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G-AIR HOLDINGS CORP. S

Pursuant to Section 607.1008 and 607.0602 of the Business Corporation Act of
the State of Florida, the undersigned President of G-Air Heldings Corp. ("Corporation™),
a corporation organized and exjsting under and by virtue of the Business Corporation Act
of the State of Florida bearing Document #PB8000074506 does hereby certify:

ARTICLES OF AMENDMENT [ g

First: that pursuant to the Artice IV of the Arlicles of Incomoration of the
Corporation flled on August 26, 1998, the Board of Directors of the Corporation is
authorized at any tima and from time o time, to provide for the issuance of shares of
preferred stock in one or more series, with such voting powers, full or limitad, or without
voting powers, and with such designations, preferences and relations, participating,
optional or other special rights, qualifications, limitations or restrictions thereof,

Second: that pursuant to a Written Consent of the Board of Directors of said

Corporation dated September 15, 1998, the Board of Directors approved the following

amendment to the Corporation’s Articles of Incorporation creating the saries of preferred
stock as follows:

Articles IV of the Articles of Incorporation of this Corporation is amended fo read
in its entirety as follows;

ARTICLE Iv
APITAL CK

The maximum number of shares that this Corporation shall be authorized to issue
and have outstanding at any one time shall be 40,000,000 shares of common stock, par
value $.001 per share and 5,000,000 shares of Preferred Stock, par value $.001 per
share. Serles of the Preferred Stock may be created and issued from time to time, with
such designations, preferences, conversion rights, cumulative, relative, participating,

optional or other rights, including voting rights, qualifications, limitations or restrictions
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optional or other rights, including voting rights, qualifications, limitations or restrictions
thereof as shall be stated and expressed in the resolution or resolutions providing for the

ereation and issuance of such series of Preferred Stock as adopted by the Board of

Directors pursuant to the authority in this paragraph given.

Common Stock

1. Bividends. The holders of Commen Stock shali be entitled to receive out
of any funds legally available for the purpase, subject to the rights of the holders of any
Preferred Stock, when and as declared by the Board of Directors, such dividends
payable in cash, stock or otherwise as may be determined by the Board of Directors.

2. Liquidation. In the event of any liquidation, dissolution or winding up of the
affairs of the Corperation, whether valuntary or involuntary, after payment fo the holders
of the outstanding Preferred Stock of the amount to which they are respeciively entitted,
all assefs and funds of the Corporation shall be divided and distributed amang the
holders of Common Stock according to their respective shares.

3. Voting Rights, Each holder of Common Stock shall have one (1) vote in
respect of each share of such stack held by him.

Series A Convertible Praferred Stock

The Board of Directors of the Corporation desires, pursuant to its authority as
aforesaid, to detarming and fix the rights, preferences, privileges and resfrictions relating
to a class of said Preferred Stock to be designated “Series A Converiible Preferred
Stogk.”

1. Designation. This series of preferred stock shall be known and designated
as Series A Convertible Preferred Stock, without par value per share (the "Series A
Preferred Stock™), and shali consist of 300 shares,

2. ers, Preferences and Rights. Tha powers, preferences and rights, and
the quaiifications, limitations and restrictions of the Series A Preferred Stock are as
follows:

(a) Dividends. The holders of the Series A Preferred Stock shall be
entitled 10 recelve 2 cumulative dividend equal 1o $1,388.8 per annum per share
of the Series A Freferred Stock. Such dividends shall accrue from the issue date
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of particutar shares of the Series A Preferred Stock and shall be payable annually,
in arrears, commencing on December 1, 1996, and on the first day of gach
succeeding December thereafter, whether or not eamed or declared, on each
share of Series A Preferred Stock, in cash or, in the sole discretion of the
Corporation, in additionai shares of Series A Preferred Stock determined by
multiplying the number of shares of Series A Preferred Stock held by a Series A
Preferred Shareholder times a fraction, the numerator of which shall be 1,388.8
(the dividend per share) and the denominator of which shall be 13,888 {the stated
value of a share of Beries A Preferred Stock). Fraclional shares of Series A
Preferred Stock may be issued in payment of dividends payable in shares of
Series A Prefarred Stock. [n the event that dividends are not paid on the Series
A Preferred Stock, then the dividends shall accumulate, and such accumulated
dividends must all be paid prior to the payment of any dividend declared by the
Corporation on any shares of its Cormmon Stock or ather series of preferred stock
authorized and issued by the Gorporation.

(b)  Liguidation Preference. !f any voluntary or involuntary sale of all or
substantially all of the Gorporation’s capital stock or all or substantially all of the
Carporation’s assets, or any merger or consalidation of the Corporation with
another entity, or any liquidation or dissolution of the Corporation, shall be
effected and such transaction will involve a distribution of assets to the holders
of equity securities of the Corparation {such events to be herelnafter collectively
referred to as the "Liguidation Evenis"), than the holders of the Series A Preferred
Stock shall be entitled to receive, prior to the receipt of any assets by holders of
all other equity securities of the Corporation, a cash amount squal to an initial
value of $13,888 for each share of Series A Preferred Stock held, plus any and
all accumulated dividends thereon together with any dividends payabie in the then
current annual period calculated on a pro rata basis from the beginning of such
period fo the effective date of the relevant Liguidation Event (the "Liquidation
Preference”). Such payment with respect to the Serias A Preferred Stock shall
constitute the extent of the participation of the Series A Preferred Shareholders
in any and all present or future corporate distributions, or the stock, securities, ar
assets to be received by holders of equity securities of the Corporation, and the
shares of the Series A Preferred Stock shall thereaiter be redeemed and canceled
and shall be so reflected on the books of the Corporation.

(c) Voling Rights. Except as required by applicable law, the holders
of the Series A Preferred Stock shall not be entitled to any voting rights as
shareholders of the Corporation prior fo conversion pursuant to Section 5 hereof.
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(d)  Redemption at the Optfon of the Corporation

(1}  On or before December 31, 1997, the Corporation may at the
option of the Board of Directors, redeem up to 72 shares of the Series A
Preferred Stock by paying in cash therefor 2 sum equal to $17,360 per
share of Seriee A Preferred Stock (adjusted for any stock dividends,
combinations or splits with respect to such sharas) plus all declared or
accumulated but unpald dividends on such shares (the "Redemption
Price”). Any redemption effected pursuant to this subsection 4(a} shall he
made on a pro rata basis among the holders of the Series A Preferred
Stock in proportion 1o the number of shares of Series A Prefarred Stock

then held by them.

(2)  Atleast fifteen (15) but no maore than thirty (30) days prior to
the date on which the Corporation desires fo redeam shares of Series A
Preferred Stock {a “Redemption Data"), written notice shall be deliverad via
over night courier to each holder of record (at the close of business on the
business day next preceding the day on which notice is given) of the
Series A Praferred Stock to be redeemed, at the address [ast shown on the
records of this Corporation for such holder, notifying such holder of the
redemption to be effected, specifying the number of shares to be
redeemed from such holder, the Redemption Date, the Redemption Price,
tha place at which payment may be obtained and calling upon such holder
to surrender to the Corporation, in the manner and at the place designated,
his, her or its ceriificate or certificates representing the shares to be
redeemed (the “Redemption Notice"). Except as provided in Section 4(c)
on or after the Redemption Date, each holder of Series A Preferred Stock
Io be redeemed shall surrender to the Corporation the carlificate or
certificates representing such shares, in the manner and at the place
designated in the Redemption Notice, and thereupon the Redemption Price
of such shares shall be payable to the order of the person whose name
appears on such certificate or cerlificates as the owner thereof and each
surrerdered certificate shall be canceled. In the event less than all the
shares rapresented by any such certificate are redeemed, a new certificate
shall be issued representing the unredeemead shares,

{(3)  From and after the Redsmption Date, unless there shall have
been a default in payment of the Redemption Price, ail rights of the holders
of shares of Series A Preferred Stock designated for redemption in tha
Redemption Notice as holders of Series A Praferred Stock (except the right
to receive the Redemption Price without interest upon surrender of their
certificate or certificates) shall cease with respect to such shares, and such
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shares shall not thereafter be transferred on the books of the Corporation
or be deemed to be outstanding for any purpose whatsoever. If the funds
of the Corporation legally available for redemption of shares of Series A
Preferred Stock on any Redemption Date are insufficient to redeem the
total number of shares of Series A Preferred Siock to be redesmed on
such date, those funds which are legally available will be used to redeem
the maximum possible nurber of such shares ratably among the holders
of such shares to be redeemed based upon thelr heldings of Series A
Preferred Stock. The shares of Series A Preferred Stock not redeemed
shall remain outstanding and entitied to ail the rights and preferences
provided herein. At any time thereafter when additional funds of the
corporation are legally available for the redemption of shares of Series A
Preferred Stock, such funds will immediately be used to redeem the
balance of the shares which the Corporation has become obliged 1o
redesm on any Redemption Date but which it has not redesmed.

(e}  Conversion. The holders of the Series A Preferred Stock shall have
conversion rights as follows (the “Conversion Rights"):

(1)  Each share of Series A Preferrad Stock shall be convertible,
at the option of the holder thereof, at any time after the date of issuance
of such share and on or prior to the fifth day prior to the Redemption Date,
if any, as may have been fixed in any Redemption Notice with respect to
the Series A Preferred Stock, at the office of this Corporation or any
transfer agent for such stock, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the
$12,888 (the “Original Series A Issus Price") by the Conversion Price
applicable to such share, detarminad as hereafter provided, in effect on the
date the certificate is surrendered for conversion. The initial Conversion
Price per share for shares of Series A Preferred Stock shali be the Original
Series A Issue Price; provided, however, that the Conversion Price for the
Series A Preferred Stock shall be subject to adjustment as set forth in
subsection 5(c).

(2) Before any holder of Serles A Preferred Stock shall be
entifled to convert the same info shares of Commoan Sfock, he shall
surrender the certificate or certificates therefor, duly endorsed, at the office
of this corporation or of any {ransfer agent for the Series A Preferred
Stack, and shall give writtert notice to the Corporation at its principal
corparate office, of the election to convert eh same and shall state therein
the name or names in which the certificate or certificates for shares of
Common Stock are to be issued. The Corporation shall, as soon as

H923000017295 0 5 B7/E805,100/4213%%
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practicable but not later than fiteen (15) days thereafter, issue and deliver

at such office to such holder of Series A Preferred Stock, or to the nominse

or nominges of such holder, a ceriificate or certificates for the number of .
shares of Common Stock to which such holder shall be entiied as -
aforesaid. Such conversion shall be deemad to have been made
immediately prior to the close of business on the date of such surrengder
of the shares of Series A Preferred Stock to be converted, and the person
or persons entitted 1o receive the shares of Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder or
holders of such shares of Common Stock as of such date. |If the
canversion is in connection with an underwritten offering of securities
registered pursuant to the Securities Act of 1933, the conversion may, at
the option of any hclder tendering Ssries A Preferred Stack for conversion,
be conditioned upon the closing with the underwriters of the sale of
securities pursuant to such offering, in which event the parson(s) entitled
1o receive the Common Stock upon conversion of the Series A Preferred
Stock shall not be deemed to have converted such Series A Preferred
Stock unitil immediately prior tot he closing of such sale of securities. )

(8)  The Conversion Price of the Series A Preferred Stock shall
be subject to adjustment from time to time as follows:

(i} (A) If the Corporation shall issue, after the date
upon which any shares of Series A Preferred Stock were first issued (thae
“Purchase Date” with respect to such series), any Additional Stock (as
defined below) without consideration or for a consideration per share less
than the Conversion Price for such series in effect immediately prior to the
issuance of such Additional Stock, the Conversien Price for such series in
effect immediately prior to each sueh issuance shali forthwith {except as
otherwise provided in this clause (1)) be adjusted to a price equal to the
quotient obtained by dividing the total computed under dayse {(x) below by
the total computed under clause (y) balow as follows:

{(x)  an amount equal to the sum of
{1) the aggregate purchase price of the
shares of the Series A Preferred Stock sold pursuant to the

agreement pursuant to which shares of Series A Praferred Stock are
first issued (the “Stock Purchase Agreement"), plus

H920C0017295 0 B §7/5805.100/121314

U T wRTVEZ / SVITV | 7esT £28 S08 T@  ev:IT  96/91/60

LO0MA




HS8000017295 O

(2) the aggregate consideraticn, if any,
received by the corporation for all Additional Stock issued on or after
the Purchase Date for such series;

{v) an amount equal to the sum of

(1) the aggregate purchase price of the
shares of Series A Preferred Stock sold pursuant o the Stock
Purchase Agreement divided by the Conversion Price for such
shares in effect at the Purchase Date for such series, plus

(2} the number of shares of Additional Stock
issued since the Purchase Date for such series.

(B Except to the limited extent provided for in
subsections b(e)()EX3) and S5(c)(i}EX4). no adjusiment of such
Converslon Price pursuant to this subsection 5(c)(i} shall have the effect
of increasing the Conversion Price above the Conversion Price in effest
immediately prior o such adjustment.

(C} In the case of the issuance of Common Stock
for cash, the consideration shall be deemed to be the amaunt of cash paid
therefor before deducting any reasonable discounts, commissions or athar
expenses allowed, paid or incurred by this corporatian for any underwriting
ar othetwise in connection with the Issuance and sale thereof.

(D) In the case of tha issuance of the Common
Stock for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thereof
as determined by the Board of Dirsctors irrespective of any accounting

treatment.

(E) Inthe case of the issuance (whether before, on
or after the applicable Purchase Date) of options to purchase or rights to
subscribe for Common Stock, securities by their terms convertible into ar
exchangeable for Commeon Stock or options to purchase rights to subscribe
for such convertible or exchangeable securities, the following provisions
shall apply for all purposes of this subsection 5(c)(i) and subsection 5{c)(ii):

(1) The aggregate maximum number of

shares of Common Stock deliverable upon exercise of such options
to purchase or rights to subscribe for Common Stock shall be

H98000017285 § 7 97/5805.100/12.0344
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deemed to have been issued af the time such options or rights were
issued and for a consideration equal to the consideration
(determined in the manner provided in subsections 5(c)(iXC) and
(c)iX(D)), if any, received by the corporation upon the issuance of
such options or rights plus the minimum exercige price provided in
such options or rights for the Common Stock covered thereby.

(£) The aggrepate maximum number of
shares of Common Stock defiverabla upon conversion of or in
eXchange for any such convertible or exchangeable securities or
upon the exercise of opffons fo purchase or rights to subseribe for
such convertible or exchangeable securities and subsequent
conversion or exchange thereof shall be deemed o have been
issued at the time such securities were issued or such options or
rights were issued and for a consideration equal to the
consideration, if any, received by the Corporation for any such
securities and related options ar rights (excluding any cash received
an account of acctued interest or acerued dividends), plus the
minimum additional consideration, if any, 10 be received by the
Corperation upon the conversion or exchange of such securities or
the exarcise of any related oplicns or rights (the consideration in
each case to be determined in the manner provided in subsections

5(e)(i)C) and (c)(iXD)).

(8) Inthe eventofany change in the number
of shares of Common Stock deliverable or in the consideration
payable to this corporation upon exercise of such options or rights
ar Upon conversion of or in exchange for such convertible or
exchangeable securities, including, but no limited to, a change
resulting from the antidilution provisions thereof, the Conversion
Price of the Series A Preferred Stock, to the extent in any way
affected by or computed using such options, rights or securities,
shall be recomputed to reflact such change, but no further
adjustment shall be made for the actugl issuance of Comrmon Stock
or any payment of such consideration upon the exercise of any such
options or rights or the conversion or exchange of such securities.

(4)  Upon the expiration of any such options
ar rights, the termination of any such rights to convert or exchange
or the expiration of any options or rights related fo such convertible
or exchangeable securities, the Conversion Price of the Series A
Prefarred Stock, to the extent in any way affected by or computed
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using such options, rights or securities or options or rights related
to such securities, shall be recomputed to reflect the issuance of
only the number of shares of Commoan Stock {and cenvertible or
exchangeabile securities which remain in effect) actually issued upon
the exercise of such securifies or upon the exercise of the options
or rights related to such securities, :

(&)  The number of shares of Common Stack
deemed issued and the consideration deemed paid therefor
pursuant to subsections 5{c)(Ii{E)(1) and(2) shall be appropriately
adjusted to reflect any change, termination or expiration of the type
describad in either subsection 5(cXINE)(3) or {4).

(i “Additional Stock” shall mean any shares of Common Stock
issued (or deemed 1o have been issued pursuant to subsection 5(c)())(E)) by this
corporation after the Purchase Date other than Common Stock issued pursuant
o a transaction described in subsection 5{c¥iii) hereof.

(i}  In the event the corporation should at any time or from time
to time after the Purchase Date fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Cormnmon Stack ar the determination of
holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securities or rights
wonvertible into, or entitling the holder thereof to receive directly or indirectly,
additional shares of Commaon Stock (hereinafter referred to as "Common Stock
Equivalents™) without payment of any consideration by such holder for the
addifional shares of Common Stock or the Common Stock Equivalents (including
the additional shares of Common Stock Issuable upan conversion or exercise-
thereof), then, as of such record date (or the date of such dividend distribution,
split or subdivision if no record date is fixed), the Conversion Price of the Series A
Preferred Stock shall be appropriately decreased so that the number of shares of
Common Stock issuable on conversion of ezch share of such saries shall be
increased in proportion to such increase of the aggregate of shares of Common
Stock outstanding and those issuable with respect to such Common Stock
Equivalents with the number of shares issuable with respect to Common Stock
Equivalents deiermined from time to time In the manner provided for dearned
issuances in subsection S5(c)(i}E). )

(v}  Ifthe number of shares of Comman Stock outstanding at any
time after the Purchase Date is decreased by a combination of the outstanding

shares of Common Stack, then, following the record date of such combination, the
Conversion Price for the Series A Praferred Stock shall be appropriately increased
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80 that the number of shares of Common Stock issuable on conversion of each
share of such series shall be decreased in proportion to such decrease in

outstanding shares.

3. Other Distributions. |n the event the Corporation shall declare a distribution
payable in securifies of other persons. evidences of indebtedness issued by this
corporation or other persons, assets (excluding cash dividends) or options or rights not
referred to in subsection 5(c)(iii), then in each such case for the purpose of this
subsection 4(g), the halders of the Series A Preferred Stock shall be entitied to a
proportionate share of any such distribution as though they were the holders of the
number of shares of Common Sisck of the Corporation into which their shares of
Series A Preferred Stock are convertible as of the record date fixed for the determination
of the holders of Common Stock or the corporation entitled to recaivad such distribution.

4. Recapitalizations. If at any time or form time #o fime there shall be a
recapitalization of the Common Stock (other than a subdivision. combination or merger
or sale of assets transaction provided for elsswhere in this subsection 5 or Section 2)
provision shall be made so that the holders of the Series Preferred Stack shall thereaftar
be entitled to receive upon conversion of the Series A Preferred Stock the number of
shares of stock or other securities or property of the company or otherwise, to which a
holder of Common Stock deliverable upon conversion would have been entitled on such
recapitalization. [n any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 4 with respect to the rights of the holders of
the Series A Preferred 8tock after tha recapitalization to the end that the provisions of
this subsection 5 (including adjustment of the Conversion Price then in effect and the
number of shares purchasable upon conversion of the Series A Preferrad Stock) shall
be applicable after that event as nearly equivalent as may be practicable.

5. No_Impairment. The Corporation will not, by amendment of its Charter or
thraugh any rearganization, recapitalization, transfer of assets, consolidation, merger,
dissolution, Issue or sale of securities or any other voluntary action, avold or seek to
avoid the observance or performance of any of the terms to be observed or periormed
hereunder by this corporation, but will at all times in good faith assist in the carrying out
of all the provisions of this subsection 5 and in the taking of ail such action as may be
necessary or appropriate in order to protect the Conversion Rights of the holders of the
Series A Preferred Stock against impairment. ‘

8. Mo Fractional Shares and Cerfificate as to Adjustments.

(@  No fractional shares shall be issued upon the conversion of any
share or shares of the Series A Preferred Stock, and the number of shares of
Common Stock to be issued shall be rounded to the nearest whole share,

H3Z000017295 O 10 97/SK0%. 1007121340,
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Whaether or not fractional shares are issuable upon such conversion shall be -
determined on the basis of the total number of shares of Serias A Preferred Stock

the holder is at the time converting into Common Stock and the number of shares

of Common Stock issuable upon such aggregate conversion.

(b)  Upon the occurrence of each adjustment or readjustment of the
Coriversion Price of Series A Preferred Stock pursuant to this subsection 5, the
Corporation, at ls expense, shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and prepare and furnish to each
hoider of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in datail the facts upon which such adjustment or
readjustment is based. The Corporation shall, upon the written request at any time
of any holder of Series A Preferred Stock, furnish or cause to be furnished fo
such holder a like certificate setting forth (A) such adjustment and readjustment,
(B) the Conversion Price for such series of Preferred Stock at the time in effect,
and (<) the number of shares of Common Stock and the amount, if any, of other
property which at the time would bs raceived upon the cenversion of a share of
Series A Preferred Stock.

7. Notices of Record Date. In the event of any taking by the Corporation of
a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend (other than a cash dividend) or
other distribution, any right fo subscribe for, purchase or otherwise acquire any shares
of stock of any class or any other securities or property, or to receive any other right, the
Corporation shall deliver by overnight courier to each holder of Series A Praferred Stock,
at least twenty (20) days prior to the date specified therein, a notice specifying the date
on which any such record is fo be faken for the purpose of such dividend, distribution
or right, and the amount and character of such dividend, distribution or right.

8. Reservation of Stock issuable Upon Conversion. The Corporation shall at

all times reserve and keep available out of its authorized but unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the
Series A Preferred Stack, such number of its shares of Common stock as shall fram time
to time be sufficient to effect the conversion of all outstanding shares of the Series A
Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock, in addition to such other remedies as shall be
available to the holder of such Preferred Stock, the Corporation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for
such purposes, including, without limitation, engaging in best efforts to obtain the
requisite shareholder approval of any necessary amendment to these articles.

HA9800001729% 11 ‘ 97/5805.100/121344
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9. Notices. Any notice required by the provisions of this subsection 5 to be
given fo the holders of shares of Series A Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder of
record at his address appearing on the books of the Corporation,

10.  Protective Provisions, So long as any shares of Serles A Preferred Stock
are outstanding, the Corporation shall not without first obtalning the approval (by vote
or written consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Prefarred Stock:

(a})  sell, convey, or otherwise dispose of or encumber all or substantially
all of its property or business or merge into or consolidate with any other
corporation {other than a wholly-owned subsidiary corporation) or effect any
transaction or series of related fransactions in which more than fifty percent (50%)
of the valing power of the corporation is disposed of;

(b)  alter or changs the rights, preferences or privilages of the shares of
Series A Preferred Stock so as to affect advarsely the shares;

(€)  increase or decrease (other than by redemption or conversion) the
total number of authorized shares of Series A Preferred Stock:

{d) authorize or issue, or obligate itself to issue, any other equity
security, including any other security convertible into or exercisable for any equity
gecuiity (i) having a preference over, or being on a parity with, the Series A
Praferred Stock with respect to voting, dividends or upon liquidations, ar (ii)
having rights similar to any of the rights of the Serles A Preferred Stock under this
subsection 6 or

{e) redeem, purchase or otherwise acquire (or pay into or set aside for
a sinking fund for such purpose) any share or shares of Preferred Stock or
Commuon Stock;

(f) amend the Corporation’s Charter or Bylaws; or
(g)  change the authorized number of directors of the Corperation.

11. s of Conve or Redeemed Stock. In the event any shares of
Series A Preferrad Stock shall be redeemed or converted pursuant to subsection 4 or
subsection S hereof, the shares so converted or redeemed shall be canceled and shall
not be issuable by the Corporation. The Charter of the Corporation shall be appropriately
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amended o effect the corresponding reduction in the Corporation’s authorized capital
siock. - s S

Saeries B Redeemable Preferred Stock

The Board of Directors of the Corporation desires, pursuant to its authority as
aforesaid, to determine and fix the rights, preferences, privileges and restrigtions relating
to a class of said FPreferred Stock o be designated "Series B Redeemable Praferred

Stock."

1. Designation. This series of preferred stock shall be known and designated
as Series B Redeemable Prefarred Stock, par value $.001 per share (the "Series B
Preferred Stock"), and shall consist of 404,784 shares. The stated value of the Series
B Preferred Stock shall be $10 per share.

2 Powers, Preferences and Rights. The powers. preferences and rights, and

the qualifications, fimitations and restrictions of the Series B Preferred Stock are as
follows: . : :

(8}  Dividends. The holders of the Series B Preferred Stock shall be
entitled o receive a 6% annual cumulative dividend. Such dividend shall acerue
frorn the issue date and shall be payabla on August 1, 2003 (the “Maturity Date").
The foregoing notwithstanding, the dividend on the Serles B Preferrad Stock shall
be junior to the dividends payable on shares of the Company's Series A Preferred
Stock but senicr to all other series of preferred stock of the Company to the
extent that no dividends or redemption payments may be made to the holders of
any other subordinate series of preferred stock of the Company, nor may
dividends be paid on any common stock, unless and unitil all accrued and unpaid
dividends or redemption payments have been rmade to the holders of the Series B
Preferred Stock.

(b} Liguidation Preference. If any voluntary or involuntary sale of all or
substantially all of the Company's capital stock or all or substantially all of the
Company's assels, or any merger or consolidation of the Company with another
entity, or any liquidation or dissohdion of tha Cempany, shall be affected and such
transaction will invoive 2 distribution of assets to the holders of equity securities
of the Company {such events to be hereinafter coltectively referrad to as the
“Liquidation Events™), then the holders of the Series B Preferred Stock shall be
entitled to recelve, prior to the receipt of any assets by holders of all other equity
securities of the Company, a cash amount equal to $10 for each share of
Series B Prefarred Stock held, plus any and all agcumulated dividends thereon
together with any dividends payable in the then current annual period calculated
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an a pro rata basis from the beginning of such peried to the effective date of the
relevant Liquidation Event {the "Liquidation Preference"}. Such payment with
respect to the Series B Preferred Stock shall constitute the extent of the
participation of the Series B Preferred Shareholders in any and all present or
future corporate distributions, or the stock, securities, or assets to be received by
holders of equity securities of the Company, and the shares of the Series B
Preferred Stock shall thereafter be redeemed and canceled and shall be so
reflected on the books of the Company. Payment of the Serigs B Liguidation
Preference shall be senior to the liquidation preference on all series of the
Company's preferred stock except that payment of the Series B Liquidation
Preference shall be junior to the liguidation preference payable to holders of the
Company's Series A Preferred Stock.

(¢}  Voling Rights. Except as required by applicable law, the holders of
the Series B Preferred Stock shall not be entitled to any voting rights as
shareholders of the Company prior to conversion pursuant to subsedctions 2(e} or
2(h) hersof.

{d} Redemption Opfions. The Company shall have the right and option,
in its discretion, to redeem shares of the Series B Preferred Siock for a
redemption price of $10 per share vn a pro rata basis among the holders of the
Series B Preferred Stock in proportion to the number of shares of Series B
Preferred Stock then held by them as follows:

(1)  On January 1, 2000: $350,000.

{2)  On April 1, 2000, and on the first day of each July, Oclober, Jaruary
and April thereaﬁer $175,000.

(3) At Maturity, the Company shall pay all accrued and unpald
dividends and redeasm all outstanding Series B Preferred Stack, at
their stated valus amount, at a redemption price of $10 per share,

(4) If, as and when there is a sale of the Paradise Island Airlines
Part 121 certificate, one half of the proceeds from such sale shall be
used to redeetn any unredeemed portion of the Series B Preferred
Stock, at a redemption price of $10 per share.

Notwithstanding the foregoing. there shall be no redemption of the Series
B Preferred Stock by the Company unless and until Sirrorn Capital Corporation
and Sirrom Investments, Inc. (collectively, “Sirom”) have received payment in full
of all amounts due and owing to pursuant to the Loan and Sacurity Agreement
dated October 22, 1993 with Gulfstream International Airfines, Inc. and all of the
Series A Preferred Stock has been redeemed or converted to commeon stock. This
provision regarding subordination to obligations to Sirrom and ihe Series A

Ha28000017296 0 14 9775605, 1007/ 121344

gT0 o NYRTIVEd / SVIIV -~ ZG8T £7¢ %08 T 0g:ZT  $6/9T/80




Has000817295 0

Preferred Stock shall not preclude the Company from effecting a conversion of the
Series B Preferred Stock to common stock and effectively redeeming the Series B
Preferred Stock out of the net proceeds of the Offering as provided in
subsection 2 (a) below.

(e}  Required Conversion to Common Stock. In the event that the Company
does not redeem the Series B Preferred Stock in accordange with the schedule
set farth in subsection 2 (d) above at any time (a "Non-Redemptian Event”), then
the Company shall be required promptly to commencs and diligently pursue to
completion a registration statement and underwritien public offering filed with the
Securities and Exchange Commission pursuant to the Securities Act of 1933, as
amended, for ragistration of common stock to be issued upon conversion of the
Series B Preferred Stock (an “Offering™), In the .Offering, the Company shall
register and sell a number of shares into which the Series B Preferred Stock shall
be converted, which number shall be determined by dividing (i) a sum equal to the
total aggregate stated values of the Series B Preferred Stock then outstanding
tagether with all dividends due to and including the closing date of the Offering
(the “Total Preferred Value”), plus all of the costs and expenses of the Offering,
by (ii} the per share selling price of the common stock as of the closing date of
the Offering, the effect of which shall be redemption of the Series B Preferred
Stock for its Total Preferred Value out of the net proceeds of the Offering.

()] Status of Redeemed Stock. In the event any shares of Series B
Preferred Stock shall be redesmad pursuant to subsection 2 (d) hereof, the
shares so redeemad shall be canceled and shall not be issuable by the Company.
The Charter of the Company shall be appropriately amended to effact the
carresponding reduction in the Company's authorized capital stock

(@)  Power of Appointment. Subject to the approval of the nominee by
the Board of Directors of the Company, ths holdar of the Series B Preferred Stock
shall be enditled to nominate a member to the Board of Directors of the Company
which membear shall be duly qualifled to hold such position,

(h)  Piggyback Registration Rights. Holders of the Series B Preferred
Stock (“Series B Shareholders”) shall have the following piggyback registration
rights which shall be pari passu with the registration rights provided to holders of
the Series A Preferred Stock:

{1} In addition to the mandatory registration rights set forth
above, in the event that the Company files any other registration statement

under the Securities Act of 1933, as amended, with respect to shares of its
stock, on a form appropriate for registering the shares of the Company's
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stock then held by the Series B Shareholders, the Company shall give
twenty (20) days’ written notice to Series B Shareholders prior to such
filing, and the Series B Shareholders shall have the right to request to have
Included therein such shares of Series B Shareholder's stock as shall be
specified in such request, provided, however, that the inclusion of such
shares shall not interfere with the Company’s registration of its shares. If
a Serias B Shareholder does not make a request for such registration
within twenty (20) days after the receipt of notice from the Company, the
Company shall have no obligation to include any shares of Series B
Shareholder's stock owned by that Series B Shareholder in such
registration statement. In the event that a written request is received by
the Company, the Company will file a registration statement including the
stock refarred to in said notice as promptly as practicable of include such
stock in the registration statement otherwise filed, and will use its best
efforts to cause any such registration statement or any amendments
thereto to become effective. :

(2} The Company wili make available to the Series B
Shareholders copies of each preliminary prospectus, and if registration of
' the stock is effected, each final prospectus and supplement thereto filed in
connection with any registration statermnent pursuant hereto, and any
amendments thereto, all in such gquantities as may be reasonably
raquested in writing by the Company prior to the final printing of any such

prospectus, supplement or amendment.

(3} The Company will (i) nolify the Series B Shareholders,
prompily after it receives nofice thereof, of the time when any registration
staternent pursuant herelo has become effective and of the date any
amendment thereto or any supplement to any prospectus forming & part
thereof has been filed; (ii) notify the Series B Shareholders, promptly after
it receives nofice thereof, of the Issuance by the SEC of any stop order
suspending the effectiveness of any such registration statement or of the
initiation or threat of any proceeding for that purpose and use its best
efforts to prevent the issuance of any such stop order and to obtain the
withdrawal of any such siop order that may be issued; (i) prepare and
promplly file with the SEC any amendment to any such registration
statement or any supplement to any prospectus forming a part thereof that
may be necessary o correct any statement or omission if, at a time when
& prospectus relating to the stock is required to be delivered undesr the Act,
any event has occurred as a result of which such prospecius would
otherwise include an untrue statement of a material fact or omit 1o state
any material fact necessary to make the statements thersin not misleading;
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and (iv) use its best efforts to register or qualify the stock under such state
Blue Sky laws as the Serles B Sharecholders may designate (other than
such states as shall require the Company to execufe, in conneclion
therewith, a general consent fo service of procass in such state).

(4)  The Company will indemnify the Series B Shareholders, and
each other person, if any, who conirols the Series B Shareholders within
the meaning of the Securities Act of 1833, as amended (the “SEC Act"),
and hold any of them harmless from and agalnst any and ali loss, liability,
claim, damage and expense whatsoever (i) arising out of any unfrue
statement of a malterial fact contained in any registration staternent
pursuant hereto or any amendment thereto or in any preliminary
prospectus, final prospectus, or supplement thersto filed in connection
therawith, or the omission therefrom of a material fact raquirad to be stated
therein or necessary to make the statements therein, in the light of the
circumstances under which lhey were made, not misleading. unless such
statement or omission was made in reliance upon and in conformity with
informalion furnished fo the Company by a Serles B Shareholder in writing
for use in such registration stateamant, amendment, prospectus, or
supplemenit, or {ii) arising out of any violation by the Company of any law
or rule or regulation relating to action or Inaction required by purchaser in
connection with such registration statement or the offering thereunder; and
will reimburse the Series B Shareholders and any contral person for any
legal or any other expenses reascnable incurred by any of them in
connectiion with investigating or defending any such lfoss, claim, damage,
limbility or action; pravided, however, that the Company shall nat be liahles
hereunder with respect to any claim made against the Series B
Sharehelders unless the Company is notifiad in writing of the nature of the
claim within thirty (20) days after the assertion thereof, and provided further
that the Company shall be entitied to participate at its own expense in the
defense, or if it 50 elects within five days after receipt of such notice, to
assume the defense of any suit brought o enforce any such claim.

() The Series B Shareholders will Indemnify and hold harmless
the Company, each of its directors, each of its officers who have signad
any documents relating o a registration statement registering such shares
of comman stock info which Series B Preferred Stock shall be converted
and such amendments and supptements thereto (collectively, the “Included . - -
Documentaiion”) and each person, i any, who controls the Company
(within the meaning of the SEC Act)(the persons referred to in and covered
by this indemnification begin hereinafter referred to as the “Indemnitees™),
against any losses, claims, damages or liahilities, jeint or several, to which
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the Company or any of the Indemnitees may become subject under the Act
or otherwise, insofar as such losses, claims, damages or liabilities, or
actions in respect thereof, arise out of or are based upon any untrue or
alleged untrue statement of any material fact contained in any Included
Dacumentation, or arising out of or are based upon the omission or the
alleged omission {o state therein a material fact required to be stated
therein or necessary to make the statsments therein not misleading, in
each case to the exient, but only to the extent, that such loss, claim,
damage or liability arises out of ar is based upon an untrue statement or
alleged untrue statement or ornission or alleged omission made in the
Inciuded Documentation in reliance upon and in conformity with writtan
information furnished by such Series B Shareholders for use in the
preparation thereof; and will reimburse the Indemnitees for any legal or
other expenses reasonably incurred by them in gonnection with
Investigating or defending any such loss, claim, damage, {rability or action;
provided, however, that the Series B Sharcholders shall not be liable
hereunder with respect to any claim made against the Comparny uniess the
Series B Shareholders are notified in writing of the nature of the claim
within thirty (30) days after the assertion thereof, and provided further that
the Series B Shareholders shall be entittied to participate at its own
axpense in the defense, or if it g0 elects within five days after receipt of
such notice, to assume the defense of any suit brought to enforce any such
claim. '

{(6) Al fees and expenses incurred by the Company relating to
the preparation and filing of any registration statement pursuant to this
piggyback registration process (other than costs and expenses such as
legal counsel retained by Seriss B Shareholders for their purposes) shall
be pald by the Company.

(}] Qther Rights. So long as any shares of Series B Preferred Stock are
outstanding, the Company shall not, without the consent of the holders of shares
having at least two-thirds (66.66%) of such saries at the time outstanding, given
in person or by proxy, either in writing or by vote at a duly authorized meeting: (1)
authorize or create, or increase the authorized amount of, any clase or classes
of stoek ranking prior to or on & parity with the Seties B Preferred Stock, except
for (x) replacements or amendments to the Series A Preferred in a similar amount
to that which is currently outstanding or (v} additional prior convertible preferred
stock which is issued in connection with the replacement of existing debt of the
Company or additiorial equity investments in the Company in order fo eliminata
its negative net worth; (2) increase the number of authorized shares of the
Seriss B Preferred Stock; (3) authorize or create, or increase the authorized
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amount of, any class of stock or obligations convertible into or evidencing the right
to purchase any class of stock ranking prior to.or on a parity with the Series B
Preferred Stock; or (4) amend, alter or repeal any of the provisions of the Articles
of Incorporation or any of the rights, preferences or powers of the outstanding
Series B Preferred Stock fixed herein or determined by the Board of Directors for
any shares of Series B Preferred Siock, so as fo adversely affect the rights,
preferences or powers of the Series B Preferred Stock or its holders.

Series C Convertible Redeemable Preferred Stock

The Board of Directors of the Corporation dasires, pursuant to its authority as B
aforessid, to determine and fix the rights, preferencas, privilsges and restrictions relating
1o & class of szid Preferred Stock to be designated "Serias C Convertible Redeemable
Preferred Stock.”

1. Designation. This series of preferred stock shall be known and designated
as Series C Convertible Redeemable Preferred Stock, par value $.001 per share (the
"Series C Preferred Stock™), and shall consist of 400,000 shares. The stated value of
the Series C Preferred Stock shall be $10 per share. : :

2. Powers, Preferences and Rights. The powers, preferences and rights, and
the qualifications, limitations and restrictions of the Series C Preferred Stock are as

follows:

{a) Dividends. No dividends are payable to holders of the Series G
Preferred Stock. ("Series G Shareholders™).

(b)  Liguidation Freference. If any voluntary or involuntary sale of all or
substantially all of the Company’s capital stock or alf or substantially all of the
Company’s assets, or any merger or consolidation of the Company with another
entity, or any liquidation or dissolution of the Company, shall be effected and such
transaction will involve a distribution of assets to the holders of equity securities
of the Company (such events to be hereinafter collectively referred to as the
"Liquidation Events"), then the holders of the Seriss C Preferred Stock shall be
entitled to receive, priar to the receipt of any assets by holders of all other equity
securities of the Company, a cash amount equal to $10 for each share of
Series C Preferred Stock held (the "Liquidation Preference™). Such payment with
respect to the Series C Preferred Stock shall constitute the extent of the
participation of the Serles C Preferred Shargholders in any and all present ar
fuiure corporate distributions, or tha stock, securities, or assets to ba recaived by
holders of equity securities of the Company, and the shares of the Series C
Preferred Stock shall thereafter be redeemed and canceled and shall be so
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reflected on the books of the Company. Payment of the Series C Liguidation
Preference shall be senior to the liquidation preference on the Company’s Series
D Preferred Stock and Serigs E Preferred Stock, but shall be junior to the
liquidation preference payable fo holders of the Company's Series A Preferred
Stock and Series B Preferred Stock.

{c) Voling Rights. Except as required by applicable law, the holders of
the Series C Preferred Stock shall not be entitled to any voting rights as
shareholdars of the Gompany prior fo conversion pursuant fo subsections (e) and
(f) hereof.

{d) Mandatory Redemption. The Series C Shareholders shall have the
right and option to require the Company to redeem the Series C Preferred Stock
for a redemption price of $10 per share on a pro rata basis among the Series C
Shareholders in proportion to the number of shares of Series C.Preferred Siock
then held by such 3eries C Shareholders, as follows:

(1)  Upon the ocourrence of a Non-Redemption Event under the
Series B Preferred Stock or upon the occurrence of an Additional Default,
as defined in the Airframe Agreement by and between Paradise Island
Airlines, Inc. ("Paradise”) and AGES Aircraft Sales and Leasing, L.P with
respect to four (4) DHC-7-102 airframes serial number 19, 24, 53 and 103
(the "Alrframe Agreement"), the Series C Shareholders shall have the right
to require redemption of the Series C Praferred Stock. The redemption
under this subsection {1) shall be mada by the Company's transfer of title
to (free and clear of all liens and encumbrances), and the delivery to, the
holders of the Series C Preferred Stock, as a group, of the four (4) Dash
7 aircraft airframes (the “Airframes") and the Airframe Docurnentation
which are the subject of the Airfframe Agreement or any replacemsnt or
substitute airframes and airframe documentation thereunder. The
Company, as the parent of Paradise, shall have the authority and powsr
ta, and shall direct Paradise to transfer title and deliver the Airframes and
Airframe Documentation pursuant hereto. In the event a redemption is
effected pursuani to the provisions of this subsection 2(d)(1), the holder of
the Series C Freferred Stock shall be entitled to any other remedies, at law
or in equily, for a Non-Redemption Event under the Series B Preferred
Stock.

(2) On August 1, 2003, to the extent not theretofore redeemed
pursuant to any other provision or condition.
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Notwithstanding the foregoing, there shall be no redemption of the Series
C Preferred Stock by the Company through a payment of cash unless and until
Sirrom has received payment in full of all amounts due and owing to pursuant to
the Loan and Security Agreement dated October 22, 1993 with Gulfstream
Intermnational Airlines, Inc. and all of the Series A Preferred Stock has been
redeemed or converted to common stock. This provision regarding subordination
to obligations to Sirrom and the Series A Preferred Stock shall not preclude the
Company from effecting a conversion of the Series C Preferred Stock to common
stock and effectively redeeming the Series C Preferred Stock out of the net
procaads of the Offering as provided in subsection 2 {g) below.

(8) Shareholder Rights fo Convert Preferred to Common. The Series
C Shareholders shall have conversion rights as follows {the "Conversion Rights"):

(1)  Each share of Series C Preferred Stock shall be convertible,
at the option of the holder thareof, at any time after the date of issuance
of such share at the office of this Company or any transfer agent for such
stock, into two shares of fully paid and nonassessable Common Stock of
the Company. In case the Company shall (i) declare a dividend payable in
shares of the common stock; (i} subdivide the outstanding shares of the
common stock; (iii} combing the qutstanding sharas of the common stock
into a smaller number of shares; or (iv) issue by reclassification of the
commeoen stock any shares of the Company, each holder of the Series C
preferred stock shall thereafter be entitfled upon the conversien of each
share thereof held by him to receive for each such share the number of
shares of the Company which he would have. owned or have bean entitled
o receive afier the happening of that one of the evsnts described abave
which shall have happened had such share of the Series C Preferred stock
been converted immediately prior to the happening of such event, the
adjustment to become effective immediately after the opening of business
on the day next following the record day or the day upon which such
subdivision, combination or reclassification shall become effective. In case
of any consolidation or merger of the Company with or into another
corporation, or in case of any sale or conveyance to anothar corporation
of all or substantially all of the propenty of the Company, each holder of the
Series C Preferrad Stock then ouistanding and thereafter remaining
outstanding shall have the right thereafter to convert each share held by
him into the kind and amount of shares of stock, other securities, cash and
property receivable upon such consolidation, merger, sale or conveyance
by a holder of the number of shares of commen stock into which such
share might have been converted immediately prior to such consolidation,
merger, sale or conveyance, and shall have no other conversion rights; in
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any such event, effective provision shall be made, in the cerificate of
incorporation of the resulting or surviving corporation or otherwise, so that
the provisions set forth herein for the protection of the conversion rights of
the shares of Serias C Preferred Stock shall thereafter be applicable, as
nearly as reasonably may be, to any such other shares of stock, other
securities, cash and property deliverable upon conversion of the shares of
the series C Preferred stock remaining outstanding or other converiible
securities or stock received by the holders in place thereaf, and any such
resulting ar surviving corparation shall exprassly assume the obligation to
deliver, upon the exercise of the conversion privilege, such shares, other
securities, cash or property as the holders of the shares of the series G
Preferred Siock remaining outstanding, or other converiible stock or
securities received by the holders in place thereof, shall be entitled to
receive pursuant to the provisions hereof, and to make provision for the
protection of the conversion right as above provided.

(2) Before any holder of Serias C Preferred Stock shall be -
entitled to convert the same into shares of Common Stoclk, it shall
surrender the ceriificate or certificates therefor, duly endorsed, at the office
of the Company or of any fransfer agent for the Series C Preferred Sfock,
and shall give writien notice to the Company at its principal corporate
office, of the election to convert the same and shall state therein the name
or names in which the certificate or ceriificates for shares of Commeon
Btock are to be issued. The Company shall, as scon as practicable but not
later than fifteen (15} days thereatter, issue and deliver at such office to
such holder of Series C Preferred Stock, or to the nominee or nominees
of such holder, a cerdificate or certificates for the number of sharas of
Common Stock to which such holder shall be entitled as aforesaid. Such
conversion shall be deemed to have been made immediately prior to the
close of business on tha date of such surrender of the shares of Series C
Preferred Stock to be converted, and the person or persons entfiled to
receive the shares of Common Stock issuable upon such conversion shall
bs treated far all purposes as the record holder or holders of such shares
of Common Stock as of such date.

(3) The Company shall at all times reserve and keep available
out of its authorized but unissued sharss of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Series C Preferred
Stock, such number of its shares of Common stock as shall from time to
time be sufficient to effect the conversion of all outstanding shares of the
Series C Preferred Stock; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the
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conversion of all then outstanding shares of the Series C Preferred Stack,
in addition to such other remedies as shall be available to the holder of
such Preferred Stock, the Company will take such corporate action as may,
in the opinion of its counsel, be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best
efforts io obtain the requisite shareholder approval of any necessary
amendment to these articles.

(4)  Any notice required by the provisions of this subsection (o)
to be given to the holders of shares of Series C Preferred Stock shall be
deemed given if deposited in the United States mail, postage prepaid, and
addressed to each holder of record at his address appearing on the books
of the Campany.

() FProtective Provision. Neither the Company nor either of its
subsidiaries (Gulfstreamn International Alrines, Inc. or Paradise island Airlihes,
Inc.) shall, without first obtaining the approval (by vote or written congent, as
provided by law) of the holders of at least a majority of the then outstanding
shares of Series C Preferred Stock, pledge the Airfrarnes, or any replacement
thereof, except for a pledge and security interest to be issued by Paradise to the
Company reflecting the fact that although Paradise will be the registered owner
of the Alrcraft, the value is held by the Company as issuer of the Series C
Preferred Stock which is consideration for its purchase. This negative pledge
agreement shall terminate at such time as (i) holders of the Series C Prafermed
Stock have converted shares of the Serles C Preferred Stock inte commaon stock
of the Company and they have received proceeds of sale from such Common
Stock equal to or greater than $2,000,000, and (i} the Company's net worth
equals or exceeds $10,000,000.

(@)  Siatus of Converted or Redeemad Sitock. In the event any shares
of Series C Preferred Stock shall be redeemed ar converted pursuant heretq, the
shares so converted or redeemed shall be canceled and shall not be issuable by
the Company. The Articles of Incorporation of the Company shall be appropriately
amended to effect tha corresponding reduction in the Company’s authorized
capital stock.

(h)  Other Rights. So long as any shares of Series G Preferred Siock
are cutstanding, the Company shall not, without the consent of the holders of
shares having at least two-thirds {68.686%) of the voting power of such serias at
the time outstanding, given in person or by proxy, either In writing or by vote at
a duly authorized meefing: (1) authorize or create, or increase the authorized
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amount of, any class or classes of stock ranking prior to or on a parity with the
Series C Preferred Stock, except for (x) replacements or amendments to the
Series A Preferred in 2 similar amount to that which is currently outstanding or (y)
additional prior convertible preferred stock which is issued in connection with the
replacement of existing debi of the Company or additional equity investments in
the Company in order o eliminate its negative net worth; {2) increase the number
of authorized shares of the Series C Preferred Stock; (3) authorize or create, or
increase the authorized amount of, any class of stock or obligations convertible
into or evidencing the right to purchase any class of stock ranking prior to or on
a parity with the Series C Preferred Stock; or (4) amend, alter or repeal any of the
pravisions of the Arlicles of Incorporation or any of the rights, preferences or
powers of the outstanding Seriss C Prefarred Stock fixed herein or determined by
the Board of Directors for any shares of Saries C Preferred Stock, so as to
adversely affect the rights, preferences or powaers of the Sarias C Prefarred Stock

or its holders.

() Piggyback Registration Rights. After full redemption of the Series
B Preferred Stock, the Series C Shareholders shall have the following plggyback
registration rights which shall be pan passu with the registraticn rights provided
to holders of the Series A Preferred Stock, if any remain:

(1}  In the event that the Company files a registration statement
under the Securities Act of 1933, as amended, with respect to shares of its
stack, on a form appropriate for registering the shares of the Company’s
stock then held by the Series C Shareholders, the Company shall give
twenty {20) days' written notice to the Series C Shareholders prior to such
filing, and the Serles C Sharahclders shalt have the right 10 request to
have included therein such shares of purchaser's stock as shall be
specified in such requesi, provided. however, that the inclusion of such
shares shall not interfere with the Company's registration of its shares, If
a Series C Shareholder does not make a request for such registration
within twenty (20) days after the receipt of notice from the Company, the
Company shall have no obligation to include any shares of purchaser's
stock owned by that Series C Shareholder in such registration statement.
In the event that a written request is received by the Company, the
Company will file a registration statement including the stock referred to in
said noilce as promptly as practicable or include such siock in the
registration statement otherwise filed, and will use s best efforts to cause
any such registration statement or any amendments thersto to become
effective.
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(2) The Company will make available to the Series C
Shareholders copies of each preliminary prospectus, and If registration of
the stock is effected, sach final prospectus and supplement thereto filed in
connection with any registration statement pursuant hereto, and any
amendments thereto, all in such quantities as may be reasonably
requested in writing by the Company prior to the final printing of any such
prospectus, supplement or amendment,

(3) The Company will {I) notify the Series G Shareholders,
promptly after it receives nolice thereof, of the time when any registration
statemant pursuant hareto has become effective and of the date any
amendment thereto or any supplement to any prospectus Torming a part
thereof has been filed; (i) notify the Series C Shareholders, promptly after
it receives notice thereof, of the issuance by the SEC of any stop order
suspending the effectiveness of any such registration statement or of the
initiation or threat of any proceeding for that purpose and use its best
efforts to prevent the issuance of any such stop order and fo obtain the
withdrawal of any such stop order that may be issued; (i) prepare and
promptly file with the SEC any amendment o any such registration
statement or any supplerment to any prospectus forming a part thereof that
may be necessary to correct any statement or omission if, at a time when
a prospectus relating to the stock is required to be delivered under the Act,
any event has oceurred as a result of which such prospectus would
ofherwisa Include an unfrue statement of a material fact or omit o sfate
any material fact necessary to make the statements therein not misleading;
and (iv) use lts best efforts to register or qualify the stock under such state
Blue Sky laws as the Series C Shareholders may designate (other than
such siates as shall require the Company to execute, in connection
therewith, a general consent to service of process in such state).

(4) The Company will indemnify the Series C Shareholders and
each other person, if any, who controls the Series C Shareholders within
the meaning of the Sscurities Act, and hold it harmless against any and all
loss, lability, claim, damage and expense whatsoever {i) arising out of any
untrue statement of a material fact containad In any registration statement
pursuant hereto or any amendment theretc or in any preliminary
prospactus, final prospectus, or supplament thersto filed in connection
therewith, or the omission therefrom of a material fact required to be stated
thereln or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, unless such
statement or omission was made in reliance upon and in conformity with
information fumished to the Company by the Series & Shareholders in
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writing for use in such registration statement, amendment, prospectus, or
supplement, or (ii} arising out of any viclation by the Company of any law
or rule ar ragulation relating to action or inaction required by purchaser in
sonnection with such registration statement or the offering thereunder; and
will reimburse the Serles C Sharehelders and such underwriter and such
controlling person for any legal or any other expenses reasonable incurred
by any of them in connection with investigating or defending any such loss,
claim, damage, liability or action; provided, however, that the Company
shall not be liable hereunder with respect to any claim made against the
Series C Shareholders unless purchaser is notified in writing of the nature
of the claim within thirly (30) days after the assertion thereof, and provided
further that the Company shail be entitled to participate at its own expense
in the defense, or if it so elects within five days after receipt of such notice,
to assume the defense of any suit brought to enforce any such claim.

() The Series C Shareholders will indemnify and hold harmless
the Company, each of its directors, each of its officers who have signed
any documents relating o a registration statement registering such shares
of common stock into which Series C Preferred Stock shall be converted
and such amendmenis and supplements thereto (collectively, the “Included
Documentation”) and each person, if any, who controls the Company
{within the meaning of the SEC Act){the persons referred to in and covered
by this indernnification begin hereinafter referred to as the “Indemnitees™,
against any losses, claims, damages or liabilities, joint ar several, to which
the Company or any of the indemnitees may become subject under the Act
or otherwise, insofar as such losses, claims, damages or liabilities, or

- actions in respect thereof, arise out of or are based upon any untrue or
alleged untrue statement of any material fact contained in any Included
Documentation, or arising out of or are based upon tha omission or the
alleged omission to state therein a material fact required to be stated
therein or necessary 10 make the statements therein not misleading, in
each case o the extent, but only o the extent, that such loss, claim,
damage or liability arisas out of or is based upon an untrue statement or
alleged untrue statement or omission or alleged omission made in the
Included Documentation in refiarice upon and in conformity with written
information fumished by such Series C Shareholdars for use in the
preparation thereof; and will reimburse the Indemnitees for any legal or
other expenses reasonably incurred by them in connection with
investigating or defending any such loss, claim, damage, liability or action:
provided, however, that the Series C Shareholders shall not be liable
hereunder with respect fo any claim made against the Company unless the
Series C Shareholders are notified in writing of the nature of the claim
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within thirty (30) days after the assertion thereof, and provided further that
the Series C Shareholders shall be enfitled to participate at its own
expense in the defense, or if it so elacts within five days after receipt of
such notice, to assume the defense of any suit brought to enforce any such
claim. '

1) All fees and expenses incurred by the Company relating to the
preparaticn and filing of any registration statement pursuant this piggyback
registration process (other than cosis and expenses such as legal counsel
retained by Series C Shareholders for their purposes) shall be paid by the

Company.
Series D Convertible Redeamable Preferred Stack

The Board of Diractors of the Corporation desires, pursuant to its authority as
aforesaid, to detarmine and fix the rights, preferences, privileges and restrictions relating
to a class of said Prefetred Stock to be designated "Series D Convariible Redeemable
Preferred Stock.”

1. Designation, This series of preferred stock shall be known and designated
as Series D Convertible Redeemable Preferred Stock, par value $.001 per share {the
"Serigs D Preferred Stock™), and shall consist of 285,000 shares. The stated value of the
Series D Preferred Stock shall be $10 per share.

2. Powers, Preferences and Rights. The powers, preferences and rights, and
the qualifications, limitations and restrictions of the Series D Preferred Stock are as
follows:

(a) Dividends. No dividends shall be paid to holders of the Series D
Preferred Stock.

(b) Liquidation Preferenca. if any voluntary or involuntary sale of all ar
substantially all of the Company's c¢apltal stock or all or substantially all of the
Company's assets, or any merger or consolidation of the Company with another
entity, or any liquidation or dissolution of the Company, shall be effected and such
transaction will involve a distribution of assets to the holders of equity securities -
of the Company {such events to be hereinafter collectively referred to as the
“Liquidation Events®), then the holders of the Series D Preferred Stock shall be
entitled to receive, on a pro rata basis, prior to the receipt of any asseis by
hotders of all other equity securities of the Company, a cash amount equal to $10
for each share of Series D Preferred Stock held {the "Liguidation Prefersnce™).
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Such payment with respect to the Series D Preferred Stock shall constitute the
extent of the participation of the Series D Preferred Shareholders in any and all
present or future corporate distributions, or the stock, securities, or assets to be
received hy holders of equity securities of the Company, and the shares of the
Series D Preferred Stock shall thereafter be redesmed and canceled and shall be
so reflected on the books of the Company. Payment of the Series D Liquidation
Preference shall be senior to the liquidation preference on the Company's
Serias E Preferred Stock, but shall be junior to the liquidation preference payable
to holders of the Company’s Series A Preferred Stock, Series B Preferred Stock
and Sarias C Preferred Stock.

(c)  Voting Rights. Each share of Series D Preferred Stock shall be
entitled to two votes per share on all matters submitted to a vote by the
Company’s Common Stock holders.

(d} Redemption Option. The Company shall have the right and aption
to redeem the Series D Preferred Stack, to the exient not theretofore converted,
on August 1, 2003, at a redemption price of $10.00 per share. Notwithstanding
the foregoing. there shall be no redemption of the Serias D Preferred Stock by the
Company unless and until Sirrom has received payment in full of all amounts due
and owing to pursuant to the Loan and Security Agreement dated Oclober 22,
1993 with Gulfstream International Airlines, Inc. and ali of the Series A Praferred
Stock has been redeemsd or cohverted to common stock., This provision
regarding subordination to obligations to Sirrom and the Series A Preferred Stock
shall not preciude the Company from effacting a conversion of the Series D
Preferrad Stock to common stock and effectively redeeming the Series D
Preferred Stock out of the net proceeds of the Offering as provided in subsection
2 {e) below.

(8) Reguired Conversion to Common Stock. In the event that the
Company does hot redeem the Series D Preferred Stock in accordance with the
provisions of section (d) above, then the Gompany shall ba raquired promptly to
commence and diligently pursue to completion a registration statement and
underwritten public offering filed with the Securities and Exchange Commission
pursuant to the Securities Act of 1833, as amended, for registration of common
stock to be issued upon conversion of the Series D Preferred Stock {an
“Offering”). In the Offering, the Company shall register and sell a number of
shares into which the Series D Preferred Stock shall be converted, which number
shall be determinad by dividing (i} a sum equal to the total aggregate stated value
of the Series D Preferred Stock then outstanding (the “Total Preferrad Value®),
plus all of the costs and sxpenses of the Offering, by (ii) the per share selling
price of the common stock as of the closing date of the Offering, the effect of
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which will be redemption of the Series D Preferred Stock for its Total Preferred
Value out of the net proceeds of the Offering.

) Shareholder Rights to Convert Preferred fo Common. The holders
of the Series D Preferred Stock shall have conversion rights as follows (the
"Conversion Rights”):

(1)  Each share of Series D Preferred Stock shall be convertible,
at the option of the holder thereof, at any time after the date of issuance
of such share at the office of this Company or any transfer agent for such
stock, into two fully paid and nonassessable shares of Common Stock of __
the Company. In case the Company shall (i) declare a dividend payable :
in shares of the common stock; (i) subdivide the outstanding shares of the
common stock; (i} combine the outstanding shares of the common stock
into a smaller number of shares; or (iv) issue by reclassification of the
common stock any shares of the Company, each holder of the Series D
preferred stock shall thereafter be entitled upon the conversion of each
share thersof held by him to receive for each such share the number of
shares of the Company which he would have ownead or have been entitled
ta receive after the happening of that one of the eventis describad above
which shall have happened had such share of the Series D Preferrad stock
been converted immediately prior to the happening of such avent, the
adjustment o become effective immediately after the opening of business
on the day next following the record day or the day wpon which such
subdivision, combination or reclassification shall become effective. In case
of any consolidation or merger of the Company with or info another
corporation. or in case of any sale or conveyance to another corporation
of all or substantially all of the property of the Company, each holder of the
Series [ Preferred Stock then outstanding and thereafter remaining
outstanding shall have the right thereafter to convert each share held by
fim into the kind and amount of shares of stock, other securities, cash and
property receivable upon such consolidation, merger, sale or conveyance
by a holder of the number of shares of common stock into which such
share might have been converted immediately prior such consolidation,
merger, sale or conveyance, and shall have no other conversion rights; in
any such event, effective provision shall be made, in the cerfificate of
incorperation of the resulting or surviving corporation or ctherwise, so that
the provisions set farth herein for the protection of the conversion rights of
the shares of Series D Preferred Stock shall thereafier be applicable, as
nearly as reasonably may be, to any such other shares of stock, other
securities, cash and property deliverable upon conversion of the shares of
the series D Preferrad stock remaining outstanding or cther convertible
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securities or stock recelved by the halders in place thereof, and any such
resulting or surviving corporation shall expressly assume the obligation to
detiver, upon the exercise of the conversion privilege, such shares, other
securitles, cash or property as the holders of the shares of the series D B}
Preferred Stock remaining outstanding, or other convertible stock or
securiiies raceived by the holders in place thereof, shall be entitled o
recelve pursuant to the provisions hereof, and to make provision for the
protection of the conversion right as above provided.

(2) Before any holder of Series D Preferred Stock shall be
entilted to convert the same into shares of Common Stock, he shal
surrender the certificate or ceriificates therefor, duly endorsed, at the office
of the Company or of any transfer agent for the Series D Preferred Stock,
and shall give written notice to the Company at its principal corporate
office, of the election to convert tha same and shall state therein the name
or names in which the ceriificate or cortificates for shares of Common
Stock are to be issued. The Company shall, as soon as practicabla but not
later than fifteen (15) days thereafter, issue and deliver at such office to
such holder of Series D Preferred Stock, or to the nominee ar nominees
of such holder, 2 certificate or certificates for the number of shares of
Common Stock to which such holder shall be entitled as aforesaid. Such
conversion shall be deemed to have bean made immediately prior fo the
close of business on the date of such surrender of the shares of Series D
Preferred Stock to ke converted, and the person or persons entitled to
receive the shares of Commeon Stock issuable upon such conversion shall
be treated for all purpeses as the record holder or holders of such shares
of Common Stock as of such date. - )

(3) The Company shalt at all times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the
purpase of effecting the conversion of the shares of the Ssries D Preferred
Stock, such number of its shares of Common stock as shall from time to
time be sufficient to effect the conversion of ali outstanding shares of the
Series D Prefarred Sfock; and if at any time the number of authorized but
unissued shares of Common Sfock shall not be sufficiant to sifact the
conversion of all then outstanding shares of the Series D Preferrad Stock,
in addition to such other remedies as shall be available to the holder of
such Preferred Stock, the Company will take such corporate action as may,
in the opinion of its counsel, be necessary to increase its authorized bul
unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes including, without limitation, engaging in best
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effarts to obtain the requisite shareholder approval of any necessary
amendment to these articles.

(4)  Any notice required by the provisions of this subsaction {f} to
he given to the holders of shares of Series D Preferred Stock shall ba
deemed given if deposited in the United Statas mall, postage prepaid, and
addressed to each holder of record at his address appearing on the books
of the Company.

(8) Inthe event any shares of Series D Preferred Stock shall be
converted or redeemed pursuant to this subsaction {f), the shares so
converted or redeemed shall be canceled and shall not be issuable by the
Company. The Charter of the Company shall be appropriately amended to
effect the corresponding reduction In the Company's authorized capital
stock.

(g) Piggyback Registration Rights. After full redemption of the Series
B and C Preferred Stock, holders of the Series D Preferred Stock (“Series D
Shareholders™), If the Series D Shareholders convert io commeon thay shall have
the following pigayback registration rights which shall be pari passu with the
registration rights provided to holders of the Series A Preferred Stock, if any
remain:

(1)  In tha avant that the Company files a registration statement
under the Securities Act of 1833, as amended, with respact to shares of its
stock, an a farm appropriate for registering the shares of the Company’s
stack then held by the Series D Shareholders, the Company shall give
twenty (20) days’ written notice to the Series D Shareholders prior to such
filing, and the Series D Sharehelders shall have the right to request fo
have included therein such shares of purchager's stock gs shall be
specified in such request, provided, however, that the inclusion of such
shares shall not interfere with the Company’s registration of its shares. if
a Series D Shareholder does not make a request for such registration
within twenty (20) days after the receipt of notice from the Company, the
Company shall have no obligetion to include any shares of purchaser's
stock owned by that Series D Sharehoider in such registration statermnent.
In the event that a written request is received by the Company, the
Company will file a registration statement including the stock referred to in
said notice as promptly as practicable or include such stock in the
registration statement otherwise filed, and will use its best efforts o cause
any such registration statement or any amendments thereio to become
effective.
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(2) The Company will make avaflable to the Series D
Shareholders copies of each preliminary prospectus, and if registration of
the stock is effected, each final prospectus and supplement thereto filed In
connection with any registration staternent pursuant hereto, and any
amendments thereto, all in such quantities as may be reasonably
requested in writing by the Company prior to the final printing of any such
prospectus, supplement or amendment.

{(3) The Company will (i) notify the Series O Shareholders,
prompily after it receives notics thereof, of the fime when any ragistration
statemnent pursuant hereto has become effective and of the date any
amendment thereto or any supplement to any prospectus forming a part
thereof has been filed; (i} notify the Series D Shareholders, promptly after
It receives nollce thereof, of the issuance by the SEC of any stop order
suspending the effectiveness of any such registration statement or of the
initiation or threat of any proceeding for that purpose and use its best
efforts to prevent the issuance of any such siop order and to obtain the
withdrawal of any such stop order that may be issued; (iii) prepare and
promptly file with the SEC ‘any amendment to any such registration
statement or any supplement to any prospectus forming a part thereof that
may be necessary to correst any statement or omission if, at a time when
a prospectus relating to the stock is required to be delivered under the Act,
any event has occurred as a result of which such prospectus would
otherwise include an untrue statement of a material fact or omit to state
any material fact necessary to make the statements thersin not misleading;
and (iv) use its best efforts to register or qualify the stock under such state
Blue Sky laws as the Series D Shareholders may designale (other than
such states as shall require the Company to execute, in connection
therewith, a general consent to service of process in such state).

4} The Company will indemnify the Saries D Shareholders and
each other person, if any, who confrols the Series D Shareholders within
the meaning of the Seeurities Act, and hold it harmless against any and all
loss, liability, claim, damage and expense whatsoever (i} arising out of any
untrue statement of a material fact confained in any registration statement
pursuant hereto or any amendment thereto or in any preliminary
prospectus, final prospectus, or supplement thereto filed in connection
therawith, or the emission thersfrom of a material fact required to be stated
therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading, unless such
statement or omission was made in reliance upon and in conformity with
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information furnished to the Company by the Series D Shareholders in
writing for use in such registration statement, amendment, prospectus, or
supplemeant, or (ii) arising out of any violation by the Company of any law
or rule or regulation relating to action or inaction required by the Company
in connection with such registration statement or the offering thersunder;
and will reimburse the Series D Shareholders and such underwriter and L
such controlling person for any legal or any other expenses reasonable
incurred by any of them in connection with investigating or defanding any
such loss, claim, damage, liability or action; provided, however, that the
Company shall not be liable hereunder with respect to any claim made
against the Series D Shareholders unless the Company is notified in writing
of the nature of the claim within thirty (30) days after the assertion thereof,
and provided further that the Company shall be entitled to participate at its
own expense in the defanse, or if it so elects within five days after receipt
of such notice, to assume the defense of any suit brought to enforce any
such claim.

(8) The Series D Shareholders will indemnify and hold harmless
the Company, each of its directors, each of its officers who have signed
any documants relating to a registration statement registering such shares
of common stock into which Series D Preferred Stock shall be converted
and such amendments and supplements theretc (collectively, the “Included
Documentation”) and each person, if any, who controls the Company
(within the meaning of the SEC Act) {the persons refarred to in and
covered by this indemnification begin hereinafter referred to as the
“Indemnitees™), against any losses, clainms, damages or liabilities, joint or
several, to which the Company or any of the Indemnitees may become
subject under the Act or otherwise, insofar as such losses, claims,
damages or liabilities, or actions in respect thereof, arise ouf of or are
based upon any unirua or alleged untrus statement of any material fact
contained in any Included Documentation, ar arising out of or are based
upon the omission or the alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein
not misleading, in each case to the extent, but only to the extent, that such
loss, claim, damage or liability arises cut of or Is baged upon an unirua
statement or alleged unirue statement or omission or alleged ocmission
made in the Included Documentation in reliance upon and in conformity
with written Information furnished by such Series D Shareholders for use
in the preparation thereof; and will reimhurse the Indemnitees for any legal
or other expenses reasonably incurred by them in connection with
investigating or defending any su¢h loss, claim, damage, liability or action;
provided, however, that the Series D Shareholders shall not be labie
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hereunder with respect to any claim made against the Company unless the
Series D Shareholders ara notified in writing of the nature of the ¢laim
within thirty (30) days aiter the assertion thereof, and provided further that
the Series D Shareholders shall be enfitted fo participate at its own
expense in the defense, or if it so elects within five days after receipt of
such notice, to assume the defense of any suit brought to enforce any such
claim.

(6) All fees and expenses Incurred by the Company relating to
the preparation and filing of any registration statement pursuant this
piggyback registration process {other than costs and expenses such as
legal counsel retained by Series D Shareholders for their purposes) shall
be paid by the Company.

(h) Other Rights. So long as any shares of Series D Praeferred Stock
are outstanding, the Company shall not, without the consent of the holders of
shares having at least two-thirds (66.66%) of the voting power of such series at
the time outstanding, given in person or by proxy, either in writing or by vole at
a duly authorized meeting: (1} authorize or create, or increase the authorized -
amount of, any class or classes of stock ranking prior to or on a parity with the
Series D Preferred Stock, except for (X) replacements or amendments to the
Series A Preferrad in a similar amount to that which is currently outstanding or (y)
additional prior convertible prefarred stock which is issued in connection with the
replacement of existing debt of the Company or additional equity investments in
the Company in order to eliminate its negative net warth; (2} increase the number
of authorized shares of the Series D Preferred Stock; (3} authorize or create, ar
increase the authorized amount of , any class of stock or obligations convertible
info or avidancing the right to purchase any class of stock ranking prior to or on
a parity with the Series D Preferred Stock; or (4) amend, alter or repeal any of the
pravisions of the Articles of incorporation or zny of the rights, preferences or
powers of the outstanding Series D Freferred Stock fixed harsin or determined by
the Board of Directors for any shares of Seres D Preferred Stock, so as to
adversely affect the rights, preferences or powers of the Series D Preferred Stock
or its holders.

Series E Redeemable Prefamred Stock
The Board of Directors of the Corporation desires, pursuant to its autharity as
aforesaid, to determine and fix the rights, preferences, privileges and restrictions relating

to a vlass of said Preferred Stock to be designated "Series E Redeemable Preferred
Stock.”
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1. Designation. This series of preferred stock shall be known and designated
as Series E Redeemable Preferred Stock, par value $.001 per share (the "Series E
Preferred Stock™), and shall consist of 97,500 shares. The stated value of the Series
E Preferred Stock shall be $10 per share.

2. Powers, Preferences and Righis. The powers, preferences and rights, and
the qualifications, limitations and restrictions of the Series E Preferred Stock are ag
follows:

{a} Dividends. The holders of the Series E Preferred Stock shall be
entitied fo receive a 5% annual cumulative dividend. Such dividends shall accrue
from the issue date and shall be payable at the Maturity Date, provided, however,
that the dividend on the Series E Preferred Stock shall be junior to the dividends
payable on shares of the Company's Series A Preferred Stock and Ssries B
Preferred Stock.

(b) Liquidation Preference. If any voluntary or involuntary sale of all or
substantially all of the Company's capital stock or all or substantially alt of the
Company's assets, or any merger or consolidation of the Company with ancihar
entify, or any liquidation or dissolution of the Gompany, shall be effected and such
transaction will involve a distribution of assets to the holders of equity securities
of the Company (such evenis to be hereinafter collectively referred to as the
*Liquidation Events"), then the holders of the Series E Preferred Stock shall be
entitled to receive, prior to the receipt of any assets by holders of all other equity
securities of the Company, 2 cash amount equal to $10 for each share of
Series E Preferred Stock held, plus any and all accumulated dividends thereon
together with any dividends payable in the then current annual period calculated
oh a pro rata basis from the beginning of such period to the effective date of the
relevant Liquidation Event {the "Liquidation Preference"}. Such payment with
respect fo the Series E Preferred Stock shall constitute the extent of the
participation of the Series E Preferred Shareholders in any and all present or
future corporate distributions, or the stock, securities, or assets to be received by
holders of equity securities of the Company, and the shares of the Series E
Preferred Stock shall thereafter be redeemed and canceled and shall be so
reflected on the books of the Company. Payment of the Series E Liquidation
Preference shall be junior to the liquidation preference on all other series of the
Company's preferred stock.

(c)  Voting Righis. Except as required by applicable [aw, the holders of
the Series E Preferred Sicck shall not be entitied to any voting rights as
shareholders of the Company prior to conversion pursuant to the applicable
provisions of thesa designations. S
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(d) Redemption Options. The Company shall the right and option to
redeem shares of the Series E Preferred Stock for a redemption price of $10 per
share on a pro rata basis among the holders of the Series E Praferred Stock in
proportion te the number of shares of Series E Preferred Stock then held by them
as follows:

(1) ©On January 1, 2000: $97,500.

{2)  OnApril 1, 2000, and on the first day of each July, Ocicber, January
and April thergafter: $48,750.

(8) On August 1, 2003, all cuistanding remaining Series E Preferred -
Stock.

Notwithstanding the foregoing, there shall be no redemption of the Series
E Preferred Stock by the Company unlsss and untll Sirrom has received payment
in full of all amounis dug and owing to pursuant to the Loan and Security
Agreement dated October 22, 1993 with Gulfstream International Airlines, Inc. and
all of the Serles A Preferred Stock has been redesmed or converted to common
stock. This provision regarding subordination to obligations to Sirrom and the
Series A Preferred Stock shall not preclude the Company from effecting a
conversion of the Series E Preferred Stock to common stock and effectively
redeeming the Series E Preferrad Stock out of the net proceeds of the Offering -
as provided in subsection 2 (e) below.

{e) Required Conversion to Common Stock. In the event that the
Company does nat redeem the Series E Preferred Stock in accordance with the
provisions of secticn (d) above at any time, then the Company shall be required
premptly to commence and diligently pursue to completion a registration
statement and underwritten public offering filed with the Securitles and Exchange
Commission pursuant to the Securities Act of 1933, as amended, Tor registration
of common stock to be Issued upon conversion of the Series E Preferred Stock
{an “Offering”). In the Offering, the Company shall register and sell a number of
shares into which the Series E Preferred Stock shall be converted, which number
shall be determined by dividing (i) 2 sum equal to the total face amount of the
Seriss E Preferred Stock then outstanding together with all dividends due to and
including the closing date of the Offering (the “Total Preferred Value®), plus all of
the costs and expenses of the Offering, by (ii) the per share selling price of the
common stock as of the closing date of the Offering, the effect of which will be
redemption of the Series E Preferred Stock for its Total Preferred Value out of the
het praceeds of the Offering.

D Status of Redeemed Stock. In the event any shares of Series E
Preferred Stock shall ba converted pursuant to thase designations, the shares so
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redeemed shall be canceled and shall not be issuable by the Company. The
Articles of Incorparation of the Company shall be appropriately amended ta effect - -
the cormresponding reduction in the Company's authorized capital stock.

{(g) Other Rights. So long as any shares of Series E Preferred Stock
are outstanding, the Company shall not, without the consent of the holders of
shares having at least two-thirds (66.66%) of the vating power of such series at
the time outstanding, given in person or by proxy, eithar in writing or by vote at
a duly authorized meeting: (i} authorize or create, or increase the authorized
amount of, any class or classes of stock ranking prior 10 or on a parify with the
Serigs E Preferred Stock, except for (X) replacements or amendments to the
Series A Preferred in a similar amount fo that which is currently outstanding or {y)
additional prior convertible preferred stock which is issued in connection with the
replacement of existing debt of the Company or additional equity investments in
the Company in arder to eliminate its negative net worth; (i) increase the number
of authorized shares of the Series E Preferred Stock; {lii) authorize or creats, or
increase the authorized amount of, any class of stock or obligations convertible
into or evidencing the righi to purchase any class of stock ranking prior to or on
a parity with the Series E Preferred Stock; or (iv) amend, alter or repeal any of the
provisions of the Articles of Incorporation or any of tha rights, preferences or
powers of the outstanding Serias E Praferrad Stock fixed herein or determined by
the Board of Directors for any shares of Series E Preferred Stock, so as to
adversely affect the rights, preferences or powers of the Series £ Preferred Stock
or its holders.

The foregoing amendment was adopted by the Board of Directors of the
Corporation pursuant to Written Consent of the Board of Directors of the Corporation
dated September 15. 1998 acting unanimousiy pursuant {o Section 607.0821 of the

Florida Business Corporation Acti. Therefore, the number of votes cast for the
amendment to the Corporation’s Articles of Incorporation was sufficient for approval.
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IN WITNESS WHEREOF, said Corporation has caused this Certificate fo be
signed in ifs name by its President and its corporate seal to be affixed this 15th day of

September, 1598,

Thomas Cooper, Président
H%8000017225 O 38 97/%R0%.100/131344
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