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>
Pursuant to Sections 607.1006 and 607.0602 of the Business Corporation Act of
the State of Florida, the undersigned President of G-Air Holdings Corp. {"Corporation™),

a corporation organized and existing under and by virtue of the Business Corporation Act
of the State of Florida bearing Document #PS8000074506 does hereby certify:

First: that pursuant fo the Acricle 1V of the Arlicles of Incorporation of the
Corporation filed on August 26, 1998, the Board of Directors of the Corporation is

authorized at any time and from time 1o time, to provide for the issuance of shares of
preferred stock in one or more series, with such voting powers, full or Emited, or without

voling powers, and with such designations, preferences and relations, participating,
optfonal or other special rights, qualifications, limitations or restrictions theraof.

Second: that pursuant o 8 Written Consent of the Board of Directors of said
Corporation dated September 15, 1998, the Board of Direciors approved the following
amendment 1o the Corporation’s Articlas of Incorporation creating the series of preferred
stock as follows:

Articles IV of the Articles of Incorporation of this Corporation is amended {o read
in its entirety as fullows:

ARTICLE IV
CAPITAL STOCK = .

The maximum number of shares that this Corporation shall be authorized to issue

and have oufstanding 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. Series of tha Praferred Stock may be created and issued from time to tima, with

Robert J. Durnett, Esq., Florida Bar MNo. 0117978
Atlas, Pearlman, Trop & Borkson, PLA.

200 East Las Qlag Blvd,, Ste. 1900 .
T, Lauderdale, FL 33301 (954) 763-1200
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H98000021454 7

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
creation and issuance of such series of Preferred Stock as adopted by the Board of
Directors pursuant o the authority in this paragraph given.

Common Sftoek

(a) Dividends. The holders of Common Stock shail be entitied to receive out
of any funds legally available for the purposs, 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 detarmined by the Board of Directors.

(b) Liguidation In the event of any liquidatian, dissolution or windlng up of the
affalrs of the Corporation, whether voluntary or involuntary, after payment to the holders
of the outstanding Preferred Stock of the amount to which they are respectively entitled,
all assets and funds of the Corporation shall ba divided and distributed among the
holders of Common Stock according to their respective shares.

(¢) Voting Rights. Each holder of Gommon Stock shall have one (1) vote in
respect of each share of such stock held by him. '

Series A Convertible Preferred Stock

The Board of Directors of the Corporation desires, pursuant to its authority as
aforesaid. to determine and fix tha rights, preferences, privileges and restrictions relating
to a class of said Preferrad Stock to be designated “Series A GConverlible Preferred
Stock."

- {a) Designstion. This serles of preferred stock shall be known and designated
as Series A Convertible Preferred Stack, without par value per share (the "Series A
Preferred Stock™), and shall consist of 308 shares.

(b) Powers, Preferences and Rights. The powers, preferences and rights, and
the qualifications, limitations and restrictions of the Series A Preferred Stock are as

follows:

1. Dividends. The hoiders of the Series A Preferred Stock shall be
entifled to receive a cumulative dividend equal to $1,388.8 per annum per share
of the Series A Preferred Stock. Such dividends shall accrue from the issue date

2 $7/5305. 100/ 124205
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H93000021454 7

of particular shares of the Series A Prafarred Stock and shall be payable annually,
in arrears, commencing on December 1, 1996, and on the first day of each
succeeding December thereafter, whether or not earned or declared, on each
share of Series A Preferred Stock, In cash or, in the sole discretion of the
Corporation, in additional 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 dividand per share) and the denominator of which shall be 13,888 (the stated
value of a share of Series A Preferred Stock). Fractional shares of Series A
Preferred Stock may be issued in payment of dividends payable in shares of
Series A Prefarrad Stock. In 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
Corparation on any shares of its Common Stock or ather series of preferred stock
authorized and issued by the Corporation. '

2. Liquidation Preference. If any voluntary or involuntary sale of ali or
substantially ail of the Corporation's capital stock or all or substantially all of the
Corporation’s assets, or any merger or consolidation 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 Corporation (such events to be hereinafter collectively
referred 1o as the "Liquidation Evenls™), then the holders of the Series A Preferred
Stock shall be entitled fo receive, prior to the receipt of any assets by holders of
gl other equity securities of the Gorporation, a cash amount equal to an initial
value of §13,888 for each share of Series A Proferred Stock held. plus any and
all ascumulated dividends thereon together with any dividends payabis in the then
current annual period calculated on a pro rata basis from the beginning of such
period to the effective date of the relsvant Liquidation Event (the "Liquidation
Preference”). Such payment with respect to the Series 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, securitiss, or
assets to be received by holders of equity securities of the Corporation, and the
shares of the Series A Preferred Stock shall thereafter be redeamed and canceled
and shall be so reflected on the boaks of the Corporation.

3. Vioting Rights, Except as required by applicable law, the holders of
the Seriss A Preferred Stock shall not be entifled o any voting rights as
shareholders of the Corporaticn prior to conversion pursuant to Section & hereof.

1198000021434 7 ' 3 97/5805.100/124306
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4, Rademption at the Option of the Corporation

(2) Onorbefore December 31, 1897, 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 a sum equal to $17,360 per
share of Series A Preferred Stock (adjusted for any stock dividends,
combinations or splits with respect to such shares) plus all declared or
accumulated but unpaid dividends on such shares (ihe “Redemption
Price™. Any rademption effected pursuant to this subsection 4{a) shall be
made -on a pro rata basis among the holders of the Series A Preferred
Stack In proportion to the number of shares of Series A Preferred Stock
then held by them.

(b) At least fifteen (15) but no more than thirty (30} days prior to
the date on which the Corporation desires to redeem shares of Series A
Preferred Stock (a “Redemption Date"), written notice shall be delivered 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
Serias A Preferred Stock to be redeemed, at the addrass last shown on the
recards 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,
the 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 certificate or certificates representing the shares 10 he
redeemed (the “Redemption Notice”). Except as provided in Section 4{(c)
on or after the Redemption Dats, sach holder of Series A Preferred Stack
to be redeemed shall surrender to the Corporation the cerlificate 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 cerlificate or certificates as the owner thereof and each
surrendered certificate shall be canceled. In the event less than all the
shares represented by any sugh certificate are redeemed, a new certificate
shall be issued rapresenting the unredeemed shares.

(€) From and aftar tha Redemption Date, unless there shall have
been a default in payment of the Redemption Price, all rights of the holders
of shares of Series A Preferred Stock designated for redemption in the
Redemption Notice as holders of Serles A Preferred Stock (except the right
to receive the Redemption Price without interest upon surrender of their
certificate or ceriificates) shall ceasa with respact to such shares, and such

E98000021454 7 , 4
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shares shall not thereafter be transferred on the hooks of the Corporation
or ba 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
iotal number of shares of Series A Preferred Stock to be redesmed on
such date, those funds which are legally available will be used fo redeem
the maximum possible number of such shares ratably among the holders
of such shares o be redeemed based upon their holdings of Serias A
Preferred Stock. Tha shares of Series A Preferred Stock not redecmed
shall remain outstanding and entitled to all the rights and prefarences
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 immediatsly be used {o redeam the
halance of the shares which the Corporation has become cbliged to
redeem on any Redemption Date but which it has not redeemed.

‘ 5, Conversion. The holders of the Series A Praferred Stock shall have
conversion rights as follows {the “Conversion Rights™):

(a)  Each share of Series A Preferred Stock shall be convertible,
at the option of the holder thereof, at any time after the date of issuance
of such share and on ot prior to the fifth day prior o the Redemption Date,
if any, as may have been fixed in any Redemption Notice with respect 10
the Serlas 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
$13,888 (the “Original Series A Issue Price”) by the Conversion Price
applicable to such share, determined as hereafter provided, in effect on the
date the certificate is surrendared for conversion. The initial Conversion
Price per shara for shares of Series A Prefarrad Stock shall be the Original
Serias 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).

(b) Before any holder of Serles A Prafarred Stock shall be
antitled to convert the same inte shares of Common Stock, he shall
surrender the certificate or certificates therefor, duly endorsed, at the office
of this Corporatian or of any fransfer agent for the Series A Preferred
Stock, and shall give written notice to the Carporation at its principal
corporate office, of the election to convert the sama 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 socon as

H9s0DO021454 7 5 - 57/5805.100/124205
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practicable but not later than fifteen (15) days thereafter, issue and deliver
at such office to such holder of Seties A Preferred Stack, or to the nomines
ar nominees of such hoider, a certificate or certificates for the number of
chares of Common Stock to which such holder shali be entitled as
aforesaid. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender
of the shares of Series A Preferrad Stock to be converted, and the person
or persans entitied to receive the shares of Common Stock issuable upen
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
conversion is in connection with an underwritten offering of securities
registered pursuant to the Securitles Act of 1933, the conversion may, at
the option of any holder tendering Series A Preferred Stock for conversion,
he conditioned upon the closing with the underwriters of the sale of
securities pursuant to such offering, in which event the persan(s) entitled
io receive the Common Stock upon conversion of the Series A Preferred
Stock shall not be deemed o have converted such Series A Preferred
Stock until immediately prior to the closing of such sale of securities.

(¢} The Conversion Price of the Series A Preferred Stock shall
ba subject to adjustment from time to time as follows:

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

(x} anamount equal to the sum of
(1) the aggregate purchase price of the
shares of the Series A Preferned Stock sold pursuant fo the

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

H98000021454 7
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{2) the aggregate consideration, if any,
recelved by the Corporation for all Additional Stock issued on or
after the Purchase Date for such series;

(y)  an amount equal io the sum of -

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

(2) the number of shares of Addiiional Stock
issued since the Purchase Date for such series.

(B) Except to the limited extent provided for in
subsections 5(c)(IXEX3) and S{c)(IXE)4). no adjustment of such
Conversion Price pursuant to this subsection 5(c)(i} shall have the effect

of increasing the Conversion Price above the Conversion Price in effect
immediately prior to such adjustment.

(C) In the casg of the issuance of Common Stock
far cash, the consideration shall be desmed to be the amount of cash paid
iherafor before deducting any reasanable digcounts, commissions or othar
expenses allowed, paid or incurred by this Corporation far any underwriting
or otherwise in connection with the issuance and sale thereof.

(D) In the case of the issuance of the Common
Stock for @ consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thersof
as datermined by the Board of Directors irrespective of any accounting
treatment.

(E) In the 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 or
exchangeable for Common Stock or options o purchase rights to subscribe
for such convartible or exchangeable securities, the following provisions
shall apply for all purposes of this subsection 5(¢)(!) and subsection 5{c){ii}:

(1) The aggregate maximum number of

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

HSB000021454 7 . _
7 97/5805.100/ 124206
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deemed to have been issued at 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)(I)}C) and
{c)(i}(D)), if any, received by the Corporation upon the issuance of
such options or rights plus the minimum axercise price provided in
such options or rights for the Commen Stack covered thereby.

(2) The apgregsie maximum number of
shares of Common Stock deliverable upon conversion of or In
exchange for any such convertible or exchangesable securities or
upon the exercise of options to purchase or rights to subscribe for
such convertible or exchangeabls securities and subsequent
conversion or exchange thereof shall be deemed to have been
issued at the tims such securities wers issued or such options or
rights wera issued and for a consideration equal to the
considaration, if any, raceived by the Corporation for any such
securities and related options or rights (excluding any cash received
on account of accrued interast or accrued dividends). plus the
minimum additional consideration, ¥ any, fo be received by the
Corporation upon the conversion or exchange of such securities or
the exercise of any related options or rights (the consideration in
each case to be determined in the manner provided in
subsections 5{(c)(i)C) and (c){i)(D)).

(3) Inthe eventofany change in the number
of shares of Common Stock deliverable or in the consideration
payahle to this Corporation upon exerclse of such options or rights
or 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 exient in any way
affected by or computed using such options, rights or securilies,
shall be recomputed to reflect such change, but no further
adjustment shall be made for the actual issuance of Commeon Stack
or any payment of such consideration upon the exercige of any such
options of rights or the conversion or exchangs of such securities.

(4) Upon the expiration of any such options
or rights, the termination of any such rights to convert or exchange
or the expiration of any options or rights related to such convettible

- or exchangeable securities, the Canversion Price of the Series A
Preferred Stock, to the extent in any way affected by or computed

HO8000021454 7 }
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using such options, rights or securities or options or rights related
to such securities, shall be recomputed to reflact the issuance of
only the number of shares of Common Stock (and convertible or
exchangeable securities which remain in effect) actually issued upan
the exercise of such securities or upon the exercise of the options
or rights related to such securities.

(5)  The number of sharas of Commeon Stock
deemed Issued and the consideration deemed paid therefor
pursuant to subsections S(E)MIMEN1) and(2) shall be appropriately
adjusted to reflect any change, termination or expiration of the type
described in either subsection 5(c)()(E)(3) or (4}.

(iy "Additionaf Stock” shall mean any shares of Comman Stock
issued (or deemad to have been issued pursuant to subsection 5{c){(I)}(E)) by this
Corporation after the Purchase Date other than Common Stock issued pursuant
io a transaction described in subsection S{¢)(iii) hereof. -

(ii) In the event the Corporation should at any tims 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 Gommon Stock or the determination of
holders of Common Stock entitled to receive a dividend or other distribulion
payable in additional shares of Common Stock or other securities of rights
convertible into, or entitling the holder thereof to recelve diractly or indirectly,
additional shares of Gommen Stock (hereinafter referred to as “Common Stock
Equivalents”) without payment of any consideration by such holder for the
addifional shares of Cammon Stock or the Common Stock Equivalents {including
the additional shares of Common Stock issuable upon gonversion of exercise
thereof), then, as of such record date (or the date of such dividend distribution,
gplit 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 (ssuable on conversion of each share of such series shall be
increased in propartion to such increase of the aggregate of shares of Gommon
Stock outstanding and those issuable with respect to such Common Stock
Equivalents with the number of shares issuable with respect to Common Stock
Equivalents determined from time to fime in the manner pravided for deemed
issuances in subsection 5(e)()(F).

{iv} I the number of shares of Common Stock ouistanding at any
time after the Purchase Date is decreased by a combination of the outstanding

shares of Gommon Stock, then, following the record date of such combination, the
Conversion Prigce for the Series A Preferred Stock shall be appropriately increased

H9§000021454 7 9 $7/5A05 100/ 124208
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so that the number of ghares of Common Stock issuable on conversion of each
share of such series shall be decreased in proportion to such decrease in

outstanding shares.

{d) Other Oistributions. Inthe event the Corporation shall declare a distribution
payable in securities of other persons, avidences of indebtedness issued by this
Gorporation ar other persons, assets (exciuding cash dividends) or opticns ar rights not
referred to in subsection 5(c)(ji), then in each such case for the purpose of this
subsection 4(d), the holders of the Series A Prefarred Stock shall be entitled to a
proportionate share of any such distribution as though they were the holdars of the
number of shares of Common Siock of the Corporation into which their shares of
Series A Preferred Stock are convertibie as of the record date fixed for the determination
of the holders of Common Stock or the Gorporation entitled to received such distribution.

(e) Recapitalizations. If at any time or form time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, cembination or merger
or sale of assets transaction provided for elsewhere in this subsection 5 or Section 2)
provision shall be made so that Lhe nolders of the Series A Preferred Stock shall
thereafier 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. in any such case, appropriate adjustment shall be
made in the application of the provisions of the Series A Proforred Stock with respect io
the rights of the holders of the Series A Preferred Stock after the recapitalization to the
end that the provisions of this subsection 5 (inoluding adjustment of the Conversion Price
then in effect and the number of shares purchasable upon gonversion of the Series A
Preferred Stock) shall be appficable after that event as nearly equivalent as may be
practicable.

) No_lmpairment. The Corporation will not, by amendment of its Charier or
through any reorganization, recapitalization, transfer of assefs, consclidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek o
avoid the ohservance or performance of any of the terms ta be observed or performed
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 all such action as may be
necessary or appropriate in order to protect the Converslon Righis of the holders of the
Series A Preferred Stock against impaiment.

(g)  No Fractional Shares and Cerfificate as tg Adjustments.

(i) No fractional shares shall be issued upon the conversion of any
share or shares of the Series A Freferred Stock, and the number of shares of

HSg8000021454 7 10 97/5605. 1007124208
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Common Stock to be issued shall ke rounded io the nearest whole share.
Whether or not fractional shares are issuable upon such conversion shall be
datermined on the basis of the total number of shares of Series A Preferred Stock
the holder is at the time converting Info Common Stock and the number of shares
of Common Stock issuable upon such aggregate conversion.

i)  Upon the occurrence of each adjustment or readjusiment af the
Conversion Price of Series A Preferred Stock pursuant to this subsection 5, the
Corporation, at its expense, shall promptly compute such adjustment ar
readjustment in accordance with the terms hereof and prepare and furnish to each
wolder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in defail 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
to such holder a like certificate setiing forth (A) such adjustment and
readjustment, (8) the Converslon Price for such series of Preferred Stock at the
Hime in effect, and (C) the number of shares of Common Stock and the amount,
if any, of other property which at the firne would be received upon the conversion
of a share of Serles A Preferred Stock.

(h) Motices of Record Date. [n the event of any taking by the Caorparation of
a record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled 1o receive any dividend (cther than a cash dividend) or
other distribution, any right to subscribe for, purchase or otherwise acquire any sharés
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 Serigs A Preferred Stock,
at least twenty (20) days prior o the date specified therein, a notice specifying the date
on which any such record is to be taken for the purposa of such dividend, distribution
or right, and the amount and character of such dividend, distribution or right.

(i) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times resefve and keep available out of its authorized but unissued shares of
Common Stock, solely for tha purpose of effecting the conversion of the shares of the
Series A Preferred Stock, such number of ts shares of Common Stock as shali from
fime 1o tims be sufficient to effect the conversion of all outstanding shares of the Series
A Proforrad Stock: and if at any time the number of authorized but unissued shares of
Common Stock shall ot be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock, in addition fo 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 ke sufficiant for

H98000021454 7
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such purposes, including, without limitation, engaging in best efforts 10 obtain the
requisite shareholder approval of any necessary amendment to fhese articles.

i) Notices. Any notice required by the provisions of this subsection 5to be
given to 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 oh the books of the Corporation.

6. _Protective Provisions. So long as any shares of Series A Preferrad Stock
are outstanding, the Corporation shall not witheut first obtaining the approval {(by vote
ar written consent, as provided by law) of the holders of at least a majority of the then
outstanding shares of Series A Preferred Stock:

(a) sell, convey, or otherwise dispose of or encumber all of substamniially
all of its property or business or merges into or consolidate with any other
corporation (other than a wholly-owned subsidiary corporation} or effect any
transaction ar series of related transactions in which more than fiity percent (50%;)
of the voting power of the Corporation is disposed of,

(b}  alter or change the rights, preferences or privileges of the shares of
Series A Preferred Stock so as to affect adversely 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 o issue, any ather equity
security, including any ather security canvertible into or exerclsable for any equity
security {i} having a preferance over, or being on a parity with, the Series A
Preferred Stock with respect to voling, dividends or upon liquidations, or
(i) having rights similar to any of the rights of the Series A Preferred Stack under
this subsection 6: or

() redeem, purchase or othenvise acquire (or pay info or set aside for
a sinking fund for such purpose) any share or shares of Praferrad Stock ar
Common Stock;

(fi  amend the Corporation’s Charter or Bylaws; or

(g) change the authorized number of directors of the Corporation.

7. Status_of Converted or Redeemed Stock. In the event any shares of
Series A Preferred Stock shall be redeemed or converted pursuant to subsection 4 or
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subsection 5 hereof, the shares so converted or redeemed shall be canceled and shall
not be issuable by the Corparation. The Charter of the Corporation shall be
appropriately amended to effect the corresponding reduction in ihe Corporstion’s
authorized capital stock.

Series B Redeemable Preferred Stock

The Board of Directors of the Carporation desires, pursuant to its authority as
aforesaid, to determine and fix the rights, preferences, privileges and restrictions relating
to 2 class of said Preferred Stock fo be designated "Series B Redeemahbls Preferred
Stock."

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

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

(a) Dividends. The holders of the Serles B Preferred Stock shall be
entitled to raceive a 5% annual cuimulative dividend. Such dividend shall accrue
from the issue date and shall be payable on August 1, 2003 (the “Maturity Date”).
The foregaing notwithstanding, the dividend on the Series B Preferred Stock shall
be junior to the dividends payable on shares of the Company’s Series A Preferred
Stock but senior o all other series of preferred stock of the Company to the
extent that no dividends or redemption payments may be made to the halders of
any other subordinate series of preferrad stock of the Company, nor may
dividends be paid on any common stock, unless and until all accrued and unpaid
dividends or rademption payments have been made to the holders of the Series B
Prefarred Stock.

(b) Liquidation Preference. I any voluntary or involuntary sale of all or
substantlally all of the Company’s oapital 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 harelnafter collectively referred to as the
"Liguidation Events"), then the holders of the Series B Preferred Stock shall be
entitied to receive, 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
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Series B Preferred Stock held, plus any and all accumulated dividends thereon
together with any dividends payable in the then current annual period calculated
on a pro rata basis from the beginning of such period to the effective date of the
relevant Liguidation Event (the *iquidation Preference”). Such payment with
respect to the Series B Preferred Stock shall constifute 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 shzll be so
reflacted on the books of the Company. Payment of the Series B Liquidation
Praference shall be senior to the liquidation preference on all series of the
Company's preferred stock except that payment of the Serles B Liquidation
Preference shall be junior to the liquidation preference payable fo holders of the
Company's Series A Preferred Stock.

()  Voting 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 Gompany prior to conversion pursuant to subsections 2(e) or
2(h} hereof. :

(d) Redemption Options. The Company shall have the right and option,
in Its discretion, to redeem shares of the Series B Preferred Stock for a
redemption price of $10 per share on a pro rata basis among the holders of the
Series B Preferred Stock in proportion 1o the number of shares of Series B
Praferrad 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, October,
January and Aprit thereafter: $175,000.

(3) At Maturity, the Company shall pay all accrued and unpald
dividends and redeem all outstanding Series B Preferred
Stock, at their stated value amount, at a redemption prics 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 redeem any untedesmed porlion of the
Series B Preferred Stock, at & redemption price of $10 per
share.

Notwithstanding the foregoing, there shall be no redemption of the Series B
Preferred Stock by the Company uniess and until Sirrom Capital Corporation and
Sirram Investments, Inc. (collectively, “Sirrom™) have received payment in full of
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all amounts due and owing to pursuant to the Loan and Security Agreement dated
Ociober 22, 1993 with Guifstream international Airfines, Inc, and all of the
Series A Preferred Stock has been redeemed or converted to common stock.
This provision regarding subordination to abligations to Sirrom and the Series A
Preferred Stock shall not preciude the Company from effecting a conversion of the
series B Preferred Stock to comion stock and effectively redesming the Series B
Preforred Stock out of the net proceeds of the Offering as provided in
subsection 2 {¢) below.

(e) Required Conversion o Common Stock. In the event that the
Company does not redeem the Series B Preferred Stock in accordance with the
echadule set forth in subsection 2 (d) above at any time (a *Non-Redemption
Event”), then the Company shall be required promptly to commence and diligently
pursue to completion & registration statement and underwritten public offering filed
with the Securities and Exchange Commission pursuant in the Securities Act of
1933, as amended, for registration of common stock to be issuad upon conversion
of the Serles B Preferred Stock (an “Offering”). In the Offering, the Company
shall register and sell a number of sharas into which the Series B Preferred Stock
shall be converted, which number shell be determined by dividing (1) a sum equal
io the iotal aggregate stated value of the Series B Preferred Stock then
autstanding together with all dividends due 1o and including the closing date of the
Offering (the “Total Preferred Vaiue™, plus all of the costs and expenses of the
Offering, by (ii) the per share selling prica 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
QOffeting.

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

() Power of Appoinitment. Subject to the approval of the nominee by
the Board of Directors of the Company, the holder of the Seties B Preferred Stock
shall be entitled to norminate a member to the Board of Directors of the Company
whieh member shall be duly qualified to hold such position.

(hy  Piggyback Registration Rights. Holders of the Series B Preferred
Stock (“Seties 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 Praferred Stock:
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(1) In addition fo 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 o shares of its
stock, on a form appropriate for registering the shares of the Company's
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
includad therein such shares of Serles B Shareholder's stock as shall be
spectfied 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 B Shareholder does not make a request for such registration
within twenty (20) days after the receipt of notice from the Company, the
Company shali have no obligation to include any shares of Series B
Sharcholder's stock owned by that Series B Shareholder in such
registration statement. In the event that a written request is recaived 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
stack in the registration statement otherwise filed, and will use iis bast
efforis to cause any such registration statement or any amandments
tharata to become effective.

(2) The Company will make available to the Series B
Sharsholders copies of each preliminary prospsctus, and if registration of
the stock is effected, each final prospectus and supplement thereto filed in
connection with any registration statement pursuant hereto, and any
amendments thereto, all in such gquantities as may be reasonably
requested in writing by the Company prior to the final printing of any such
prospectus, supplement or amandment.

(3) The Company will (i) notify the Series B Shareholders,
promptly after it receives notice thereof, of the time when any registration
statement pursuant hersto has become effective and of the date any
amandment thereto or any supplement to any prospectus forming & part
thereof has been filed: (i) notify the Series B Shareholders, promptly aiter
it reccivas natice thereof, of the issuance by the SEC of any stop order
suspending the effactiveness 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 sfop order and to obtain the
withdrawal of any such stop order that may be issued; {iil) prepare and
promptly file with the SEC any amendment to any such registration
statement of any supplement to any prospecius forming a part thereof that
may be necessary to correct any statement or omission if, at a time when
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a prospecius relating to the stockis required to be delivered under the Act,
any event has occurred as a result of which such prospectus would
ofherwise inciude an untrus statement of a material fact or omit to state
any material fact necessary to make the statements therain not misleading:
and (iv) use its best efforts to register or qualify the stock under such state
Blus Sky laws as the Series B Shareholders may designate (other than
such states as shall require the Company to execute, in connection
therewith, a general consent to service of progass in such state).

(4)  The Campany wili indemnify the Serics B Sharehoiders, 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 against any and all loss, liability,
claim, damage and expense whatsoever (1) arising out of any unirue
statement of a material fact contained in any registration statement
pursuant hereto or any amendment thereic or in any preliminary
prospectus, fina! prospectus, or supplement thareto filed in connection
therawith, or the omission therefrom 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
information furnished to the Company by a Series B Shareholder in writing
for use in such registration statement, amendment, prospectus, or
supplement, or (i) 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 thersunder, and
will reimburse the Series B Sharsholders and any control person for any
legal or any other expenses reasonable incurred by any of them in
cannection with investigating or defending any such loss, claim, damage,
limbility or action; provided, however, that the Company shall not be liable
hersunder With respest to any claim made against the Series B
Sharehaolders unless the Company is notifled in writing of the nature of the
claim within thirty (30) days after the asseriion thereof, and provided further
that the Company shall ba 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.

(5) The Series B Shareholders will indemnify and hold harmiess
the Company, each of its directors, each of its officers who have signed
any documents relating to a registration statement registering such shares
of eornmon stock into which Series B Preferred Stock shall be converted
and such amendments and supplements thereto (collestively, the “included
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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 indemnification begin hereinafter referred to as the
“Indemnitees”), against any lasses, claims, damages or liabilities, joint or
several, to which the Company or ary of the |ndemnitees may become
subject under the Act or otherwise, insofar as such losses, claims,
damages or liabilities, or actions in respect thereof, arise cut of or are
based upon any untrue or alleged untrua statement of any material fact
contained in any Included Documentation, or arising out of or are based
upon the omission or the alleged omission 1o staie therein a material fact
required 1o be stated therein or necessary to make the statements tharein
not misleading, in each case o the extent, but only to the extent, that such
loss, claim, damage or liabflity arlses out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged omission
made I the Included Documentation in reliance upon and in conformity
with written information furnished by such Series B Shareholders for use
in the preparation thergof; 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 actiar,
provided, however, that the Series B Shareholders shall not be liable
hereunder with respect to any claim mads against the Company unless 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 entifled to participate at its own
expense in the defense, or if it s0 elocts within five days after receipt of
such notice, to assume the defense of any suit brought to enforce any such
claim. : :

(8) All fees and expenses incurred by the Company reiating io
the preparation and filing of any registration statement pursuant fo this
piggyback registration process {other than costs and eXpenses such as
legal counsel ratained by Series B Sharcholders for their purposes) shalt
be paid by the Company.

(i) Other 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 (88.66%) of such series at the fime outstanding, given
in person or by proxy, either in writing or by vote at a duly autharized meeting: (1]
authorize or create, or increase the authorized amount of, any class or classes
of stock ranking pricr to or on a parity with the Series B Preferred Stock, except
for (x) replacements or amendments to the Saries A Preferred in a similar amount
to that which is currently outstanding or {y) additional prior convertible preferred
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stock which is issued in connection with the replacement of existing debt of the
Company or additional equity investments in the Campany In order to eliminate
its negative net worth; (2} increase the number of authorized shares of the
Series B 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 purchasa any class of stack ranking prior to or On a parity with the Series B
Preferred Stock; or {4) amend, alter or repaal any of the provisions of the Atticles
of Incorporation or any of the rights, preferences or powers of the outstanding
Series B Preferred Stock fixed herein or determined by tha Board of Directors for
any shares of Serigs B Preferred Stock, so as to adversely affect the righis,
preferences or powers of the Series B Preferred Stock or Its holders.

Series C Convartible Redeemable Preferred Stock

The Board of Directors of the Gorporation dasires, pursuant to its authority as
aforesaid, o determine and fix the rights, preferences, privileges and restrictions relating
io a class of sald Preferred Stock 10 be designated "Serles C Converlible Redeemable
Praferred Stock.”

1. Designation. This series of preferred stock shall be known and designated
as Seties C Corvertible 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 G Preferred Stock shall be $10 par share.

2. Powers, Preferences and Rights, The powers, preferences and rights, and
the qualifications, limitations and rastrictions of the Saries C Preferred Stock are as
follows: '

(a) Dividends. No dividends are payabls to holders of the Series C
Preferred Stock (“Series G Shareholders”).

(o) Liguidation Preference. If any voluntary or involuntary sale of all or
substantially all of the Company’s capital stack or all or substantially all of the
Company's assets, or any merger or consclidation of the Company with ancther
entity, or any liquidation or dissalution of the Company, shall be effected and such
iransaction will involve a distribution of assets to the holders of equily securities
of the Company (such events to be hereinafter collectively referred to as the
"|_jquidation Events"), then the holders of the Series C Preferred Stock shall be
entiled to receive, prior to the receipt of any assets by holders of all other equity
securities of the Company, a cash amount squal o %10 for each share of
series G Preferred Stock held (the "Liquidation Preference”). Such payment with
raspect o the Setles C Preferred Stock shall constitute the extent of the
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parficipation of the Series C Preferred Shareholders in any and all present or
future corporate distributions, or the stock, securities, or assets {o be received 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
reflected on the books of the Company. Payment of the Series C Liquidation
Prefarence shall be senior 10 the liquidation preference on the Company's
Series [t Preferred Stock and Series E Prefarred Stock, but shall be junior fo the
liguidation preference payable to holders of the Company's Series A Preferred
Stock and Series B Preferred Stock.

(¢)  Voling Rights. Except as required by applicable law, the holders of
the Saries & Preferred Stock shall not be entitted to any voting righis as
shareholders of the Company prior tc conversion pursuant to 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 Prefarred Stock
for a redamption price of $10 per share on a pro rata basis among the Series G
aharcholdars in proportion to the numbar of shares of Series ¢ Preferred 3tock
then held by such Series C Shareholders, as follows:

(1)  Upon the occumrence of 2 Non-Redemption Event under the
Saries B Preferred Stock or upon the occurrence of an Additional Default,
as defined in the Airframe Agreement by and batween Paradise Island
Aidinas, Inc. ("Paradise") and AGES Alrcraft Sales and Leasing, L.P. with
respect to four (4) DHC-7-102 airframes seral number 18, 24, 53 and 103
(the "Alrframe Agresment"}, the Series C Shareholders shall have the right
to require redemption of the Series C Preferred Stock, The redemption
under this subsection (1) shall be made 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 Documentation which
are the subject of the Airframe Agréetnent or any replacement or substitute
airframes and airframe documentation thersunder. The Company. as the
parent of Paradise, shall have the authority and power to, and shall direct
Paradise to transfer tifle and deliver the Alrframes and Airframe
Documentation pursuant hereto. In the event @ redemption is effecied
pursuant to the pravisions of this subsection 2{d)(1), the holder of the
Series C Preferred Stock shall be entitled to any other remedies, at law or
in equity, for a Non-Redemptian Event under the Series B Preferred Stock.
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(2) On August 1, 2003, to the extent not theretofore redeemed
pursuant to any other provision or condition.

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 dus and owing fo pursuant to
the Loan and Security Agreement dated October 22, 1992 with Guifstream
Imtemnational Airlines, Inc. and all of the Series A Preferred Stock has been
redeamed or converted to common stock. This provision regarding subordination
to obligations to Sirrom and the Series A Preferred Stock shall not preciude the
Company from effecting a conversion of the Series C Prefarred Stock to common
stock and effectively redeeming the Serles C Preferred Stock out of the net
proceeds of the Offering as provided in subsection 2 {(e) below.

(e) Sharehoider Righis o Convert Prefarred to Common. The Series C
Shareholders shall have conversion rights as follows {the "Gonversion Rights™):

(1}  Each share of Series C Preferred Stock shall be convertible,
at the option of the holder thereof, at any time after tha date of issuance
of such shars at the offica of this Company or any transfer agent for such
stock, into two shares of fully paid and nonassessable Common Stock af
the Company. In case the Gompany shall (i) deciare a dividend payable
in shares of the common stock; (i} subdivide the outstanding shares of the
common stock; (i) combine the autstanding 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 C
preferred stock shall thereafter be entiled upon the conversion of sach
ghare thereof held by him to receive for each such share the number of
shares of the Company which he would have owned or have been entitled
to receive after the happening of that one of the evenis described above
which shall have happened had such share of the Series G 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. incase
of any consclidation or merger of the Gompany with or into 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 C Preferred Stock then outstanding and thereafter remaining
outstanding shall have the right thereafter to convert each share held by
himn into the kind and amount of shares of stock, other securities, cash and
property recelvable upon such consolidation, merger, sale or conveyance
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by a holder of the number of shares of common 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
any such event, effective provisiocn shall be made, in the certificate of
incarporation of the resuliing or surviving corporation or otherwise, so that
the provisions set forth herein for the protection of the conversion rights of
the shares of Series C Prefetred Stock shall thereafter be applicable, as
nearly as reasonably may be, io any such other shares of stock. other
securities, cash end property deliverable upon conversion of the sharos of
the series C Preferred stock remaining outstanding or other convertible
securities or stock received by the holders in place thereof, and any such
resulting or surviving corporation shall expressly 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 C
Preferred Stock remaining outstanding, or other convertible stock or
securities recsived by the holders in place thereof, shall ba antitied to
recelve pursuant to the provisions hereof, and to make provision for the
protection of the conversian right as abova provided.

(2) Before any holder of Series C Proferred Stock shall be
entitlied to convert the same into shares of Common Siock, it shall
surrander the certificate or certificates therefor, duly endorsed, atthe office
of the Company or of any transfer agent for the Series C Preferred Stock,
end shall give writtan notice to the Company at its principal ¢orporate
office, of the election to convert the same and shall state therein the nama2
or names in which the certificate or certificates for shares of Comman
Stock are to be issued. The Company shall, as soon as practicable but not
later than fifteen (15) days thereafter, issue and deliver at such office fo
such holder of Series C Preferred Stock, or to the nominee or nominees
of such holder, a certificate or certificates for the number of shares of
Gommon Stock to which such holder shall be entitied as aforesaid. Such
conversion shall be deemed to have been made immediately prior o the
close of business on the date of such surrender of the shares of Series C
Preferred Stock to be converted, and the person or persons entitled to
recelve the shares of Common Stock issuable upon such conversion shall
ba treated for 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 ite authorized but unisaued shares of Common Stock, solely for the

purpose of effecting the conversion of the shares of tha Series C Prefetred
Stock, such number of its shares of Common stock as shall from time to
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time be sufficient to effect the conversion of all outstanding shares of the
Series G 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 Serles C Preferred Stock,
in addition to such ather 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
sufficlent for such purpoeses, Including, without limitation, engaging in best
efforts to obtain the requisite shareholder approval of any necessary
amendment to these articles.

()  Any notice required by the provisians of this subsection (@)
io be given to the holders of shares of Series G Preferred Stock shall be
deamed given if deposited in the United States mail, postags prepaid, and
addressed to each holder of record af his address appearing on the books
of the Company.

Protective Provision. Neither the Company nor either of is
subsidiaries (Gulfstreamn International Airlines, Inc. or Paradise lsland Aldines,
Inc.) shall, without first obtaining the approval (by vote or written consent, as
provided by faw) of the holders of at least a majority of the then outstanding
shares of Series C Preferred Stack, pledge the Airframes, or any replacement
thereof, except for a pledge and security interest fo be issued by Paradise to the
Company reflecting the fact that although Paradise will be the registered owner
of the Aircraft, 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 Preferred
Stock have converted shares of the Series C Preferred Siack into cormmon slock
of the Company and lhey have received proceeds of sale from such Common
Stock equal to or greater than $2,000,000, and (ii) the Company’s net worth
equals or exceeds §10,000,000.

(g) Status of Converted or Redeemed Stock. In the event any shares
of Series C Preferred Stock shall be redeemed or converted pursuant hereto, the
shares so converted or redeemed shall be canceled and shall not be issuable by
the Company. The Aricles of Incorporation of the Company shall be
appropriately amended to effect the corresponding reduction in the Company's
authorized capital stock.

(h)  Other Rights. So long as any shares of Series C Preferred Stock
are outstanding, the Company shall not, without the consent of the holders of
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shares having at least two-thirds (66.86%) of the voting power of such series at
the fime outstanding, given In person or by proxy, either in writing or by voie at
a duly authorized meeting: (1} authorize or create, or increase the authorized
amount of, any clase or classes of stock ranking prior o or on a parity with the
Series C Preferred Stock, except for (X) replacements or amendments to the
Saries A Preferred in a 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 debt of the Company or additional equity investments in
the Company in order to eliminate its neqgative net worth; (2) increase the number
of authorized sharea of the Series C Preferred Stock; (8) authorize or create, OF
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
provisions of the Articles of Incorporation or any of the rights, preferences or
powers of the outstanding Series G Preferred Stock fixed herein or determined by
the Board of Directors for any shares of Series C Praeferred Stock, so as fo
adversely affect the rights, preferences or pOWers of the Series C Preferred Stock
ar its holders.

(i) Piggyback Registration Rights. After full redemption of the Series B
Preferred Stock, the Series C Shargholders shall have the following plggyback
registration rights which shall be pari passu with the registration rights provided
in hoiders 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
stock, 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 Serics - Sharehelders prior to Such
filing, and the Serias C Shareholders shall have the right to request to
have included therein such shares of purchasers stock as shall be
specified in such request, provided, however, that the inclusion of such
shares shall not interfare 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 Comgpany, 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 fo in
said notice as promptly as practicable or include such stock in the
registration statement otherwise filed, and will use its bast efiorts to cause
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any such registration statement or any amendments thereto to become
effective. ' - : :

(2) The Company will make available to the Series G
Shareholders coples of each preliminary prospecius, and if registration of
the stock is effectad, each final prospectus and supplement thereto filed in
connection with any registration statement pursuant hereto, and any
amendments thereto, all In such quantifies 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 C Shareholders,
promptly after it receives notice thereof, of the time when any registration
statement pursuant hereto has become effective and of the date any
amendment thereto or any supplement to any prospacius forming a part
thereof has been filed; {ii) notify the Series C Shareholders, promptly after
it receives notice thereof, of the issuance by the SEC of any stop arder
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 obfain the
withdrawal of any such stop order that may be Issued; (iii) prepare and
promptly file with the SEC any amendment o any such registration
statement or any supplement to any prospecius forming a part thereof that
may be necessary to corract any statement or omission if, at a time when
a prospecius 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 fo state
any material fact necessary fo 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 C Shareholders may designate (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 Series C Shareholders and
each other person, if any, who cantrols the Serles C Shareholders within
the meaning of the Securities 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 contained in any registration statement
pursuant hereto or any amendment thersto or in any preliminary
prospectus, final prospecius, or supplement thersto filed in connection
therewith, or the omission therefrom of a material fact required fo be stated
therein or necessary to maks the statements therein, in the light of the
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circumstances under which they were made, not misleading, unless such
statement or omission was made in reliance upon and in conformity with
information furnished to the Company by the Series C Sharehoalders in
writing for use in such registration statement, amendment, prospectus, or
supplement, or (li) arising out of any violation by the Company of any law
or rule ar regulation relating to action or inaction required by purchaser in
connecton with such registration statement or the offering thersunder; and
will reimburse the Series G Shareholders 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,
ciaim, damage, liability or action; provided, however, that the Company
shall not be liable hereundar with respect to any claim made against the
Saries C Shareholders unless purchaser is notified in writing of the nature
of the claim within thirty (30) days after the assertion thereof, and provided
further that the Campany shall be entitled to participate at its own axpense
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.

(5) The Series C Shareholders will indemnify and hold harmless
tha Company, each of its directors, each of its officers who have signed
any documents relating to a registration statement registering such shareg
of common stock inta which Serles € Praferred Stock shall be canverted
and such amendments and supplements therato (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 indemnification 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, damagas or liabilities, or
actions in respect thersof, arise out of or are based upon any untrue or
alleged untrue statement of any material fact contained in any Included
Documeniation, or arising out of or ara based upon the omission of the
alleged omission to state therein a material fact required o 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 out of or is based upon an untrue statement or
alleged untrus statement or omission or alleged omission made in {he
included Documentation in reliance upon and in conformity with written
information furnished by such Series C Shareholders 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;
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provided, however, that the Series C Shareholders shall not be liable
hereunder with respect to any clalm made against the Company uniess the
Series C Shareholders are notified in writing of the nature of the claim
within thirty (30) days after the asseriion thereof, and provided further that
the Series C Sharehoiders shall be entitied to participate at its own
expense in the defense, or if it so clocts within five days after receipt of
such notice, to assume the defense of any suit brought to enforce any such
claim.

f); 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 C Shareholders for their purposes) shall be paid by the
Company.

Series D Gonvertible Redeemable Preferted Stock

The Board of Directors of the Corporation desires, pursuant to its authority as
aforasaid, to determine and fix tha rights, preferences. privileges and restrictions relating
to @ class of said Prefarred Stock o be designated "Series D Convertible Redeemable
Preferred Stock."

1. Deslanation. This series of preferred stock shali be known and designated
as Serlas D Converlible Redeemable Preferred Stock, par value $.001 per share (the
"Series D Prafarred Stock"), and shall consist of 285,000 shares. The stated value of
the Series D Preferred Stock shall be $10 per share.

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

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

() Liquidation Preference. H any voluntary or involuntary sale of all or
aubstantially all of the Company’s capital stock or all or substantially all of the
Company's assets, O 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
"_iquidation Events"), then the holders of the Series D Preferrad Stock shall be
entitled to receive, on a pro rata basis, prior fo the receipt of any asseis by
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holders of all other equity securities of the Company, a cash amount equal to $10
for each share of Series D Preferred Stock held (the "Liquidation Preference”).
Such payment with respect to ths Series D Preferred Stock shall constitute the
extent of the participation of the Series D Preforrad Shareholders in any and all
present or future corporate distributions, or the stock, securifies, or assets to be
received by 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 refiected on the books of the Company. Payment of the Serigs D Liquidation
Preference shall be senior fo the liquidation prefarence on the Company's
Series E Preferred Stoek, but shall be junior to the liquidation preference payable
to holders of the Company's Series A Preferred Stock, Series B Preferred Stock
and Series C Preferred Stock.

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

(d) Redemption Option. The Company shall have the right and option
to redeam the Series D Preferred Stock, to the extent 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 Series 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 October 22,
1993 with Gulfstream Intemnational Airlines, inc. and all of the Series A Preferred
Stock has besn 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 D
Preferred Stock to common stock and effectively redesming the Series D
Preferrad Stock out of the net proceeds of the Offering as provided in
subsection 2 (e) below.

(8) Required Conversion fo Common Stock. In the event that the
Company does hot redeem the Series O Preferred Stock in accordance with the
pravisions of section (d) above, then the Company shall be required promptly to
commence and diligently pursue o completion a registration statement and
underwritten public offering filed with the Securities and Exchange Cammission
pursuant to the Securities Act of 1933, 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 Stack shall be converted, which number
shall be determined by dividing (i) a sum equal to the total aggregate stated value
of the Series D Praferred Stock then outstanding (the "Total Freferred Value™),
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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 D Preferred Stock for its Total Preferred
Value out of the net proceeds of the Offering.

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

(1)  Each share of Series D Preferred Stock shall be convertible,
at the option of the holder thereof, at any fime 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 Commaon Stock of
the Company. In case the Company shall (i) declars a dividend payable
in shares of the common stock; (i) subdivide the outstanding shares of the
common stock; (iii) combine tha outstanding shares of the comman stock
into a smaller number of shares; or (iv) issue by reclassification of the
common stock any shares of tha Company, each helder of the Series D
preferred stock shall thereafter be entifled upon the conversion 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 been entitled
to receive after the happening of that one of the events described above
which shall have happenad had such share of the Series D Preferred stock
been converted immediately prior to the happening of such avent, 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 consclidation or merger of the Company with or into anather
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
Scries D Preferred Stock then outstanding 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 convayance
by a holder of the number of shares of common stock into which such
share might have been converied immediately prior such consalidation,
merger, sale or conveyance, and shall have no other conversion rights; in
any such event, effactive pravision shall be made, in the certificate of
incorporation of the resuiting or surviving corporation or otherwisa, so that
the provisions set forth herein for the protection of the conversion rights of
the shares of Series D Preferred Stock shall thereafter be applicable, as
nearly as reasonably may be, to any such other shares of stock, other
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securities, cash and property deliverable upon conversion of the shares of
the series D Preferred stock remaining outstanding or other convertible
securities ar stock received by the holders in place thereof, and any such
resulting or surviving corporation ghall expressly assume the obligation io
deliver, upon the exercise of the conversion privilege, such shares, other
securities, cash or property as the holders of the shares of the series D
Praferred Stock remaining outstanding, or other convertible stock or
sacurities received by the holders in place thereof, shall be eniited 1o
receive pursuant to the provisions hereof, and to make provision for the
protaction of the conversion right as above provided.

{2) Before any holder of Series D Prefarred Stock shall ba
entitled 1o convaert the same into shares of Common Stock, he shall
surrender the certificate or certificates therefor, duly endorsed, at the office
of the Gompany or of any transfer agent for the Series D Preferred Stock,
and shall give writien niotice to the Company at iis principal corporate
office, of the election to convert the same and shall state therein the name
or names in which the ceriificate or certiflcates for shares of Common
Stock are to be issued. The Company shall, as soon as practicable buf not
later than fifteen (15) days thereafter, issue and deliver at such office to
such holdsr of Series D Praferred Stock, or to the nominee Or nominaes
of such holder, a ceriificate 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 fo the
close of business on the date of such surrender of the shares of Series D
Preferred Stock to be converied, and the person or persons entitied to
receive the shares of Common Stock issuable upon such conversion shall
ba treated for all purposes as the record holder or holders of such shares
of Common Stock as of such date.

{3) The Company shall at all imes reservé and keep available
aut of its authorized but unissued shares of Common Stock, solely for the
purpose of effecting the conversion of the shares of the Series D Preferred
Stock, such number of its shares of Gommon stock as shall from time fo
time be sufficient to effect the conversion of all outstanding shares of the
Saries D Preferred Stock: and if at any time the number of autharized but
unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series D Preferred Stock,
in addition to such other remedies as shall be available to the holder ol
such Prefarred 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

198000021454 7 a0 57/5805., 100/ 12470F

TeeA NVRI9vAd 7 SYILV Ze6T €25 S0¢ 16 80:8T  8B/LT/TIT



Ze0 @

H9B0O00G21454 7

sufficient for such purposes inciuding, without limitation, engaging in best
efforts to obtain the requisite shareholder approval of any necessary
amendment to these arlicles.

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

(5) Inthe eventany shares of Series D Preferred Stock shall be .
converted or radsemed pursuant to this subsection (), 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
io effect the corresponding reduction in the Company's authorized capital
stock.

(g) Piggyback Registration Rights. After full redemption of the Series B
and © Prefarred Stock, holders of the Series D Preferred Stock (“Series D
Shareholders™}, if the Series D Sharsholders convert to common they 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, it any
remain:

{1}  In the event that the Company files a registration statement
under the Securities Act of 1933, as amended, with respect o shares of ifs
stock, on a form appropriate for registering the shares of the Company's
stock then held by the Series D Shareholders, iha Company shall give
twenty (20) days’ written notice to the Series D Shareholders prior to such
fling, and the Series O Shareholders shall have the right to request fo
have included therein such shares of purchaser's stock as shall be
spacified in such request, provided, however, that the inclusion of such
shares shall not interfere with the Company’s registration of its shares. If
5 Series D Shareholder does not make a request for such registration
within twenty (20) days after the receipt of notice from the Campany, the
Company shall have no obligation fo include any shares of purchaser's
stock owned hy that Series D 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 notice as promptly as practicable or include such stock in the
regisiration statement otherwisa filed, and will use its best sfforis to cause
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any such registration statement or any amandments thereto to become
effective.

(2) The Company wil make available to the Serles D
Shareholders copies of each preliminary prospectus, and if regisiration of
thae stock is effected, each final prospectus and supplement thereto filed in
connection with any registration statement pursuant hereta, 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
praspectus, supplement or amendment.

(3) Tha Company will (i} notify the Series D Shareholders,
promptly after it receives notice thereof, of the time when any registration
statement pursuant hereta 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, promptiy after
4 receives notice thereof, of the issuance by the SEC of any stop order
syspending 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 stop order that may be issued; (ili) prepare and
promptly file with the SEC any amendment to any such registration
staterment or any supplement to any prospactus forming a part thereof that
may be necessary io correct any statemnent or omission if, at a time when
a prospecius 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 tha statements therein not misleading;
and (iv) use its best efforts to register or gualify the stock under such state
Blue Sky laws as the Series D Shareholders may designate (other than
such states as shall require the Company to executs, in connection
therewith, a general consent to service of process in such state).

{(4) The Company will indemnify the Series D Sharcholders and
each other person, if any, who controls the Series D Shareholders within
the meaning of the Securities Act, and hold it harmlesa against any and all
loss, liability, claim, damage and expense whatsoever (i) arising out of any
unirue statement of a mataerial fact contained In any ragistration statement
pursuant hersto or any amendment fhereto or in any preliiminary
prospecius, final prospectus, or supplement thereto filed in connection
therewith, or the omission therefrom of a material fact required to be stated
therein or necessary to make the statements therein, in the light of the
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circumstances under which they were made, not misteading, unless such
statement or omission was made in reliance upon and in conformity with
information furnished to the Company by the Series D Shareholders in
writing for use in such registration statement, amendment, prospectus, or
supplement, 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 regisiration statement or the offering thereunder;
and will reimburse the Series D Shareholders and such underwriter and
such controlling person for any legal or any other expenses reasonable
incurred by any of them in connectian with investigating or defending any
such loss, claim, damage, liability or action; provided, howaver, that the
Company shall not be liable hereunder with respect fo any claim made
against the Series D Sharehnlders unless the Company is notified in writing
of the nature of the clalm 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 defense. or if it so elacls within five days after receipt
of such notice, to assume the defense of any suit brought to enforce any
such claim.

(5) The Serles D Shareholders will indermnify and hold harmless
the Company, ¢ach of its directors, each of its officers who have signed
any documents ralating to a reglstrafion statement registering such shares
of comman stock into which Series D Preferred Stock shall be converted
and such amendments and supplements thereto {collectively, the “Included
Documentation™) and each person, if any. who controls the Company
fwithin 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, claims, damages or liabilties, joint or
saveral, 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 upen any untrue of alleged untrue statement of any material fact
contained in any Included Dosumentation, or arising out of or are based
upon the omission or the alleged omission 1o 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
luss, claim. damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or allzged amission
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 therecf; and will reimburse the Indemnitees for any legal
or other expenses reasonably incurred by them in conneclion with
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investigating or defending any such loss, claim, damage, liability or action;
provided, however, that the Series D Shareholders shall not be liable
hereunder with respect to any claim made against the Company unless the
Series D Shareholders are nofified in writing of the nature of the claim
within thirty (30) days after the assertion theraof, and provided further that
the Series D Shareholders shall 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.

(6) Al 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 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 voting power of such saries at
the time outstanding, given In persan 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 class or classes of stock ranking prior to or on a parity with the
Series D Preferred Stock, except for {x) replacements or amendments io 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 additicnal equity investments in
the Company in order to eliminate its negativa net worth; (2) increase the number
of authorized shares of the Serles D Preferred Stock; (3) authorize or create, or
increase the authorized amount of , any ¢iass 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 D 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 D Preferred Stock fixed herein or determined by
the Board of Directors for any shares of Serles D Preferred Slock, so as to
adversely affect the rights, preferences or powers of the Series D Preferred Stock
or its holders.

Series E 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 restrictions relating
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to a class of said Preferred Stock to be designated "Series E Redeemable Preferred
Stock."

1. Designation. This series of preferred stock shall be known and designated
as Series E Redesmable Preferred Stock, par vaiua $.001 per share (the "Series E
Preferrad Stock™, and shall consist of 97,500 shares. The stated value of the Series E

Preferred Stock shall be $10 par share.

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

(a) Dividends. The holders of the Series £ Preferred Stock shall be

antitlad to receive a 5% annual cumulative dividend. Such dividends shali accrue

 #om 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 dividenda

payable on shares of the Company's Series A Preferred Stock and Setles B
Preferred Stock.

(b) Liquidation Preference. if any voluntary or involuntary sale of aill or
substantially all of the Company's capital stock ar all or substantially all of the
Company's assets, ar any merger or consolidation of the Company with another
entity, or any liquidation or dissolution of the Corpany, 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
" jquidation Events"), then the holders of the Series E Prefarrad Stock shall be
entitled to receive, prior to the receipt of any assets by holders of all other equity
securitles of the Company, a 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 pericd caleulated
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 Series E Preferred Stack shall constitute the exient of the
pariicipation of the Series E Preferred Shareholders in any and all present or
future corporate distributions, or the stock, secu ritigs, 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 ba so
reflected on the bools of the Company. Payment of the Series E Liquidation
Preference =hall be junior to the liquidation preference on ali other serles of the
Company's preferred stock.
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(c) Voting Rights. Except as required by applicable law, the holders of
the Series E Preferred Stock shall not be entitied to any voting rights as
shareholders of the Company prior to conversion pursuant to the applicable
provisions of these designations.

(d) Redemption Options. The Company shall the right and option 0
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 Preferred Stock in
propartion to the number of sharas of Series E Preferred Stock then held by them
as follows:

(1)  On January 1, 2000: $97,500.

{2) On April 1, 2000, and on the first day of each July, October,
January and April thereafter: $48,750.

(3) On August 1, 2003, ali outstanding remaining Seties E
Preferred Stock.

Notwithstanding the foregoing, there shall be no redemption of the Serles E
preferred Stock by the Company unless and until Sirrom has received payment
in full of all amounts due and owing to pursuant o the Loan and Security
Agreement dated October 22, 1993 with Gulfstream International Alflines, Inc. and
all of the Series A Preferred Stock has been redeemed or converted to common
stock. This provision regarding subordination to obligations to Sirom and the
Series A Preferred Stock shall not preciude the Company from effecting a
conversion of the Series E Preferred Stock to common stock and effectively
redeeming the Series E Preferred Stock out of the net proceeds of tha Offering
as provided in subsection 2 (e} below.

(&) Required Conversion to Common Stock. In the svent that the
Company does not redeem the Series E Preferred Stock in accordance with the
provisions of section (d) above at any time, then the Company shall be required
promptly to commence and diligently pursue to completion 2 registration
statement and underwritten public offering filed with the Securities and Exchange
Commission pursuant o the Securities Act of 1933, as amended, for registration
of common stock to be issued upen conversion of the Series E Preferred Stock
(an “Offering”). In the Offering, the Company shall reglster and sell a number of
shares into which the Serles E Preferred Stock shall be converted, which number
shall be determined by dividing {i) a sum squal to the total face amount of the
Series 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
carmmon stock as of the closing dats of the Offering, the effect of which will be
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redemption of the Series E Preferred Stock for its Total Preferred Value out of the
net proceeds of the Offering.

Status of Redeemad Stock. In the event any shares of Series E
Preferred Stock shall be converted pursuant to these designations, the shares so
redeemed shall be canceled and shall not be issuable by the Company. The
Articles of [ncorporation of the Company shall be appropriately amended to effect
the corresponding reduction in the Company’s authorized capital stock,

(g) Other Rights. So long as any shares of Serles E Preferred Stock
ara outstanding, the Company shall not, without the consent of tha 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 vote at
a duly authorized meefing: (i) authorize or create, or increase the authorized
amount of, any class or classes of stock ranking prior o or on a parity with the
Series E Preferred Stock, except for (x) replacements or amendments fo the
Saries A Preferred in a similar amount to that which is currently outstanding or ¥
additional prior convertible preferred stock which is issued in connection with the
replacement of existing debt of the Company or additional eguity investments in
the Company in order to efiminate its negative net worth; (i} increase the numnber
of authorized shares of the Series E Preferred Stocl; (iii) authorize or creatse, or
increase the authorized amount of, any class of stock or obligations gonvertible
into or evidencing the right to purchase eny class of stock ranking priar 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 ar any of the rights, preferences or
powers of the outstanding Series E Preferred Stock fixed herein or determined by
ihe Board of Directors for any shares of Series E Preferred Stock, so as to
adversely affect the rights, preferences or powers of the Series E 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, 1898 acting unanimously pursuant to Section 607.0821 of the
Florida Business Corporation Act. Therefore, the number of votes cast for the
amerdment to the Corporation’s Aricles of Incorporation was sufficient for approval.
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IN WITNESS WHEREOF, said Corporation has caused this Gen:tiﬁcate to be
signed in its hame by its President and its corporate seal to be affixed this 13th day of

November, 1998.

Thomas Gooper, Presidem
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