock and of all other classes or series which are on a parity as to
distributions on liquidation with the Series A Preferred Stock, then the assets, or the
proceeds of those assets, which are available for distribution to the holders of Series
A Preferred Stock and of the shares of all other classes ar series which are on a parity
as to distributions on liquidation with the Series A Preferred Stock will be distributed
to the holders of the Series A Preferred Stock and of the shares of all other classes or
series which are on a parity as to distributions on liquidation with the Series A
Preferred Stock ratably in accordance with the respective amounts of the liquidation
preferences of the shares held by each of them. After payment of the full amount of the
Liquidation Preference the holders of Series A Preferred Stock will not be entitled to
any farther distribution of assets of the Corporation. For the purposes of this Section,
neither a consolidation or merger of the Corporation with another corporation, nor a

3
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sale or transfer of all or any part of the Corporation’s asscts for cash or securitics, will
be considered a liquidation, dissolution or winding-up of the Corporation.

Section §. Conversion Into Common Stock.

(a) The holders of the shares of Series A Preferred Stock shall
have the right at any time, at such holders’ option, to convert all of the shares of Series
A Preferred Stock held of record by them into an cqual number of fully paid and non-
assessable shares of Common Stock. Each share of Series A Preferred Stock may be
being converted into ane share of Common Stock.

(b) (i) Inorderto exercisethe conversion privilege, the holder
of Series A Preferred Stock must provide to the conversion agent for the Series A
Preferred Stock appointed by the Corporation (which may be the Corporation itself)
with a Notice of Election to Convert duly completed and signed, substantially in the
form of Exhibit A to this Resolution. If the shares issuable on conversion are to be
issued in a name other than the name in which the Series A Preferred Stock is
registered, each share surrendered for conversion must be accompanied by an
instrument of transfer, in form satisfactory to the Corporation, duly executed by the
holder or the holder's duly authorized attorney and by funds in an amount sufficient to
pay any transfer or similar tax which is required to be paid in connection with the
transfer or evidence that tax has been paid.

(i) The Corporation will make no payment or adjustment
for any unpaid dividends on shares of Series A Preferred Stock, whether or not in
arrears, on canversion of those shares, or for dividends oa the shares of Common Stock
issued upon the conversion.

(iii) As promptly as practicable after the surrender by a
holder of certificates representing shares of Series A Preferred Stock upon their
conversion in accordance with this Subsection 5(b), the Corporation will issue and will
deliver to the holder at the office of the conversion agent, or on the holder’s written
order, a certificate or certificates for the number of full shares of Common Stock
issuable upon the conversion of the shares of Series A Preferred Stock. Certificates for
Common Stock will not be issued until the corresponding certificates for Series A
Preferred Stock have been surrendered to the Corporation. Any fractional interest in
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_ respect of a share of Common Stock arising upon a conversion will be settled as
provided in Subsection 3(c).

(iv) Conversion will be deemed to have been effected
immediately prior to the close of business on the date on which all the conditions
specified in Subparagraph 5(b)(i) have been satisfied, and each person in whose name
the Series A Preferred Stock is registered, or such other person in whose name a
certificate for shares of Common Stock is to be issued upon a conversion, will be
deemed to have become at that time the holder of record of the shares of Common
Stock into which the Series A Preferred Stock has been converted. All shares of
Comtmon Stock issued upon conversion of Series A Preferred Stock will upen issuance
be duly and validly issued and fully paid and nonassessable, free of all liens and
charges and not subject to any preemptive rights. At the effective time of the
conversion, the shares of Series A Preferred Stock will no longer be deemed to be
outstanding and all rights of the holder with respect to those shares will immediately
terminate, except the right to receive the Common Stock or other securities, cash or
other assets to be issued or distributed as a resuit of the conversion.

(¢) No fractional shares of Common Stock will be issued upon
conversion of Series A Preferred Stock. Any fractional interest in a share of Common
Stock resulting from conversion of shares of Series A Preferred Stock will be rounded
up to the nearest whole share of Common Stock.

(d) @) The Corporation will at all times reserve and keep
available, free from preemptive rights, out of the authorized but unissued shares of
Common Stock or the issued shares of Common Stock held in its treasury, or both, for
the purpose of effecting conversion of the Series A Preferred Stock, the maximum
number of shares of Common Stock which the Corporation would be required to
deliver upon the conversion of all the outstanding shares of Series A Preferred Stock.
Far the purposes of this Subsection 5(d), the number of shares of Common Stock which
the Corporation would be required to deliver upon the conversion of all the outstanding
shares of Series A Preferred Stock will be computed as if at the time of the computation
all the outstanding shares were held by a single holder.

(it) Prior to the delivery of any securities which the
Corporation will be obligated to deliver upon conversion of the Series A Preferred
Stock, the Corporation will endeavor, in good faith and as expeditiously as possible,

5
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to comply with alt federal and state laws and regulations requiring the registration of
those securities with, or any approval of or consent to the delivery of those securities
by, any governmental authonity.

(&) The Corporation will pay any documentary stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of shares of Common
Stock on conversion of Series A Preferred Stock; provided, however, that the
Corporation will not be required to pay any tax wiich may be payable in respect of any
transfer involved in the issue or delivery of shares of Common Stock in 2 name other
than that of the holder of record of the Series A Preferred Stock to be converted and
no such issue or delivery will be made unless and until the person requesting the issue
or delivery has paid to the Corporation the amount of any such tax or has established,
to the satisfaction of the Corporation, that the tax has been paid.

Section 6. Status.

Upon any conversion, exchange or redemption of shares of Series
A Preferred Stock, the shares of Series A Preferred Stock which are converted,
exchanged or redeemed will have the status of authorized and unissued shares of
preferred stock, and the number of shares of preferred stock which the Corporation will
have authority to issue will not be decreased by the conversion, exchange or
redemption of shares of Series A Preferred Stock, but the number of shares of Series
A Preferred Stock which the Corporation will have authority to issue will be reduced
so that the shares of Series A Preferred Stock which were converted, exchanged or
redeemed may not be re-issued.

Section 7. Ranking.

The shares of Series A Preferred Stock will, with respect to the
distribution of assets on liquidation, dissolution or winding-up of the Corporation,
unless otherwise provided in Section 2 or 4 above the Corporation's Certificate of
Incorporation (as the same may be amended from time to time), rank prior to the
Common Stock and any other class or series of preferred stock issued by the
Corporation.



LAN-02-38 U180 From: QRDEN BURT BERENSON +I053728528 ~_'33 5 4/A7  L5m-33’

Section 8. Misceilaneous.

(a) Except as otherwise expressly provided in this resolution,
whenever a notice or other communication is required or permitted to be given to
holders of shares of Series A Preferred Stock, the notice or other communication will
be deemed properly given if deposited in the United States mail, postage prepaid, or
with Federal Express or another recognized overnight delivery service, addressed to the
persons shown on the books of the Corporation as the holders of the shares at the
addresses as they appear in the books of the Corporation, as of a record date or dates
determined in accordance with the Corporation's Certificate of Incorporation and
By-laws, these resolutions and applicable law, as in effect from time to time.

(b) The holders of the Series A Preferred Stock will not have any
preemptive right to subscribe for or purchase any shares or any other securities which
may be issued by the Corporation.

(¢) Except as may otherwise be required by law, shares of Series
A Preferred Stock will not have any designations, preferences, limitations or relative
rights, other than those specifically set forth in this resolution and in the Certificate of
Incorporation.

{(d) The headings of the various subdivisions of this resolution
are for convenience only and will not affect the meaning or interpretation of any of the
provisions of this resolution.

(¢) The preferences, special rights or powers of the Secries A
Praferred Stock may be waived, and any of the provisions of the Series A Preferred
Stock may be amended, by the affirmative vote at a meeting, or the written consent of
holders of record, of at least 66 2/3% of the outstanding shares of Series A Preferred
Stock.

3. This Amendment was recommended by the Board of Directors to the
holders of the Corporation’s Common Stock, in a corporate action of even date
herewith.
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4.  This Amendment was approved by holders of a majority of the Common
Stock of the Corporation in a corporate action of even date herewith, which is the only
group entitled to vote on the Amendment, and the number of votes cast for the
Amendment was sufficient for approval.

IN WITNESS WHEREOF, AVAQ Mooney, Inc. has caused this Articles of
Amendment to be executed on this 31st day of December 1997.

(Corporate Seal) AVAQ MOONEY, INC.
Attest:

Christian E. Dopp,
President/Secretary

29354



CORRECTED VERSION

ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION

OF

AVAQ MOONEY, INC.

We, the undersigned, being the President and Secretary of AVAQ Mooney, Inc.,
do hereby subscribe to, acknowledge and file the following Amendment to the Articles
of Incorporation for AVAQ Mooney, Inc. a corporation created under the laws of the
State of Florida.

1. The name of the corporation is AVAQ Mooney, Inc.

2. On December 31, 1997, the Board of Directors took the following
corporate action with respect to adopting the following terms of the Series A
Convertible Preferred Stock of the Corporation pursuant to Section 607 .0602(4),
Florida Statutes:

Series A Preferred Stock. The Board of Directors (the "Board") of
the Corporation authorizes the issuance of a series of preferred stock consisting of
300,000 shares and the Board fixes the voting powers, designations, preferences and
relative, participating, optional or other special ri ghts, and qualifications, limitations or
restrictions of such preferences and/or rights, of the shares of that series, as follows:

Section 1. Designation and Amount.

The shares of the series "A" preferred stock will be designated
Series A Guiyhlatike Convertible Preferred Stock ("Series A Preferred Stock™). The
total number of authorized shares of the series will be 300,000 shares.



Section 2. Dividends and Distributions.

(@)  The holders of Series A Preferred Stock shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds at the time
legally available therefor, dividends in the same per share amount as dividends declared
upon the Common Stock of the Corporation. The Series A Preferred Stock shall not
accumulate dividends.

(b) While any shares of Series A Preferred Stock are
outstanding, (i) the Corporation may not pay any dividend, or set aside any funds for
the payment of a dividend, with regard to any shares of the Common Stock or any class
or series of stock of the Corporation which ranks on a parity with the Series A
Preferred Stock as to payment of dividends, unless at least a proportionate payment is
made with regard to dividends on the Series A Preferred Stock, and (ii) the Corporation
may not pay any dividend, or set aside any funds for the payment of a dividend, with
regard to any shares of any class or series of stock of the Corporation which ranks
junior to the Series A Preferred Stock, unless and until all dividends on the Series A
Preferred Stock have been paid. A payment of dividends with regard to the Series A
Preferred Stock will be proportionate to a payment of a dividend with regard to another
class or series of stock if the dividend per share of Series A Preferred Stock is the same
percentage of the dividends payable with regard to a share of Series A Preferred Stock
that the dividend paid with regard to a share of stock of the other class or series is of
the dividends payable with regard to a share of stock of that other class or series.

(c)  Any dividend paid with regard to shares of Series A Preferred
Stock will be paid equally with regard to each outstanding share of Series A Preferred
Stock. , ,

Section 3. Voting Rights.

The holders of shares of Series A Preferred Stock will have voting
rights equal to the voting rights of the holders of the Common Stock of the Corporation
and, while any shares of Series A Preferred Stock are outstanding, the Corporation will
not, directly or indirectly, without the affirmative vote at a meeting or the written
consent of the holders of at least 66 2/3% of the outstanding shares of Series A
Preferred Stock, (1) amend, alter or repeal any of the provisions of the Certificate of
Incorporation or Bylaws of the Corporation, or of this resolution, so as to affect

2



adversely the preferences, special rights or powers of the Series A Preferred Stock,
(if) authorize any reclassification of the Series A Preferred Stock, or (iit) be a party to
any transaction involving a merger or consolidation of the Corporation or a sale of
substantiaily all of its assets, in any of which the shares of Series A Preferred Stock
either remain outstanding or are converted into the right to receive securities or other
assets of the surviving, resulting or acquiring corporation, if such transaction could
adversely affect the economic value, rank, rights to dividends and distributions,
liquidation preferences, conversion privileges, redemption or voting rights of the Series
A Preferred Stock immediately prior to such transaction. This Subsection will not
prevent the issuance of any Series A Preferred Stock which has been authorized in
Section 1.

Section 4. Liquidation.

Upon the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, the holders of the Series A Preferred Stock will be
entifled to receive out of the assets of the Corporation, available for distribution to its
stockholders, whether from capital, surplus or earnings, before any distribution is made
to holders of any class or series of stock to which the Series A Preferred Stock ranks
senior, an amount equal to $8.333 per share (the "Liquidation Preference™). If, upon
any liquidation, dissolution or winding-up of the Corporation, the assets of the
Corporation, or proceeds of those assets, available for distribution to the holders of
Series A Preferred Stock and of the shares of all other classes or series which are on
a parity as to distributions on liquidation with the Series A Preferred Stock, are not
sufficient to pay in full the preferential amount required to be distributed to the holders
of the Series A Preferred Stock and of all other classes or series which are on a parity
as to distributions on liquidation with the Series A Preferred Stock, then the assets, or
the proceeds of those assets, which are available for distribution to the holders of Series
A Preferred Stock and of the shares of all other classes or series which are on a parity
as to distributions on liquidation with the Series A Preferred Stock, will be distributed
to the holders of the Series A Preferred Stock and of the shares of all other classes or
series which are on a parity as to distributions on liquidation with the Series A
Preferred Stock ratably in accordance with the respective amounts of the liquidation
preferences of the shares held by each of them. After payment of the full amount of the
Liquidation Preference, the holders of Series A Preferred Stock will not be entitled to
any further distribution of assets of the Corporation. For the purposes of this Section,
neither a consolidation or merger of the Corporation with another corporation, nor a

3



sale or transfer of all or any part of the Corporation's assets for cash or securities, will
be considered a liquidation, dissolution or winding-up of the Corporation.

Section 5. Conversion Into Common Stock.

(@)  The holders of the shares of Series A Preferred Stock shall
have the right at any time, at such holders® option, to convert all of the shares of Series
A Preferred Stock held of record by them into an equal number of fully paid and non-
assessable shares of Common Stock. Each share of Series A Preferred Stock may be
being converted into one share of Common Stock.

(b) (@)  Inordertoexercise the conversion privilege, the holder
of Series A Preferred Stock must provide to the conversion agent for the Series A
Preferred Stock appointed by the Corporation (which may be the Corporation itself)
with a Notice of Election to Convert, duly completed and signed, substantially in the
form of Exhibit A to this Resolution. If the shares issnable on conversion are to be
issued in a name other than the name in which the Series A Preferred Stock is
registered, each share surrendered for conversion must be accompanied by an
instrument of transfer, in form satisfactory to the Corporation, duly executed by the
holder or the holder's duly authorized attorney, and by funds in an amount sufficient to
pay any transfer or similar tax which is required to be paid in connection with the
transfer or evidence that tax has been paid.

(i) The Corporation will make no payment or adjustment
for any unpaid dividends on shares of Series A Preferred Stock, whether or not in
arrears, on conversion of those shares, or for dividends on the shares of Common Stock
issued upon the conversion.

(1it) As promptly as practicable after the surrender by a
holder of certificates representing shares of Series A Preferred Stock upon their
conversion in accordance with Subsection 5(b)(i), the Corporation will issue and will
deliver to the holder, at the office of the convetsion agent, or on the holder's written
order, a certificate or certificates for the number of full shares of Common Stock
issuable upon the conversion of the shares of Series A Preferred Stock. Certificates for
Common Stock will not be issued until the corresponding certificates for Series A
Preferred Stock have been surrendered to the Corporation. Any fractional interest in



respect of a share of Common Stock arising upon a conversion will be settled as
provided in Subsection 5(c).

(1v) Conversion will be deemed to have been effected
immediately prior to the close of business on the date on which all the conditions
specified in Subparagraph 5(b)(i) have been satisfied, and each person in whose name
the Series A Preferred Stock is registered, or such other person in whose name a
certificate for shares of Common Stock is to be issued upon a conversion, will be
deemed to have become at that time the holder of record of the shares of Common
Stock into which the Series A Preferred Stock has been converted. All shares of
Common Stock issued upon conversion of Series A Preferred Stock will, upon
issuance, be duly and validly issued and fully paid and nonassessable, free of all liens
and charges and not subject to any preemptive rights. At the effective time of the
conversion, the shares of Series A Preferred Stock will no longer be deemed to be
outstanding and all rights of the holder with respect to those shares will immediately
terminate, except the right to receive the Common Stock or other securities, cash or
other assets to be issued or distributed as a result of the conversion.

(¢)  No fractional shares of Common Stock will be issued upon
conversion of Series A Preferred Stock. Any fractional interest in a share of Common
Stock resulting from conversion of shares of Series A Preferred Stock will be rounded
up to the nearest whole share of Common Stock.

(@ @) The Corporation will at all times reserve and keep
available, free from preemptive rights, out of the authorized but unissued shares of
Common Stock or the issued shares of Common Stock held in its treasury, or both, for
the purpose of effecting conversion of the Series A Preferred Stock, the maximum
number of shares of Common Stock which the Corporation would be required to
deliver upon the conversion of all the outstanding shares of Series A Preferred Stock.
For the purposes of this Subsection 5(d), the number of shares of Common Stock which
the Corporation would be required to deliver upon the conversion of all the outstanding
shares of Series A Preferred Stock will be computed as if, at the time of the
computation, all of the outstanding shares were held by a single holder.

(ii) Prior to the delivery of any securities which the
Corporation will be obligated to deliver, upon conversion of the Series A Preferred

Stock, the Corporation will endeavor, in good faith and as expeditiously as possible,

5



to comply with all federal and state laws and regulations requiring the registration of
those securities with, or any approval of or consent to the delivery of those securities
by, any governmental authority.

(¢)  The Corporation will pay any documentary stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of shares of Common
Stock on conversion of Series A Preferred Stock; provided, however, that the
Corporation will not be required to pay any tax which may be payable in respect of any
transfer involved in the issue or delivery of shares of Common Stock in 2 name other
than that of the holder of record of the Series A Preferred Stock to be converted, and
1o such issue or delivery will be made unless and until the person requesting the issue
or delivery has paid to the Corporation the amount of any such tax or has established,
to the satisfaction of the Corporation, that the tax has been paid.

Section 6. Status.

Upon any conversion, exchange or redemption of shares of Series
A Preferred Stock, the shares of Series A Preferred Stock which are converted,
exchanged or redeemed will have the status of authorized and unissued shares of
preferred stock, and the number of shares of preferred stock which the Corporation will
have authority to issue will not be decreased by the conversion, exchange or
redemption of shares of Series A Preferred Stock, but the number of shares of Series
A Preferred Stock which the Corporation will have authority to issue will be reduced
so that the shares of Series A Preferred Stock which were converted, exchanged or
redeemed may not be re-issued.

Section 7. Ranking.

The shares of Series A Preferred Stock will, with respect to the
distribution of assets on liquidation, dissolution or winding-up of the Corporation,
unless otherwise provided in Section 2 or 4 above the Corporation's Certificate of
Incorporation (as the same may be amended from time to time), rank prior to the
Common Stock and any other class or series of preferred stock issued by the
Corporation.



Section 8. Miscellaneous, ... _

(@)  Except as otherwise expressly provided in this resolution,
whenever a notice or other communication is required or permitted to be given to
holders of shares of Series A Preferred Stock, the notice or other communication will
be deemed properly given if deposited in the United States mail, postage prepaid, or
with Federal Express or another recognized overnight delivery service, addressed to the
persons shown on the books of the Corporation as the holders of the shares at the
addresses as they appear in the books of the Corporation, as of a record date or dates
determined in accordance with the Corporation's Articles of Incorporation and Bylaws,
these resolutions and applicable law, as in effect from time to time.

(b)  The holders of the Series A Preferred Stock will not have any
preemptive right to subscribe for or purchase any shares or any other securities which
may be issued by the Corporation.

(¢)  Except as may otherwise be required by law, shares of Series
A Preferred Stock will not have any designations, preferences, limitations or relative
rights, other than those specifically set forth in this resolution and in the Articles of
Incorporation.

(d)  The headings of the various subdivisions of this resolution
are for convenience only and will not affect the meaning or interpretation of any of the
provisions of this resolution.

(¢)  The preferences, special rights or powers of the Series A
Preferred Stock may be waived, and any of the provisions of the Series A Preferred
Stock may be amended, by the affirmative vote at a meeting, or the written consent of
holders of record, of at least 66 2/3% of the outstanding shares of Series A Preferred
Stock.

3. This Amendment was recommended by the Board of Directors to the
holders of the Corporation’s Common Stock, in a corporate action of even date
herewith.



4, This Amendment was approved by holders of a majority of the Common
Stock of the Corporation in a corporate action of even date herewith, which is the only
group entitled to vote on the Amendment, and the mumber of votes cast for the
Amendment was sufficient for approval.

IN WITNESS WHEREOF, AVAQ Mooney, Inc. has caused these Articles of
Amendment to be executed on this 31st day of December 1997.

(Corporate Seal) AVAQ MOONEY, INC.
Attest:

, By:
Christian E. Dopp, Paul S. Dopp, Chairman-
President/Secretary Chief Executive Officer
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