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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Seeratary of State

March 16, 2001 :
FISCHER INTERNATIONAL SYSTEMS CORPCRATION PLEASE GIVE ORigmmay SUBMISYy
3584 MERCANTILE AVENUE DATEAS By oN
PO BOX 9107 LE DATE.

NRAPLES, FL 34104us

SUBJECT: FISCHER INTERNATIONAL SYSTEM3 CORPORATION
REF: F83417

We received your electronically transmitted document. However, the.
document has not been flled. Please make rha following acorrections and
refax the complete document, ineluding the @laotronie filing cover sheet.

The word "initilal" or "first" should be removed from the article regarding
directors, officers, and/or registered agent, unlase these ars the
individuals originally desi¢gnated at the time of incorporation.

Plamse rotuyrn yeur dooument, along with a copy of this letter, within &0
days or your filing will be consldsred abandoned. .

If you have any questions concernlng the £iling of your document, please
call (B50) 487-69206.

Darlaene Conneil FAEX Aud. #: H01000D27514
Corporate Specialist Letter Number: 401AR00016153
SSION
ORIGINAL SUE
PLEASE g‘& AS FILE DATE.

Division of Corporations - P.0. BOX 6327 -Tallahasses, Florida 32814
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CERTIFICATE 220
REGARDING 2 2o
AMENDED AND RESTATED = Ej‘%
ARTICLFES OF INCORPORATION on =2
OF w @
FISCHER INTERNATIONA), SYSTEME CORPORATION l
FISCIHER INTRERNATIONAL SYSTEMS CORTORATION, a Florida corpomtion {the !
“Corparation™, hereby certifies, pursuani to and in accordance with Section 607.1007 of the '
Florida Business Corporation Act (the “Ac)”) for the purpose of filing its Amended and Restuted
Articles of Incorparation with the Depariment of Stie of the $tate of Florida, that: :
1. The name of the Corporation is FISCHER INTERNATIONAL SYSTEMS I
CORPORATION,
2. ‘The Corporation's Amended and Restaled Articles of Incarparatiuﬁ atiached
hereto (the “Restated Articles™) contain certain amendments to the
Agicles of Incorporation.
3.

Corporation’s
The Restated Arlicles contain certain amendments 1o the Corparation’s Arnicies of
Incorporadon which meguire sharcholder approval, and the Restated Articles were
adopted and approved on March 13, 2001 by the Corporation’s sharcholders
pursuant 1o a written consent, the number of voles cast heing sufficient for
607.1004 afthe Act.

approval, effective as of March 13, 2001, in the manner preseribed by Section
15 2001,

IN WITNESS WHEREOF, the undersigned has exceuted this Centifieate as of March

FISCHE

Ry:

¢ Arthur C. Burton
Title:  President

HO1000027514
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: AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF |
FIS ATION 'STEMS CO TION

Original Articles of Tucorporation
filed with the Florida Secretary of Stale
ob Jute 1, 1982

ARTICLE {

The pame of the corporation is FISCHER INTERNATIONAL SYSTEMS
CORPORATION (the "Corporation").

ARTICLE {1

The purposes of the Carporation shalt be 10 engupe in any aclivities or business
permitted under the laws of the United States of America and the Ste of Florida.

ARTICLE N

The address of the principul office and the mailing address of the Corporation is
3584 Mercantile Avenuz, PO Box 9107, Naples, FL 34104,

ARTICLE IV

The aggregate number of shaces of al] classes of capital stagk that this Corporation
shail have authority fo issue is one hundred twenty milfion (120,000,0003, sonsisting of
(i) eighty million (80,000,000) shares of common stock, par value $0.0001 per share (the
"Common Stock"), and (ii) forty milkion (40,000,000) shares of “blank check™ preferred
stack, par value $0.0001 per shave (the "Preferred Stock™.

ARTICLEV

Common Stoek, Except ws otherwise required by Jaw or as may be provided by
the resofutions of the Hoard authorizing the issuance of any class or series of the
Preferrad Stack, us hersinabove provided, sl! rights t vole and all voting power shall be
vested exclusively in the holders of the Comman Swck,

Subject 10 the rights of the holders of the Preferred Stovk, the holders of the
Commam Stock shall he entitled to receive when, as and it declared by the Roard, ou of
finds legally awailable therefor, dividends and other diswibutions payable in vash,
property, stock (including shares of any class or serivs of the Corpoeation, whether or not
shares of such cluss or series are already outstanding) or otherwise.

HO1000027514
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Upon any liquidation, dissolution or winding-up (“Liguidation™ of the
Corporation, whether voluntary or involuntary, and afier the holders of the Preferred
Stock shall have been paid in full the amounts to which they shall he entitled, if any, or a
sum suffieient for such payment in full shall have bean st aside, the remaining net assots
of the Carpasarion shall b distributed pro rata to the holders of the Common Sk in
aecerdance with thelr respective rights and interests, to the exclugion of the holders of the
Prefurced Sinck.

ARTICLE V]

Preferred Stock. The Preferred Stock may be issued from time 10 time in one or
mare classes or series, the shares of each class or series 10 have such designetions and
powers, preferences and rights, and qualificationy, imiwtions snd restrictions thereof as
are stared and exprossed herein and in the resolution vr resolutions providing for the issue

of such class or series adopted by the Board of Directors (the “gard”) as hercinafior
presetibed.

Authority is hereby expressly granted (0 and vested in the Bourd w authorize the
isswance of the Preferred Stock from time 1o time in one or more classes or series, 10
determine and take necessary proceedings fully to effect the jssusnce and redemption of
any such Preferred Stock and, with respect 10 each class or series of the Praferved Stack,
10 fix and state, by resolution or resolutions Trem time o time adopted providing for the
issuance thereaf, the jollowing:

(i)  whether ar not the elass or series is (o have voting rights, full or Yimited, or
is to be without veting rights;

(i) the number of sharer to canstitule the class or series and the designations
thereof: '

{iil) the preferences and relaive, participaring, optional or ather special righls, if
any, and the gualifications, limitations or restrictions thereof, if any, with respect to any
class or series;

{(iv) whether or not the shares of any clags or series shall be redeemable and if
redecemable the redemption price or prices, and the ime or times at which and the terms
and condiiions upon which, such shares shall be redecmable and the manner of
redemption,

(v} whether or not the shares of o class or series shall be subject o the operation
of retirement ot sinking funds to be applicd to the purchase or redemplion of such shares
for retivement, and if such tetieement oy sinkinig fund or funds be established. the annual
amount thereo! and the terms and provisiona relative 1o the operation thereof;

(vi) the dividend rate, whether dividends are payuble in cash, stock of the

Comporation or ofher properly, the conditions wpon which and the times when such
dividends are payable, the prefercnce 1o or the telation o the paymoent of the dividends

HO01000027514
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peyahile on any other class or ¢lasses or series of atack, whether of not such dividend shafl
be cumulative or non-cumulative, and. if cumulative, the daie or dates from which such
dividends shall accumulats;

(vi) the preferences. if any, and the amounts thereaf that the holders af'ény ¢class
or series thereof shall be entitled 1o recrive upon the voluntary or involuntary dissolution
of, of upon any distribution of the assats of, the Corporation;

{viii} wheiher or not the shares of any class or series shall be convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the
same or any other class or classes of the Corporation and the conversion grice or prices or
ratio or ratios or the rate or rawes gt which such conversion or exchiange may be made,
with such adjustments, if any, as shall be stated and expressed o provided for in such
resplution or resolutions; and

(ix) wuch ather special rights and proteetive provisions with YeSpeet ta any ¢lasy
or serics as the Board may deem advisabie,

The shares of each class or scries of the Preferred Siock may vary from the shares
uf any cther class or series theyeof in any or all of the (oreguing respects. The Board may
increase the number of shares of Preferred Stock designated for any existing class or
series by o resalution adding to such ¢luss or seties authorized und unissued shares of the
Preferred Stock not designated for any othier class or series. The Roard may decrease the
number of shares of the Preferred Sinck designated for any existing class or series by a
resolution, subtracting from such scries unissued shares of the Preforred Stock desighated
for such class or series, and the shares so subiracted shal) become autherized, unjssued
and undesignated shares of the Praferred Stock.

ARTICLE VI

. Designalion, Ameunt, Par Value, Stated Value, Rank and Cenain Defined
2 of Sari -

a. The shares of the Corporation's Series A Preferred Stack, $0.0001
par vajue per share, shall be designated as the Serigs A Convertible Preferred Stack {(the
“Series A Breferred 8tock™), and the number of shares so designated shall be 14,711,089,
subjeet 10 adjustment for any stack splits, stock dividends, combinations, recapitalizations
or similar transactions affecting the Series A Preferrad Stack. Fach share of Series A
Preferred Stock, par value $0.0001 per share, shall have a stated value of $0.4876406 per

share {the “Stated Value").

b. Cortain termis used herein are defined in Section 10 hereod.

Z Dividends. The Series A Preferred Stock will be entitled ta 8 nen-
cumulative dividend of 7% of the Stated Value prior to any dividend payable to both the
Comman and Serics A Preferred (Tolders jointly as st forth in the REXt Sentange, ilmt only

HM1000027514
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ta the extent, if any, and when declared by the Board. Thercafter, the Seres A Preferred
Stock will be entitled to any dividends paid on Common Stock at the same rate’ as the
Common Stock. payable as and if declared by the Corporation’s Board, based on the
number of whole shares of Common Stock into which the Series A Preferred Stock is
convertible on the dale any dividend iy declared. No rights to any dividends shall
otherwise acerue to Holdors of the Scries A Preferred S1ock unless declared by the Board.

3. Liquidation.

8 tipon any Liguidation of the Corporation, the Helders of reord of
the Series A Prefemred Stock shall be enthled to receive, out of the assets of the
Corporation and before any distribution or payment is made upon the Common Stack, {or
¢ach share of Series A Preferred Steck, un umount per share equal to Stated Value, plus
any declared but unpaid dividends thercon. At the aption of the holders of eighty percen
(8096} of the Serizy A Preferrsd Stock. o consotidation or merger of the Corparation or 4
sale of all or substantially all of the Corporation’s ussets shalt be deemed a liquidation ar
winding up for the purposes of this liquidation preference.

b, The Corporation shall mail writlen notice of any sueh Liquidation,
not less than thirty (30) days prior to the payment date swited thersin, to each holder.

4. Voling Rights,

a. General Voting Rights. Each UHolder of Series A Preferred Stock
shall have the right to one vote for each share of Commun Stock into which the shares of
Series A Preferred Stock owned by such Holder could then be converted, and with respect
to such vete, such Holder shall have full voting rights and powers equal W the voting
rights and pawers of the halders of Common Stock, and shall be entitled to notice of any
sharcholders’ meeting in accordance with the charter documents of the Carporation. and
shall he entitled t0 vote, together as a class with the holders of Common Stock, with
respect 10 any question upon which holders of Commen Stock have the right 1o vote.
Fractional votes shall not. however, be permitied and any fractional voting rights
available on an as-converted basis (after agpregating all shares into which shares of Beries
A Preferred Stack held by each Holder could be converted) shal) be rounded to the
nearest whole number,

b. Cegtain Limitations. The consent of the Holders of at leust sighty
percent (80%) of the Series A Preferred Stock, voting as a ¢luss, shall be required for ;

(i) any action that adversely affects the rights, preferences or
privileges given (o the Serivs A Preferred Btock;

(1) {8) one trunsuction or () a series of related trunsactions

oceurring within 2 six menth time period which adversely affeets the right granted
to the Series A Preferred S$tock holders ta eleet 5 membar to the Board:

Ho1000027514
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(i)  repurchase or redemption of equity securities, or payment
of dividends, or other distribution on ¢quity securities {other than the Series A
Preferred Stock); |

{iv)  ssles, transfers or enpumbrances of Siemens Intellectual
Praperty or the work product under the ORM License other than Hesnses ur
sublicenses granted in the ordinary course of businsss or pursuant to the terms of
the OFM license; and

(v)  any emendment of the Corporativn's Reslated Anticles or
Hy-taws that adversely affects the Series A Preferred Stock.

8. Canversion.

a. Optional Conversion. Each share of Series A Preferred Stock shall
be convertible, in whole or in part, at uny tme at the option uf the Holder at any dme,
into a number of shares of Cammeon Stock detarmined by musdtiplying by 8 fractien, the
numerator of which is the Stated Value and the denominator of which is the “Conversian
Price™ per share. Initially, the Conversion Price shall be equal to the Sfated Value and
gach share of Series A Preferred Stuck shall be convenible into one share of Common
Stock. The Conversion Price shall he adjusted as provided below. Any declared but
unpaid dividends must be paid promptly upon conversion.

b. Auntomatic Conversion.  Upon the completion of a QFO, the
closing ol & merger by the Corporation with or into another entity where the Carporation
is not the surviving entity, 8 ¢consatidation by the Corporation with or inte another entity
where the Corporation is not the surviving ontity, or the sale of all of the shares or
substantially all of the assets of the Carporation {cotlectively. a “Conversion Hvant™), al)
shures of Series A Preferred Stock thon outstanding shall, by virue of and simultaneously
with such Conversion Fvent and without any action on the part of the Holders or the
Corporation, be automatically converted into that number of fully paid and non-assessable
shares of Common Stock into which such shares of Beries A Preferred Stock would have
been convertible in the event of an optionnl cenversion at such Gme pursuant to
Section 5(a) hereaf,

" e.  Mochanies of Conversion. A {lalder shall effect conversions by
surrendering to the Comoration, or to the Corporation™s transfer agent, the certificate or
certificates representing the shares of Series A Preferred Stock w be converted, together
with & topy of the form of conversion notice attached hereto as Lxhibit A (the
*Conversion Notiee™. [iach Conversion Notice shall specify the folder, the name or
names in which the certitieate or certificates for shares of Common Stock are (o be
issued, the number of shares of Serfes A Preferrad Stock o be converted and the dare on
which such conversion i to ho eftbeted, which date may not he prior 1o the date the
Holder delivers such Conversion Nuotice by facsimile (the “Conversion Date™). [T ne
Conversion Dale is specified in a Conversion Notice, the Converston Date shal) he the
date that the Converdion Notice is deemed delivercd pursuant to Soction 9. The

HG1000027514
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Corporation shall, within ten business days afier the receipt of the Conversion Notice,
eause 1o be delivered to the Holder, or to such Holder's nominee or nominees, () a
certificate or certificates which shall be free of restrictive legends and trading resirictions
(other than these required pursuant to applicable law) representing the number of shares
of Commaon Stock being acquived upon the conversion of shares of Series A Preferred
Stock and (i1} if the Tiolder is converting only a portion of the number of shares of Serics
A Preferred Stock represented by a certificate susrendered for conversion, the Corperation
shall issue and deliver to or ypon the written order of the holder of the certificate so
surrenderad for conversion, at the expense of the Corparation, & new certificale covering
the mumber of shares of Series A Proferred Stuwk reprosenting the unconverted partion of
the certificate so surrendered,

6. gervation of Shares. The Corporation cavenants thal it wili at all times
reserve and keep available ouf of its quthorized and unissued Common Stock, salely for
the purpose of issuance upon canversion of the Series A Preferrad Stoek and free from
preemptive rights or any other actual contingent purchase rights of Persons other than the
Holders of Series A Proferred Siock, not less than 100% of such number of shares of
Commeon Stock as shall be issuable upon the conversion of al) owlstanding shares of
Series A Preferred Stock, The Corperation shail, from time to time in accordance with
Florida law, ke all steps necessary 1o incrense the authorized gmount of its Commen
Steck if at any time the wuthorized number of shares of Common Slock reuining
unissued shall net be sufficient to permit the converston of all of the shares of the Series
A Preferred Stock.  The Corporation covenants thar el shares of Common Stock that
shall be so issuable shall, upon issue, be duly authorized, validly issued, fulfy paid and
nangssessable.

7. Adjustment of Copversion Rato.
a. Certain, Adjustment Bvents. If at any time the Corporation shell

issue or sell any additionat shares of Common Stock, other than Lixempt Issuances and
Reserved Emplayee Shares, in exchange fur conslderation in an amount per such
additionnl shares of Common Stock less thun the Seriss & Conversion Price ut the time
the additional shares are issued, then the Series A Conversion Price shall be reduced ia &
price determined by dividing (A) an amount equal t the sum of {x) the nunther of shares
of Common Stack owtstanding immediately prier to such jssue of sale multiplied by the
then existing Conversion Price, plus (y)the considerasion, if any, received by the
Corpuration upan such issue, by (B)the total oumber of shares of Commeon Stock
outstanding immediately afler such issue or sale, For the purpose of defermining the
consideration received by the Corporation upon any sueh issue pursuant to clause 67
above, if the consideration received by the Corpuration iv other than cash, its value will
he deemed its thir market value determined in pood faith by the Roard of Directors.

i al any time that thers are shares of Series A Proferred Stock culstanding,
the Carporation shall (i) pry or make a stovk dividend on ity Common Stock in shires of
Commen Stock, (it) subdivide outstanding shaves of Commen Siock into a larger pumber
~ of shares, (1) isspe” hy reclassification of shares of Cnmmon Stock sny shares of

HO1000027514
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Comman Stock of the Corporation or distribute to holders of Comman Stock evidence of
its indebtedness or assets or rights. options, wamants or ather securities enliding them 1o
subscribe for or purchase. conven into, exchange for or atherwise BEquiTe any security,
then, the number of shares of Comman Stock jnto which each share of Serles A Preferred
Stock ig convertible shall be adjusted accardingly.

b. Regord Date. [ the Corporation takes a record of the holders of
Common Stock or the purpose of entitling them (i) to receive & dividend or olher
distibution payable in Common Stock, vights, options, wartaats or sther sceuritics or
{ii) 12 subscribe for or purchase Common Stock, rights, Options, WAITENIS or ather
securities, then, for the purposes of this Sectian 7, such record date will be deemed 1o he
the date of the issuc or sale of the shares of Common Stock deetned to have been isseed
or sold upon the declaration of such dividend or the making of such ather distribution ot
the date of the granting of such right of subscription or purchase, as the case may be,

R iusiment for Reelassificaiion, Exchange
any time afier she Original Issue Date the Common Stock issuable upon the conversion of
the Series A Preferred Siock ts changed inlo the same ot a different number of shares of
any class or classes of stock, whether by recapitalizmion. reclassilication or otherwise
{other than a subdivision of its Common Stock or dividend on it shares of Common Stock
paid in shares of Common Stock, and other than a recrganization, merger or
consalidation provided for alsewharz in this Section 7), in any such event each Holder of
Seriey A Preferred Stock vhall have the right tbereafier to convert such stock inle e kind
wnd amount of stock and other securities and property receivable in connection with such
recapitalization, reclassification or other change with respeet 1o the maximum number of
shares of Common 3tuck inty which such shires of Series A Prefirred Stock could have
been converted jrmediately pricor to such recapiialization, reclassilication or change, all
gubject to further adjustments as provided herein or with respect 1o such other securilies
or propery by the terms tharsof,

d. Reorganizations, Merpers or Copsalidations. I a1 any time after
the Original Issue Date the Common Stock is converted into other securitios or property,
whether pursuant to  rearganization, merger, consolidation or atherwise (other than s
recapitalizaion, subdivision, reclassification, exchange or substintion of shares provided
for elsewheye in this Section 7), as a part of such transaction, provision shall be made so
that the Holders of the Sevies A Preferred Stock shall thereafier be entitled to receive
upon conversion thereof the number of shares of stock ar other securities or property to
which & holder of the maximum pumber of shares of Commun Stock deliverable upon
cenversion would have been entitled in connection with such fransaction, subjest 1o
adjustment in respect of such stovk or securifies by the terms thereof, In any such case,
uppropriute sdjustment shad) be mude in the application of the provisions of this Section 7
with respeet 10 the fights of the Holders of Series A Preferred Stock after such transaction
to the end that the provisions of this Scction 7 (including edjustment of the Serics A
cotrversion ratio then in effect and the number of shares jssusble upon conversion of the
Seies A Preferred Stock) shall be applicable after that event and be ps nearly equivalent
As neacticable.  The Corporation shall net he & party 10 any renreanizatinn. metger
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cansolidation in which the Corporation is not the surviving entity unless the gnfity
surviving such transaction assumes all of the Corperation’s obligations hereunder,

e, Rounding.  All caleulations under this Section 7 shall be made to
the nearest cent or the nearest 1/100™ ofa share. : :

B. Definitions. 1'or the purposes hereof, the following terms shall have the
following meanings:

"Affiliate” means, with respeet io any Person, (i)any other Person of
which securities or other ownership interests represepting more than iy percent {50%)
of the veting interests are, at the time such determination is being made, owned,
Controlled or heid. directly or indirectly, hy such Person. or (i) any other Person which,
& the time such determination is being made, is Controlling, Controlled by or under
commen Contrel with, such Person. As used herein, “Confrol”, whether used as & noun
or verb, refers to the possession, divectly ar indirectly, of the power to direet, ar cause the
direction of, the management or policies of a Person, whether through the ownership of
voling securities or otherwise, '

“Common_Stock™ means the Corporation's common sock, $.00081 par
valuc per share, and stock of any other class inte which such shases may hereafler have
been reclassified or changed.

“Exempt lssuances™ means: (i) shares issued or isauable Upen conversion
of shares of Series A Preferred Stock; (i) shares jssued or igsugble vpon exercise of
amstanding stock oprions; (ifi) the issuance of sceurities pursbant o the conversion or
exercise of convertible or exercisable securities issued in compliance herewith: (iv) stock,
options, warranis or other securities or rights issued to cmployees, consuitants apd
directors of the Corporation (or any subsidiery of the Corporation) in connectioh with
services rendered or to bg rendered to the Corporation or such subsidiary pursuant to
arrangements authorized by the Board: (V) shares issued or issuable tp customiers,
Suppliers, vendors, strategic partners, real wstate fandionds and equipment finaneiers or
lenders on terms approved by the Board; (vi) the issuance of seeuritics as consideration
for a doma fide business acquisition of or by the Corporation, whether by merger,
consolidation, sale of assers, sale or exchange of stock or oiherwise approved by the
Board and suhject to the consent of the Investors 1o the extont provided in the
Corporation's Amended and Restated Articles of Incorporation; (viij shares issued or
1ssuable afler approval or agreement of the holders of ut leant two-thirds of the
outstanding Series A Preforred Stock: {viii) shares issued or issuable as 8 dividend or
distribwtion on the Series A Preferred Stock: {1x) or shares issued or jssuable Dursuant to
provisions for stoek dividends and for comhinations or subdivisions of Common Stoek.

“Holder™ or “Holders™ means the holder or hoiders of the Series A
Freferred Stock.

T01000027514
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“luninr Securities™ means all classes of Common Stock and each other
class of capital stack or preferred stock of the Comoration that is ot expressly by s
terms, made senior to or pari passy with the Series A Preferred Stock,

“Liquidation” means any liguidation, dissolwion ar winding-up of the
Corporation, whether voluntary or involuntary.

“QLM License” means the OEM License exeouled by and belween the
Corporation and Siemens AG on March __, 2001.

“Qriginal Issue Date™ means the date of the firmt issuance of any shares of
the Series A Preferred Stock, regardless of the munber of wransfors of any particwlar
shares of Series A Preferred Stock and regardless of the number of certificates which may
be jssued to evidence such Series A Profemed Stavk,

“Per Share Market Valne™ means on any particular date (i) the closing hid
price per share of the Common Stock on such date un {4) the OTC Rulletin Board of the
National Association of Securities Dealers, Ine. (*OTCRR™, as reported by the Natiopal
Quetation Bureau Incorporated (or similar organization or agency succeeding ta s
function of reporting prices) or (b} on the National Market (which shall mean the
NASDAQ National Market, the NASDAQ SmallCap Market, the New York Stock
Exchange or the American Stack Exchange) an which the Common Stock is then listed
or quoted, o, if there is no such price on such date, than the closing bid price un such
exchange or quolstion system on the date nearest preceding such date, or (i) if the
Common Stock is not then listed or quoted on the OTCBB or any National Markel, the
fair market value of a share of Common Stock shel! be reasonably determined by the
Roard of Directors in good faith, provided, however, that all determinations of the Per
Share Market Value shall be appropristely adjusted for any stock dividends, stock splits
ar other sirnilar transactions during such period.

“Berson” means & means an individual or a corporatian, pastnership, tust,
incorporated or unincorporated associatian, joint ventare, limited Kanility Corporation,
Joint steck Carparation, government (or an agency or political subdivision thereaf) or
other entity of any kind.

“QPO" means a poblic offering of the shares of Common Stock Pursuanit
to an effective registration statement on Form S-1 or other appropriate form (or such
successor form as then in effect), underwritten by a nationally or regionally recognized
investment bank (as determined by the Board of Directars in good faith) by the
Corporation which raises gross proceeds 10 the Corporation of at least $20,000,000.

“Reserved Emplovee Shares” means that number of shares of Common
Stack reserved by the Corporation equal t0 15% of autstanding capiralization, calculated
on a fitlly-dilied basis, fur issuance w employees, directors, officers and consuliants of’
the Corporation, '
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"Siemens intellectual Property" means ihe intellectual propenty licensed 10
the Corporation by Siemens AG pursuant 1o the OEM License,

"Underlying Shares” means the shares of Common Steck into which the
Series A Preferved Stock are convertible in sccordance with the torms hereof.

0, Motices. Except as otherwise provided in the event of canversion of
shares of Series A Preferred Stock, ull notices or other commupications required
hereunder shall be in writing endt shall be deemied o havae been received (8} upon hand
delivery (receipt acknowledged) or defivery by facsimile (with tranamission confirmation
report received und with sdditionn) mailing by express courier service made on the same
day) at the nddress or number designated below (if received hy 5:00 p.m. EST where such
nerice is to be received), or the first business day following such delivery (if received
after 5:00 p.m. EST where such notice is 1o be received) or (b) on the second business day
following the date of mailing by express courier service, fully prepaid, addressed o such
address, or upon actual receipt of such mailing, whichever shal! first occur; and shall be
regarded as propetly addressed if sent to (i) the Corporation, to Fischer Internationat
Systemns Corporation, 3584 Mercantile Avenue, PO Box 9107, Naples, Florids 34104,
facsimile no.: (940) 4362555, Anention: John Wynkoop, VicePresident-Legal Affuirs
and (ii) if the Holders, at their respective addresses set forth in the books and records of
the Carporation, or such other address as any of the above may have fumishsd 10 (the
other parties in writing by registered mail, retum veceipt requesied.

10.  Lost or Stolen Certifieates. Lipon receipt by the Corporation of evidence
reasonably satisfactory to the Corporatian of the foss, thefy, destraction or mutilation of
any stock cenificates reprosenting the shares of Series A Preferred Stock, and, in-the case
of Joss, theft ar destruction, of any indemnification (and, if required by the Corparation,
the posting of a bond) underiaken by the Holder to the Corporation in customary farm
and, in the case of mutilation, upon swvender and cancellation of such certificates
representing the shares of Series A Preferred Stock the Corporation shatl exceute and
deliver new preferred stack cortificats(s) of like tenor und date; provided, howsver, the
Comporation shall not be obligated to re-iasus preferred stock certificates if the Holder
contemporaneously requests the Corporation to convert such Series A Prefared Sinck
into Common Stock.

. Bpecific § (L ction,  No specific provision
contained herein shall limit or modify any more geners) pravision containgd herein.
These pravisions shatl be deemed (o be jointly drafted by the Corporation and all tHlolders
and shall not be construed against any Person as the drafier hergof,

4

12, Fallure or Indulgence Not Waiver. No failute or delay on the purt of b
Holder of Series A Preferred Stock in the exercise of any pewer, right or privilege
hereunder shall operale as g waiver thereof, nor shall any single or partinl exercise of any
such power, right or privilege preciude other or further exercise thereal or of any olher
right, power oy privilege.

HO1000027514
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13, Eractiopal Shares. Upon a conversion hereunder, the Corporation shall nat
be required to issue stock certificates representing fractions of shares of Common Stock,
but may if otherwise permitted, make a cash payment in respect of any final Fraction of 2
share bazed on the Fer Share Market Value at such time. I the Corporation ¢lects not, or
i3 unable, to make such a cash payment, the Holdor of a share of Seties A Preferred Stock
shall be entitfed 1o reeeive, in licu of the finel frection of a share, one whole share of
Common Stoek,

4. Payment of Tax Upon issue of Trunsfor. The isanance of certificates for
shares of the Common Stock upon conversion of the Series A Preferred Stock shall be
made withowl charge o the Holders thereof for any documentary siamp or similar 1a%es
that may be payable in respect of the issue or delivery of such certificate, provided thai
the Corporation shall not be required (0 pay uny Wx that muy be payable in respect of any
wansfer invalved in the fssuance and detivery of any such certifieate upon conversion in 8
name other than that of the Hollers so converted, and the Corporation shall not be
required fo issue or deliver swuch certificates unless or until the Person or Persons
requesting the issuance thereaf shall have paid to the Corporation the amownt of such tax
or shall huve establighed (o the sansf‘actmn of the Corporation that such tax has been paid
at is not payable,

15, Sheres Owped by Corporation Deemed Not Outsianding. 1n determining

whether the Helders of the ouistanding shares of Series A Preforred Stock have concurred
in any direction. consent or waiver pursuant 1o these Resised Articles, shares of Series A
Preforted Stock which are owned by the Corporation or any other ohligor thereof shall be
distegarded and deemed not 1o be putstanding for the purpose of any such determination;
provided, that any Beries A Preferred Stock owned by the Holders shall be ‘deemed
outstanding for purposes of making such a determination.  Shares of the Series A
Preferred Stock a0 owned which have been pledyed in good faith may he regerded as
outstanding if ) the pledgec establishes 1w the satisfaction of the alers and the
Cerporation the pledgee's right so to act with respect to such shares and (ii) the piedgee is
not the Corporation or any other obligor of the Corporutivn,

6. Communications. The tolders of the Series A Preferrsd Stock shall be
entitled 1o recelve, and the Comparation shall deliver pursuant 10 Section 9 heteof, all
cammunicalions sent by the Corporation to the holders of the Common Stock,

17.  Reacquired Shares. Any shares of Scrics A Preferred Stock redeemed,
purchased, couverted or otherwise acquired by the Corporation in any manncr whatsoever
shall not be reisaned as part of the Corporation's Series A Preferred Stock and shall be
retired promptly afler the acquisition thereof. All such shares shall become, upun their
retirement (and the filing of any centificale required in connection therewith pursuant to
the Florida Business Corporation Act), authorized bus unissued shures of preferred stock
of the Corporation,

18, Registration of Transfer, ~ The Corporation shall keep at jts principal
affice & register for the registration of the 1ransfers of shares of Series A Prefiermd Stock.

F01000027514
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Upon the surrender of any certificate representing shares of Series A Preferred Stock at
such place, the Corporation shull, a1 the request of the record Holder of such certificate,
exceute and deliver (at the Corporation’s expense) a new certilicate or certificates in
exchange therefor representing in the aggregate the pumber of shates Tepresented by the
surrendered certifieate. Each such new gertificate shall be registered in such ngme and
shall represont such number of shares as is requesied by the Holder of the surrendered
certificate and shall be substantially identics] in form to the suprendered certificate,

ARTICLE YII
The Corporation shall exist perpetually.

ARTICLE I1X
The Corporation shall hald ¥ special meeting of shareholdoers only:

(1) On call of the Board of Directors or persons authorized to do so by
the Corporation's Bylaws; or

(2)  1f the holders of not less than 51 percent of alf voles entitled to be
“ast on any issue proposed to be considered at the proposed special
mesting sign, date, and deliver 1o the Corporation's secretary eme or
more written demands for the meeting describing the purposz or
purposes for which it is to be held.

ARTICLE X

The Boand of Directrs of the Corporation shali consist of at east fiva (5) and up i
seven (7) directors. with the exact muuber 10 be fixed from time 10 tme in the marnner
provided in the Corporation’s Bylaws. The Bourd of Directors shall be elected by the
Holders of the Serios A Preferred Swek and Commaon Stock voting together ax a single
ciass.

ARTICLE X}

A direcior or officer of the Corporation shall not e personally lisble to the
Corporation or its sharcholders for monetary damages for breach of fiductary duly as a
director, except for tinbility (I) for breach of the director's or officer's duty of Joyalty te the
Corparation or its shargholders, (i) for asts or amissions not in geod faith or which involve
intentionial misconduct or knawing violation of law. (iii) under Section 607.0834 uf the
Flotida Busineas Corporation Acl, as the same cxists ar hereafter may be amended. {iv) for
violatian of a criminal law, unless the direetor had ressonuble cause fo believe his conduct
was lawful or had no ressonahle cause to believe his conduct was unlawful, of (v) for any
trangactinn fram which the dirertor derivad an impropor norsnng] henefit.

H01000027514
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Ifthe Florida Business Corparation Act hereafter is amended 1o anthorize the further
elimination or limitation of the liability of directors and officers, then the Hahility of the
Corporation’s directors and officers shall be eliminated or. limited to the full extent
authorized by the Florida Rusiness Corporation Act, as amended. L . ;

This Corporation shall indemaify and shall advance expenses on behalf of its
officers and divectors o the fullest extent not prohibited by law in exislente either now or
hereafier.

Any repenl or madification of this Article shall not adversely aifeci any right or
proteciion of a dirsctor or officer of the Corporation existing at the fimg of yuch repeal or
maodifieation.

ARTICLE X1!
The sweel address of the Corporation's regisiered agent 3854 Mercantife Avenue,

Maples, Florida 34104 and the name of its - ., rogistered agent ai such pddress is John W.
Wynkoop. .

IN WITNESS WHEREOF, the undersigned, hns signed these Amended and
Restated Anicies of Incorporation this | S of March, 2001.

R
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