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- SECRETARY OF STATE
TALL AHASSEE. FLORIDA
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EDIRECT, INC.

Pursuant 10 Secrions 607.1003 and 607.1007 of the Florida Business Corporation Act,
EDIRECT, INC., 2 Florida corporation (the “Corporation”), certifies thatr:

These Amended and Restated Articks of Incorporation contain amendments requiring the
approval of the holders of shares of the Common Stock of the Corporation, and the shareholders
of the Corporation approved such amendmenis by wrinen consent dated November 20, 2001.
The number of votes cast for the amendments was sufficient for appraval by the holders of
Common Stock of the Corporarion. These Amended and Restated Articles of Incorporarion were
duly adopted by the Board of Directors of the Corporation at a special Baard of Directors™
meeting held on November 20, 2001.

‘The text of the Corporation’s Aricles of Incorporation is hereby amended and restated 1
its enrirery, effective as of the date of filing of these Amended and Restated Amicles of
Incorporarion with the Florida Department of State, to read as follows:

ARTICLE I - NAME AND ADDRESS

The name of the Corparation 15 eDirecr, Inc. The address of the principal office and the
mailing address of the Corporation is 999 Yamato Road, Boca Raton, Florida 33431,

ARTICLE II - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in the State of Florida is 1201
Hays Street, Tallahassee, Florida 32301. The name of its registered agent at such address is
Corporarion Service Company.

ARTICLE lll - PURPOSE

The nature of the business or purposes to be conducted or promoted is to engage in any
lawful aet or activity for which corporations may be organized under the Florida Business
Corporation Act.

ARTICLE IV - CAPITAL STOCK

Concurrently with the filing of these Amended and Restated Aricles of Incorperaton
with the Florida Department of State, the shares of Commeon Stock of the Corporation issued and
outstanding immediarely prior 1o the time of such filing shall heveby and hereupon automatically
be divaded such that each share of the Commeon Stock of the Corporation issued and outstanding
immediately prior to the ime of such filing shall become (x) 3,000 shares of the Common Stock
authorized hereunder and {y) 1,000 shares of the Sertes B Preferred Stock authorized hereunder,
in cach case, without any further action of the part of the Corporation or the holder thercof and
whether or not cenificates representing such shares are sumendered for cancellation. No
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fraciional imterest in a share of Common Stock shall be deliverable upon any division of shares
of Common Stock pursuant to this paragraph, and any fracrional share resulting therefrom shall
be rounded up or down, as applicable, 1o the nearest whole share. The Corporation shall not be
obligated to 1ssue certificares evidencing the shares of Common Stock issusble upon such
combination or conversion unless and until the centificares evidencing such shares of Common
Stock are either delivered v vhe Corporation or its wansfer ageny, or the holder nonfies the
Corporation or its transfer agent that such cerificates have been lost, stolen or destroyed and
executes an agreement satisfactory to the Corporation to mdemunify the Corporation from any
loss incurred by ¥ in connection with such certificates.

The Corporation shall at all times reserve and keep awilable out of &ts authorized but
unissued shares of Common Stock, solely for the purpose of effecting the conversion of the
shares of Preferred Stock, such number of its shares of Common Stock as shall from time vo time
be sufficient 1o effect the conversion of all outstanding shares of Preferred Stock  The
Corporation shall from time 10 1ime in accordance with the laws of the State of Florida increass
the authorized amount of 118 Common Stock, if at any time the number of shares of Common
Stack remaining unissued and available for 1ssuance upon conversion of the Preferred Stock
shall not be sufficient vo permar conversion of the Preferred Stock,

A Classes of Stock. The Corporation is authorized to issue two (2) classes of stock,
to be designated, respectively, “Common Stock™ and “Preferred Stock™ The toral number of
shares that the Carporarion is authorized to issue is Twelve Million (12,000,000} shares. Eighs
Million (8,000,000} shares shall be Common Stock, par value $0.01 per share. Four Million
{4,000,000) shares shall be Preferred Stock, par value $0.01 per share, (i} Two Million
{2,000,000) of which shall be designated “Semies A Prefemmed Srock™ and (i) Two Million
(2,000,000} of which shall be designared "Scrics B Preferred Stock.”

BE. Rights, Preferences snd Restrictions of Series A Preferred Stock, The rights,
preferences, privileges, and resiricrions granted to and imposed on the Series A Preferred Stock
are as set forth below m this Amicle IV.B.

1. Dividends and Distribwtions. When and 1f the Corporanon declares any
dividends or distributions payable in securities of other persons or in securities of the
Corparation (other than Common Stock), evidences of indebtedness issued by the Corporation or
other persons, assels or oprions or rights to purchase any such securities, or evidences of
indebtedness then, in each such case, the holders of the Series A Preferred Stock shall be enutled
to 8 proporsionate share of any such dividend or distribution as though the holders of the Series
A Preferred Stock were the holders of the number of shares of Common Stock into which their
respeciive shares of Series A Preferred Stock are convertible as of the record date fixed for the
derermination of the holders of Common Stock entiled 10 receive such dividend or distribution.

2. Liquidation Preference. Prior to any liquidation, dissolution or winding up
of the Corporation, a determinanon of the liquidation value of the Corporation shall be made
pursnant 1o Article IV.B.2(¢).
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{2y  In the event of any liquidarion, dissolution or winding up of the
Corporation with an effective liquidation value of less than One Hundred Million Doliars
($100,0600,000.00), as derermined mn accordance wih This Article, the holders of Seres A
Preferred Stock shall be entitled to receive, prior and in preference w any distribution of any of
the assets or funds of the Corporation 1o the holders of Common Srtock, and pari passy 1o the
holders of Series B Preferred Stock, ar amouni for each share of Series A Preferred Stock equal
to the sum of $10.00 (as adjusted for any recapitahizations, stock combinations, stock dividends,
stock splits or the like). 1f, upon the occurrence of a liquidation, dissclution or winding up, the
assets and funds of the Corporation legally available for distribution 1o shareholdess by reason of
their ownership of stock of the Corporation shall be insufficient 10 permit the paymenmt to such
holders of Preferred Stock of the full aforementioned preferential amount, then the envire assets
and funds of the Corporation legally ava:lable for distribution to shareholders by reason of their
awnership of sick of the Corporation shall be distributed ratably among the holders of Preferred
Stock in proporiion 1o the preferential amount each such holder is otherwise entitled 1o receive.,
Upon a liqudarion, dissolution or winding up of the Corporation, and after payment to the
holders of Preferred Stock of the amounts 1o which they are entrled purspant to this Article
IV.B.2 (a) and Atcle IV.C2.(a), all assets and funds of the Corporation that remamn legally
available for distribution to Sharcholders by reason of their ownership of stock of the
Corporation shall be disiributed ratably among the holders of Common Stock and Preferred
Steck in proporton to the number of shares of Common Stock held by them or issuable upon the
conversion of the Preferred Stock held by them and based on the total number of shares of
Commeon Stock omstanding, on a fully diluted basis.

(b)  In the event of any liquidation, dissolution or winding up of the
Corporation with amn  effective liquidation value of One Hundred Milhon Doilars
{$100,000,000.00) or greater, as determined in accardance with this Article, the holders of Series
A Preferced Stock shall, subject 1o and after payment 1o the holders of Series B Preferred Stock
of the amounts to which vhey are emuled pursuant to Asmcle TV.C.2., be emitled o 2
proportionate share of the remaining assets and funds of the Corporarion part passs with the
holders of Common Swck and the Series B Preferred Stock, which assers and funds shall be
distributed ramably among the holders of Common Stock and Preferred Stock in proportion to vhe
number of shares of Common Stock held by them or issuable upon the conversion of the
Preferred Stock held by them and based on the total number of shares of Common Srock
outstandmy, on a fully dilured basis.

{c) For the purposes of this Asticle IV(B), unless otherwise determined
by the vote of the holders of a majority of the issued and outstanding shares of Preferred Stock, 2
liquidarion, disselution or winding up of the Corporation shall be deemed to be accasioned by,
and to include, (i) the Corporation’s sale, conveyance or other disposition of all or substantially
all of its assers, (i) the acquisivion of the Corporation by anorher entity by means of merger or
consolidation resulting in the exchange of the ourstanding shares of the Corporation for secunties
or consideration issued, or caused o be issued, by the acquiring entity or its subsidiary, unless
the shareholders of the Corporation, including their respective affihates (as such term is defined
in Rule 501 of Regulation D of the Securites Act of 1933, as amended), immediately prior 1o the
conswmmation of such wansaction hold at least 50% of the voting power of the surviving
corporation in such a transaction, or (jii) the consummation by the Corporation of 2 frapsaction

-3.
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or series of related mwansactions, including the issuance or sale of voring securities, if the
shareholders of the Corporation mmediately prior 1o such mransaction (or, in the case of 4 series
of transactions, the first of such wwansactions), including their respective affiliates, hold less than
50% of the voting power of the Corporation immediately after the consummation of such
ransaction (or, in the case of a series of trapsactions, the last of such wansactions). ’

(@ [If any of the assets of the Corporation are 1o be distributed under
this Article TV.B.2,, or for any other purpose, in & form other than cash, the Board of Directors
shall be empowered 10, and promptly shall, detlermine in good faith the value of the assets 1o be
distributed to the holders of Preferred Stock or Common Stock. The Corporation shail, upon
receipt of such determination, give prompt written notice of the derermination 1o each holder of
shares of Preferred Srock or Common Stock.

(¢)  For purposes of this Anicle IV.B.2., Amicle IV.C.2. and Amicle
V.(bXviii), the liquidation value of the Carporation shall be determined (i) in good faith by the
action oOf not less than two-thwds (273) of the members of the Board of Direcrors, which
valuarion shall be subject to the approval of the holders of a majority of the Preferred Swock,
voring as a single class, and the holders of a majority of the Common Steck or (i) by an
independemt and nationally mecopmized investment bank or ather independent third pasy
appraiser (“Valuation Firm™) selected by not less than two-thirds (2/3) of the members of the
Board of Directors. Any valuation so derermined by the Board of Directors, or so performed and
submitied by a Valuarion Firm shall, for purposes of these Articles, be binding upon the halders
of Preferred Stock and the holders of Common Stock. All costs and expenses incurred in
connection with any valuation performed by a Vaiuation Firm shall be borne solely by the
Corporation.

3. Redemption The Series A Preferved Steck is not redecmable.

4. Conversion The holders of the Series A Preferred Stock shall have
conversion rights as follows:

{a) Right 10 Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issnance of such
share, at the office of the Corporarion or any tmnsfer agent for such Series A Preferred Stock,
into such mumber of fully paid and non-assessable shares of Commeon Stock as is determined by
dividing the applicable Series A Onginal Issue Price (as defined below) of such share of Series A
Preferred Stack by the applicable Series A Conversion Price (as defined below) in effect on the
date the certificate of Senies A Preferred Stock 15 surrendered for conversion. The Series A
Original Issue Price shail be $10.00 (the “Series A Original Issue Frice”). The Series &
Conversion Price per share for shares of Series A Preferred Stock shall be the Series A Original
Issue Price, subject 1o adjustment from time 1o time as set forth below (the “Series A Conversion
Price™.

(] Awomatic Conversion.  Fach share of Series A Preferred Stock
shall autommatically be converted into shares of Common Stock at the then effective Series A
Conversion Price upon (i) the closing of 2 firm commirmenr, underwrinen mnal public offenng

-4-
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of shares of the Corporzarion’s Commor Stock in which the Corporation receives gross proceeds
of not less than $50,000,000 or (ii) the consent of holders of not less than two-thirds {2/3) of the
then outstanding shares of Series A Preferred Stock, whether given at 3 meeimg of the holders of
the Series A Preferred Stock or by wriften consent in ligy thereof.

(¢)  Mechames of Conversion No fractional shares of Common Stock
shall be issued upon conversion of Series A Preferred Stock. In lieu of any fractional shares 10
which the holder would otherwise be entirled, the Corporation shall pay cash equal 1o such
fraction multiplied by the then effective Series A Conversion Price of such Series A Preferred
Stock. Before any holder of Senies A Preferred Stock shall be entitled 1o convert the same mto
shares of Common Stock, he or she shall surrender the certificate or cenificates therefor, duly
endorsed, at the office of the Corporation or of any transfer agent for the Series A Preferred
Stock, and shall give wrwen notice to the Corporation a its principal corporate office of the
election 1o convert the same and shall state therein the name or names in which the cerificaw: or
certificates for shares of Common Stock are to be issued. In the eveni of an automatic
conversion pursuant to Article IV.B.4.(b) the oustanding shares of Series A Prefemed Stock
shall be converted awtomatically without any further action by the holder of such shares and
whether or not the certificates representing such shares are sunendered 1o the Corporation or the
rransfer agent for such Series A Preferred Stock. The Corporation shall, as soon as practicable
thereafter, 1ssue and dehver to such address as the holder may direct, a cerrificate or certificares
for the number of shares of Common Stock 1o which such holder shall be emitled as aforesaid.
Such conversion shall be deemed 1o have been made immediately prior 1o the close of business
on the date of such surrender of the shares of Series A Preferred Stock 10 be converted, and the
person or persons entitled fo Teceive the shares of Common Stock issuable upon such conversion
shall be treated for all purpases as the record helder or holders of such shares of Common Stock
as of such date. If the conversion is 1 conricenon with an underwrinen offering of securites
registered pursuant to the Securities Act of 1933, as amended, the conversion may, at the option
of any holder tendering Series A Preferred Stack for conversion, be conditioned upon the closing
with the underwriters of the sale of securities pursuant 1o such offering, in which event the
person{s) entirled to receive the Common Stock upon conversion of the Series A Preferred Stack
shall not be deemed to have converted such Series A Preferred Stock until immediately prior to
the closing of such sale of securitics.

(@}  Staws of Converted Stock. In the evemt any shares of Series A
Preferred Stock shall be converted pursuant to this Article IV.B.4_, the shares so converted shall
be canceled and shail not be reissued by the Corporation.

(&) Adjustmems of Series_A Conversion Price.  The Seres A
Conversion Price shall be subject to adjustment from rime 1o time as follows:

' @ Adjustments for Subdivisions or Combinations of Common
Stock. [n the event thar the outstanding shares of Common Stock shall be sub-divided by stock
split, stock dividend or otherwise into a greater number of shares of Common Stock, the Series A
Conversion Price of Series A Preferred Stock then in effect shall, concumrently with the
effectiveness of such subdivision, be proportionately decreased. In the event thar the ourstanding
shares of Common Stock shall be combined or consolidated into a lesser number of shares of

-5- HD1000116287 3
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Common Stock, the Series A Conversion Price of Series A Preferred Stock then in effect, shall
concurrently with the effecriveness of such combination or consolidation, be proportionarely
mereased. - )

(1}  Adinstments for Reoreanizations Reclassifieations or
Similar Bvents. If the Common Stock shall be changed into the same or a different number of
shares of any other class or classes of stack or other securities or property, whether by capital
reorganization, reclassification or otherwise, then each share of Series A Preferred Srock shall
thereafier be convertible into the number of shares of stock or other securities or property to
which a holder of the number of shares of Common Srock of the Corporation deliverable upon
conversion of such share of Series A Preferred Stock immediarely prior 10 such reorganization,
reclassification or ather event shall have been entitled upon such reorganization, reclassificarion
or other event. In the case of the issuance of the Common Stock for a considerarion m whole or
in part other than cash, the consideration other than cash shall be deemed to be the fair value
thereof as determined by the Board of Directors irespecuve of any accounting treatment.

(f) Cemficate as to Adjustments, Upon the occummence of each
adjustment or readjustment of the Series A Conversion Price pursnant to this subsection B.4., the
Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereaf and furnish 1o each holder of Series A Preferred Stock to which
such adjustment pertains a certificate, signed by the Corporation’s President or Chief Financisl
Officer, seming forth such adjustment or readjustment and showing in reasonable detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, upon the wrinten
request at any time of any holder of Series A Preferred Stock, furmish or cause to be firnished 1o
such holder z like centificare semng forth (1) such adjustments and readjustments, (i) the Seres
A Conversion Price at the time in effecr, and (iu) the number of shares of Commen Stock and the
amount, if any, of other property which ar the time would be recerved upon the conversion of
such holder’s Series A Preferred Stock.

(&)  No Impaiment. The Corporation shall not amend irs Amended
and Restated Articles of Incorporation or pamicipate in any reorganization, recapitalization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securnies or any other
valuniary action, 50 as to avoid or seek o avoid the observance or perfortnance of any of the
terms fo be abserved or performed under this Article IV.B 4. by the Corporarion, but will at all
times in goed faith assist in camying our all such action as may be reasonably necessary or
appropriale in order vo protect the conversion rights of the holders of the Series A Preferred
Stock against dilution or other impaitment as provided 1a tus Amicle IV.B.4.

(&  Notice of Record Date. In the event thar the Corporanon shall
propose at any vime: (i} 1o declare any dividend or dismibution upon its Common Stack, whether
in cash, property, stock or other securities, whether or not 2 regular cash dividend and whether or
not our of sarnings or eamed surplus, (i} 1o offer for subscription pro raiz to the holders of any
class or series of irs stock any additional shares of stock of any class or series or other rights, (iii)
to effect any reclassification or recapitalization of its Common Stock omwtstanding involving 2
change in the Common Stock, or (iv) to merge or consolidare with or into any other corporation,

-6-
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ar sell, lease or convey all o subsiantially all of its assets, or 1o liguidate, dissolve or wind up,
then, in conneerion with each such event, the Corporation shall send 1o the holders of Series A
Preferred Stock: (1) at least twenty (20) days, prior writien notice of the date on which a record
shall be taken for such dividend, dismibution ar subscription rights (and specifying the date on
which the holders of Common Stock shall be entieled thereto) or for determining rights to vote, if
any, in respeet of the matiers referred 1o in (jii) and (iv) above: and (2) in the case of the marers
referred 1o in (i) and (iv) above, at least twenty (20) days, prior wnitten notice of the date when
the same shall take place (and specifying the date on which she holders of Common Stock shalt
be entitled 1o exchange their Common Stock for securities or other property deliverable upon the
accurrence of such event).

(4] fssue Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of shares of Series A Preferred Stock pursuant hereto; provided, however, that the
Corporation shall not be obligated to pay any rransfer taxes resulting from any iransfer requested
by any holder w comecnon with any such CORYErsIOn.

) Notices. Any notice required by the provisions of this Article
IV_B.4. to be given to the holders of shares of Serics A Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed 1o each holder of record at
his, her or 1ts address appearing on the books of the Corporarion.

C. Rights, Preferences and Resmctions of Series B Preferved Stock. The rights,
preferences, privileges, and restrictions granted to and imposed on the Series B Preferred Srock
are s set forth below in this Article TV.C.

L. Dividends and Distribuvions. When and 1f the Corporation declares any
dividends or diswiburions payable in securitics of other persons or in securities of the
Corporation other than Comman Stock, evidences of indebtedness issued by the Carpamtion or
other persons, assels or options or nghts 1o purchase any such securivies or evidences of
indebredness ther, in each such case, the holders of the Series B Preferred Srock shall be entirled
1o a proporticnate share of any such dividend or distribution as though the holders of the Series B
Preferred Stock were the holders of the number of shares of Common Stock into which their
respective shares of Series B Preferred Stock are convertible as of the record date fixed for the
derermination of the holders of Common Stock entitled to receive such dividend or distriburion.

2. Liquidation Preference, Prior to any liquidation, dissalution or winding up
of the Corporation, 2 determination of the iiquidation value of the Corporation shali be made
pursuant 1o Article IV.B.2.{¢}.

(a) In the event of any liguidation, dissolution or winding up of the
Corporation with an cffective liquidation value of less than One Hundred Million Dellars
($100,000,000.00), as determined in accordance with Amicle IV.B.2.(e), the holders of Series B
Preferred Stock shall be entitled 1o receive, prior and in prefercnce 1o any distribution of any of
the assets or funds of the Corporation to the holders of Common Stock and pari passu 1o the
folders of Series A Preferred Stock, an amount for each share of Series B Preferred Stock equal

-7-
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1o the sum of $10.00 (as adjusted for any recapitalizations, stock combinations, stock dividends,
stack splits or the like). If, upon the cccurrence of a liquidation, dissolution or winding up. the
assets and funds of the Corporarion legally available for distribution to shareholders by reason of
their ownership of stock of the Corporation shall be insufficient 1o permit the payment o such
nolders of Preferred Stock of the full aforementioned preferential amount, then the entixe assels
and fands of the Corporation legally available for distnbution to shareholders by reason of their
ownership of stock of the Corporation siall be distributed ratably among the holders of Preferred
Siock m proporiion 1o the preferential amount each such holder is otherwise entitled 1o receive.
Upon a liquidarion, dissolution or winding up of the Corporation, and after payment to he
holders of Preferred Stock of the amounis 1o which they are entiled pursuant e Article
IV.B2.(2) and this Aricle 1V.C.2 {a), all assets and funds of the Corporation that remain legally
available for distriburion to shareholders by reason of their ownership of stock of the Corporation
shall be dismibuted ratably among the holders of Common Stock and Preferred Stock in
proportion to the mumber of shares of Cammon Stack held by them or issuable upon the
conversion of the Preferred Stwock held by them and based on the total number of shares of
Common Stock outstanding, on a fully diluted basis.

(8)  In the event of any liquidation, dissolution or winding up of the
Corperation with an  effective liqudation value of One Hundred Milion Dollars
($100,000,000.00) or greaier, as determined in accordance with Arricle TV.B.2.{e), the holders of
Series B Preferred Stock shall be entitled 1o receive, pricr and in preference 1o and disuibution of
any assers or funds of the Corporation W the holders of Commeon Stock and Series A Preferred
Stock, an amount for each share of Series B Preferred Stock equal 1o the sum of $10.00 {as
adjusted for any recapitalizations, stock combinations, stock dividends, stock splits or the like).
If, upon the oceurrence of 3 hquidanon, dissolution or winding up, the assets and funds of the
Corporation legally available for distribution 1o sharcholders by reason of their ownership of
stock of the Corporation shall be insufficient to permil te payment 10 such holders of Series B
Preferred Stock of the fill aforemennioned preferenual amout, then the entire assers and funds
of the Corporanion legally available for distribution to shareholders by reason of their ownership
of stock of the Corporarion shall be distmbuted ratably among the holders of Series B Preferred
Stock in proportion o the preferential amount each such holder is otherwise entitled 1o receive.
Upon a liguidation, dissolution or winding up of the Corporation, and after payment to the
holders of Series B Preferred $tock of the amounts 1o winch they are entitled pursuant to this
Asticle IV.C2.(b), all assers and funds of the Corporation that remain legally available for
distribution 1o shareholders by reason of their ownership of stock of the Corporation shall be
distributed Tatably among the holders of Comumnen Stock and Preferred Stock in proportion to the
nurmber of shares of Common Stock held by them or issuable upen the canversion of the
Preferred Stock held by them and based on the total number of shares of Common Stock
outstanding, on a fully diluted basis.

{c) For the purpases of this Article IV.C., unless otherwise determined
by the vote of the holders of a majority of the 1ssued and outstanding shares of Preferred Srack, 2
liquidavion, dissolution or winding up of the Corporation shall be deemed w be accasioned by,
and to include, (i) the Corporation’s sale, conveyance of other disposition of all or substantially
all of i1s assers, {1i) the acquisition of the Corporation by another enfury by means of merger or
consolidation resulting in the exchange of the ourstanding shares of the Corporation for securities
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or consideration issued, or caused 1o be issued, by the acquiring entity or its subsidiary, unless
the shareholders of the Corporation, including their respecrive affihates, immediately prior to the
consummation of such transaction hold ar least 50% of the voting power of the surviving
corporation in such a wansaction, or (1} the consummanon by the Corporation of a transaction
or series of related transactions, imcluding the issuance or szle of voting securides, if the
shareholders of the Corporation immediately prior 1o such transacrion (or, in the case of 2 series
of transactions, the first of such transactions), including their respective affiliates, hold less than
50% of the voting power of the Corporation immediately after the consummation of such
ransaction {or, in the case of a series of transactions, the last of such wansactions).

{d)  If any of the assets of the Corporation are 1o be disrribuied under
this Avtiele IV.C 2., or for any other purpose, in a forrn other than cash, the Board of Directars
shall be empowered to, and prompily shall, determine in good faith the value of the assers to be
dismrbured to the holders of Preferred Stock or Common Stock. The Corporation shall, upon
receipt of such determination, give prompt written notice of the derermination 1o each holder of
shares of Prefetred Stock or Commeon Srock,

3. Redemprion The Series B Preferred Stock is not redeemable.

4, Copversion The holders of the Series B Preferred Stock shall have
conversion nghts as follows:

(a)  Right 10 Convert. Each share of Senes B Prefemred Stock shall be
convertible, at the option of the holder thereof, at any time after the date of issnance of such
share, at the office of the Corporation or any wransfer agent for such Series B Preferred Stock,
into such number of fully paid and non-assessable shares of Common Srock as is determined by
dividing the applicable Sedes B Original Issue Price (as defined below) of such share of Series B
Preferred Stock by the applicable Series B Conversion Price (as defined below) in effect on the
dare the cerrificate of Series B Preferred Stock is surrendered for conversion. The Series B
Original Issue Price shalt be $10.00 (the “Senes B Onigmnal Issue Price™). The Series B
Conversion Price per share for shares of Series B Preferred Srock shall be the Series B Onginal
Issue Price, subject to adjustment from time to time as set forth below (the “Series B Conversion
Price™).

(b)  Automatic Conversion Each share of Series B Preferred Srock
shall automatically be converted into shares of Common Stock at the then effective Series B
Conversion Price upon (i) the closing of 2 finn commitment, underwritten initial public offering
of shares of the Company’s Common Stock, in which the Corporation receives gross proceeds of
not less than $50,000,000 or (ii) the consent of the holders of nor less than two-thirds (2/3) of the
then ourstanding shares of Series B Preferred Stock, whether given ar 3 meeting of the holders of
the Series B Preferred Stock or by written consent m lieu thereof,

{c)  Mechanics of Conversion. No fractional shares of Common Srock
shall be issued upon conversion of Series B Preferred Stock. Tn Tieu of any fractional shares 1o
which the holder would otherwise be entitled, the Corporation shail pay cash equal o such
fracuon mulnplied by the then effective Series B Conversion Price of such Serjes B Preferred
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Srock. Before any holder of Series B Preferred Stock shall be entifled 1o convert the same inio
shares of Common Stock, he or she shall surrender the certificate or certificates therefor, duly
endorsed, at the office of the Corporation or of any ransfer agent for the Series B Preferred
Stock, and shall give wrinen notice to the Corporation at its principal corporate office of the
election 1o convert the same and shall sate fherein the name or names in which the cernificate or
certificates for shares of Common $tock are to be issued. In the event of an aptomaric
conversion pursuant 1o Article [V.C4.(b), the outstanding shares of Semes B Preferred Srock
shall be converted automarically without any further action by the holder of such shares and
whether or not the centificates representing such shages are surrendered to the Corporation or the
wansfer agent for such Series B Preferred Stock. The Cerporanon shall, as scon as practicable
thereafter, issue and deliver 1o such address as the holder may direct, 2 cerrificate or certificares
for the number of shaves of Common Stock to which such ho lder shall be entitled as aforesaid.
Such conversian 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 B Preferred Stock to be converted, and the
pérsan of persons entitled o Teceive e shares of Common Stock issuable upon such conversion
shall he teated 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 underwnitien offering of securities
registered pursuant to the Securities Act of 1933, as amended, the conversion may, at the option
of any holder tendering Series B Preferred Stock for conversion, be conditioned upon the closing
with the underwriters of the sale of securities pursuant to such offering, in which evemt the
person(s) entitled to receive the Common Stock upon conversian of the Series B Preferred Stock
shall not be deemed 1o have converted such Seres B Preferred Stock untl immediaely prier to
the closing of such sale of securities.

(d}  Swmws of Converred Stock, In the event any shares of Series B
Preferred Stock shall be converted pursuant to this Aricle IV.C4,, the shares so converted shall
be canceled and shall not be reissued by the Carporation.

(&)  Adjusiments of Series Conversion Price. The Series B
Conversion Price shall be subject to adjustment from tme to time as follows:

{D Adjustments for Subdivisions or Combinations of Common
Stock. In the event that the owrstanding shares of Commen Stock shall be sub-divided by stack
sphit, stock dividend or otherwise into a greater number of shares of Common Stock, the Series B
Conversion Price of Series B Prefenred Stock then in effect shall, concurrently with the
effectiveness of such subdivision, be propartionately decreased. In the event tha sthe cutstanding
shates of Comman Stock shall be combined or cansolidated info 3 lesser number of shares of
Commeon Stock, the Senes B Conversion Price of Series B Preferred Stock then in effect, shall
concumrently with the effectiveness of such combinaton or consolidation, be proportianarely
ncreased.

(i)  Adjustiments for Reorganizanons, Reclassifications or
Similar Events, If the Common Stock shall be changed into the same or a different number of
shares of any other class or classes of stock or other securities or praperty, whether by capital
reorganization, reclussification or otherwise, then cach share of Series B Preferred Stock shall
thereafter be convertible into the anmber of shares of stock or other secyrities or property to

HOT090116287 3
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which a holder of the number of shares of Common Stock of the Corporation deliverable upon
conversion of such share of Series B Preferred Stock immediately prior to such reorganization,
reclassification or other event shall have been entitled upon such reorganizstion, reclassification
or other event. In the case of the issuance of e Common Stack for a consideravion in whole or
in part other than cash, the consideration other than cash shail be deemed to be the fair value
thereaf as determined by the Board of Directors irrespective of any accounung weatment.

(i) Adjustmems for Diluring Tssues, In addition to the
adjustment of the Series B Conversion Price provided above, the Serics B Conversion Price of
the Series B Preferred Stock shall be subject 1 further adjustment from sime to time as follows:

(A)  Special Definitions.

{1}  “Oprions” shall mean rights, options ar
warrants 1o subscribe for, purchase or otherwise acquire either Commen Stock or Convertible
Securiries (as defined below).

{2)  “Series B Original Issue Dare” shall mean
the date on which the first share of Series B Preferred Stock was fgsued.

(3)  “Convernible Securities” shall mean any
secugities converrible mro or exchangeable for Common Stock, either directly or indirectly.

&) “additional Shares of Common Stock™ shail
mean all shares of Common Stock issued (or, pursuant to Article IV.C.4.(e)(iii{C), deemed to be
issued) by the Corporanon afier the Series B Onginal Issue Date, other than Convertible
Securities or shares of Series B Preferred Stock or Common Stock issued (or, pursuaat 1o Article
IV.C.4(e)(HI)C), deemed 1o be issued):

() upon conversion of shares of
Preferred Stock or upon conversion of warranis outstanding on the Series B Original Tssue Date;

(M) 1o officers, directors or employees

. of, or consuleants 1o, the Corporetion pursuant 1o stock opiion, stock grany, stock purchase or

similar plans or arrangements, provided that such issuances and plans or arrangements arc
approved by the Board of Directors after the Series B Original Issue Date, or as commission
compensation Pursuant to any agreemeny approved by the Board of Directors after the Series B
Original Issue Date);

{(IlI) o equipment lessors or bank lenders,
if approved by the Board of Directors after the Series B Originallssue Date;

(V) in connection with the acquisition by
the Corporation of another business;

-11-
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(V) as a dividend or distribution onr
Preferred Stock;

(VD) upon the occumence of an event
described 1 Amicle IV.C.4.e)(i), provided that the Series B Conversion Price 1s adjusted as
described therein; or

(VI) if the holders of a maiority of the
then outstanding shares of Series B Preferred Stock, the Series B Conversion Price of which may
be subject to adjustment upon such issuance, agree in writing that such Converuble Securities or
shares shall not constinze Additional Shares of Common Stock

(8) No Adjustment of Conversion Price. No adjustment
in the Series B Conversion Price shall be made pursuant to this Aricle IV.C4.(e)(ui}D) nnless
the consideration per share for an Additional Share of Common Stock issued (or, pursuant 10
Article IV.C.4{e)(ii)(C), deemed ro be issued) by the Corporation is less than the Series B
Conversion Price 11 effect on the date of, and immediately prior to, such issue.

(C) Deemed lssue of Addiional Shares of Common
Stock, Except as otherwise provided in Asrticle IV.C.4.{e)(iiXAX4) or Anticle IV.C.4.(e)iit)(B),
in the event the Corporation ar any time of from time e time after the Series B Original Issue
Date shall issuz any Options or Convertible Secunties or shall fix a record dawe for the
determination of any holders of any class of securities entifled 10 receive any such Options or
Convernible Securites, then the maximum number of shares (as set forth in the instrumeit
relating thereto witheus regard to any provisions contained therein for a subsequent adjustment
of such number) of Common Stock issusble upon the exercise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of such Convestible
Securities, shall be devmed to be Addmonal Shares of Common Stock issued as of the time of
such 188ue or, in case such a record date shall have been fixed, as of the close of business on such
record date, provided that in any such case 1z Which additional shares of Common Stock are
deemed 1o be issued:

(1) no fuher adjusemens m the Series B
Conversion Price shall be made npon the subsequent issue of Convertible Securities or shares of
Common Stock upen the exercise of such Opuions or conversion or exchange of such
Convertible Securities,

(2) if such Oprions or Convertible Securities by
their terms provide, with the passage of ume or otherwise, for any increase or decrease i the
conswderation payable to the Corporation, or increase or decrease in the number of shares of
Common Stock issusble, upon the exercise, conversion ot exchange thereof, the Series B
Conversion Price computed upon the original issue thereof or upon the ocenrrence of a record
date with respect thereta, and any subsequent adjustments based thereon, shall, upon any such
increase ar decrease becoming cffective, be recompuied to reflect such increase or decrease
(provided. hawever, that no such adjustment of the Series B Conversion Price shall affect
Common Stock previously issued upon conversion of the Series B Preferred Stock);

-12-
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(3) upon the expiration or termination of any
such Options or any rights of conversion or exchange under such Convertible Secyrinies which
shall not have heen excrcised, the Series B Conversion Price computed upon the original issue
thercof or upon the occumrence of a record date with respect thereto, and any subsequent
adjustments based thereon, shall, upon such expiration, be recomputed as if:

(L in the case of Convertible Securities
or Options for Commeon Stack, the only Additional Shares of Common Srock issued were shares
of Commmon Stock, if any, actually issued upon the exercise of such Options or the conversion or
exchange of such Convertible Secunmes, and the consideration recerved therefor was the
consideration. acrually recesved by the Corperation for the issue of all such Options, whether o
not exercised, plus the consideration actually received by the Carporation upon such exercise, or
for the issue of all such Convertible Securiries, whether or not converted or exchanged, plus the
additional consideration, if any, actually received by the Corporation upon such conversion or
exchange; and

() in the case of Optons for
Convertible Securities, only the Convernble Securities, if any, actually issued upon the exercise
thereof were issued ar the time of issue of such Opuons and the consideration received by the
Corporation for the Additional Shares of Cammon Stock desmed 1o have been then issued was
the consideration actually received by the Corporation for the issue of all such Oprions, whether
or not exercised, plus the consideration deemed to have been received by the Corporation upon
the issue of the Convertible Securities with respecy o which such Options were actually
exercised;

{4) no readjustment pursuant to  ATcles
IV.CA{e)INC)H2) or (3) sbove shall have the effect of increasing the Series B Conversion
Price to an amount which exceeds the Series B Conversion Price existing immadiately prior to
the original adjusument with respect to the issuance of such Options or Convertible Securities, as
adjusted for any Addivonal Shares of Commen Stock issued (or, pursuant to Atticle
IV.C.4)HNC), deemed to be issued) between such original adjustment date and such
readjustment date;

(5)  in the case of any Options which expire by
Their terms not more than thirty (30) days afier the date of issue thereof, no adjustiment of the
Series B Conversion Price shall be made until the expirarion or exercise of all such Oprions; and

(6) mn the case of any Opuon or Convepiible
Security with respect to which the maximum number of shares of Common Srock issuable upon
exercise or copversion or exchange thereof is not determinable, no adjusiaent 1 the Senes B
Conversion Price shall be made until such number becomes determinable.

(D) Adjusument of Series B Conversion Price Upon
Issuance of Additional Shares of Common Stock. In the event thar Additional Shares of
Common Stock are issued (or, pursuant to Article IV.CALe)HiiYC), deemed to be issued)
withot considerarion or for  consideration per share (compured on an as-converred 10 Common
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Stock basis) less than the Conversion Price in effect on the date of, and immediately prior io,
such issue (2 “Dilutive Issne™), then and in such event, such Conversion Price shall be reduced,
concurrenily with such issue, 1o a price (caleylated 1o the nearest cenr) determined by
maddtiplying such Conversion Price by a fraction,

I the numeraror of which shall be the number
of shares of Common Stock outstanding immediately prior 10 such issue plus the number of
shares of Common Stock which the aggrepate consideration received by the Corporation for the
total number of Additional Shares of Common Stock so issued would purchase at such
Conversion Price; and

{)  the denominator of which shall be the
number of shares of Common Stack owtstanding immediately prior to such issue plus the aumber
of such Additional Shares of Common Stock so issyed. For the pwposes of this Article
IV.C.4.(£)({IMD), all shares of Common Stock issuable upon exercise of outstanding Oprions
and upon conversion of cutstanding Convertible Securities and Preferred Stock shall be deemed
to be outstanding, and immediarely afier any Additional Shares of Common Srock are deemed
issued pursuant 1o Anicle IV.C.4(e)(ii}C), such Additional Shares of Common Srack shall be
deemed o be owtstanding.

(E)  Determination of Copsideration For purposes of
this Article, the considerarion recejved by the Corporation for any Additional Shares of Common
Srock issued {or, pursuanr 1o Armicle V. LC.4.(e)(#I)C), desmed 1o be issuyed) shall be compyted
as follows:

1) Cash and Property. Such consideration shall:

' (I insofar as it consists of cash, be
computed at the aggregate amount of cash received by the Corporation, after deducting any
commissions paid by the Corporation with Tespect 1o such issuance;

(It}  insofar as it consists of propenty
other than cash, be computed at the fair value thereof at the ume of such issuance, as derermined
in good faith by the Board of Directors; and

(M} if Additionsl Shares of Common
Srock are issued (or, pursuant 1o Article IV.C.A{e)3u)(C), deemed 1o be issued) together with
other shares or securities or other assets of the Corporation for consideranon which covers both,
be the proportion of such considerarion so received, computed as provided in clauses (A) and (B)
above, as determined m good farth by the Board of Directors.

(2) fons Convertible Secnrities, The
consideration per share received by the Corporation for Addiional Shares of Common Stock
deemed to have been issued pumsuant o Article IV.CA.(e)uiXC), relating to Options and
Convertible Securities, shall be (i) the sum of the 1otal amount, if any, received or receivable by
the Corporation as consideration for the issue of such Optians or Canvertible Securities, plus the
minimum aggregate amount of additional consideration (as set forth in the instruments Telating
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thereto, withour regard 1o any provision contained therzin for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion of
exchange of such Convertible Secunities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Canvertible Securites, (ii) divided by the maximum number of shares of Commen Siock (as set
forth in the instrumems relanng thereto, without regard to any provision convained therein for a4
subsequent adjustment of such consideration) issuable upen the exereise of such Opuons or the
conversion or exchange of such Convertible Securities, or m the case of Oprions for Convertible
Securities, the exercise of such Opgions for Convertible Securities and the conversion or
exchange of such Convertibie Securities.

H Certificate _as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series B Conversion Price pursuant to this Amicle, the
Corporarion at its expense shall promprly compue such adjustment or readjustment i
accordance with the terms hereof and furnish to each holder of Series B Preferred Svock w which
such adjustment pertains a certificate, signed by the Corporanon’s President or Chief Financial
Officer, setfing forth such adiustment or readjustment and showing in reasonable detail 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 B Preferred Swock, furmnish or cause to be furnished to
such holder a like cerrificate setting forth (i) such adjustments and readjustments, (31} the Series
B Conversion Price ar the rvime in effecr, and (3ii) the number of shares of Common Stock and the
smount, if any, of other property which at the time would be received upon the conversion of
such holder’s Series B Preferred Stock.

() No Impsimment. The Corpeoration shall nor amend s Amended
and Restared Arnicles of Inecorporation or parnicipale In any reorganizafion, recapiralization,
mansfer of assers, consolidation, merger, dissolution, issue or sale of sccurivies or any other
veluntary action, so as to avoid or segk 1o avoid the observance or performance of any of the
1erms to be observed or performed under this Asticle by the Corporation, but will at all times i
good faith assisy in carrying out all such acrion as may be reasonably necessary or apprapriate in
order to proiect the conversion rights of the holders of the Series B Prefermed Srock against
dilurion or other impairment as provided herem,

{h)y Noice of Record Pare. In the event that the Corporation shall
propase at any time: (i) to declare any dividend or dzsmbunnn upon its Common Stock, whether
in cash, property, stock or other securitics, whether or ot a regular cash dividend and whether or
not out of earnings or eamed surplus, (if) to offer for subscription pro rata 1o the holdérs of any
class or series of #ts siock any addinonal shares of stock of any class or series or other rights, (iu)
to effecy any reclassification or recapitalizarion of its Common Stock ountstanding involving a
change in the Commeon Stock, or (iv} to merge or consolidate with or io any other corporaneon,
or sell, leage or convey all or substantially all of its assets, or 10 hqmdate, dissolve or wind up,
then, in connecnion with each such event, the Corporation shall send to the holders of Series B
Preferred Stock: (1) ar least twenty (20) days, prior writien notice of the date on which a record
shall be taken for such dividend, distribution or subscription rights (and specifying the date on
which the holders of Common Stock shall be entitled thereyo) or for determining rights 1o vote, if
any, in respect of the maners referred 1o 1o (1ir) and (iv) above: and (2) in the case of the maners
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referred w0 in (jii} and (iv) above, at least twenty (20) days, prior written notice of the date when
the same shall take place (and specifying the date on which the holders of Common Siock shall
be entifled 1o exchange their Common S1ock for securities or other propenty deliverable upaon the
occurrentce of such event).

@ Issue Taxes. The Corporation shall pay any and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of shares of Series B Preferred Stock pursuant hereto; provided, however, that the
Corporation shall nat be obligated 1o pay any transfer taxes resulting from any transfer requested
by any holder m connection with any suck conversion.

(£))] Norices. Any notice required by the provisions of this sybsaction
to be given to the holders of shares of Series B Preferred Stock shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder of record at
his, her or its address appearing on the books of the Corporation.

D. Common Stock,

1. Dividend Rights The holders of the Commeon Stack shall be entitled to
receive, when and as declared by the Board of Directors, out of any assets of this Corporation
legally available therefor, such dividends and other distributions as may be declared from time 10
rime by the Board of Directors.

2, Liquidation Rights. Upon the liquidation, dissolurion or winding up of the
Corporation, whether vojuntary or involuntary, the assers of the Corporation shall be distributed
1o the holders of Common Stock as provided in Sections B and C of Asticle IV hereof,

3. Redemprion The Commeon Stock is ot redeemable.

4, Vating The holders of Common Sroek are entitled to one vote for each
share held a1 all meetings of shareholders (and wrimen actions in leu of meerings),

ARTICLE Vv - VOTING RIGHTS AND PROTECTIVE PROVISIONS

()  General Except as otherwise requited by law, each holder of
Preferred Stock shall be emritled 1o the number of votes equal 1o the number of shares of
Common Stock into which the shares of Preferred Stock so held could be converted at the record
date for determination of the sharcholders entitled o vaie, or, if no such record date is
cstablished, ar the date such vote is taken or any written consent of shareholders is wlicired.
Except as required by law or as otherwise set forth herein (including withour limiration in Arricle
Vb)), all shares of all senes of Preferred Stock and all shates of Common Stock shall vote
logether as a single class. Fractional votes by the holders of Preferred Stock shall not, however,
be permitted, and any fractional voung nghis shall (afier aggregating all shares into which shares
of Prefemred Stock held by cach holder could be converied) be rounded 1o the nearsst whole
number (with one-half being rounded upward).
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(b}  Approval by Preferred Stock. The Corporation shall not, without
first obtaining the approval of the holders of not less than two-thirds (2/3) of the then
ourstanding total munber of shares of Preferrad Stock, voung separately as a class:

{n Amend, alier or repeal these Amended and Restared
Articles of Incorporation if the effect would be vo change the rights, preferences or powers of the
holders of the Preferred Stock or would be detrimental or adverse m any manner with respect to
the rights, preferences or powers of the holders of the Preferred Stock.

(i) Create ov apthorize rthe creation, whether by
reclassification, issuance ar otherwise, of any addwions] class or series of shares of stock, or
create or authorize, whether by reclassificarion, isskance or otherwise, any obligarion or security
convertible into shares of any additional class or serjes of stock, if such additional class or series
would rank on parity with or senior 10 the Preferred Stock as 1o voring rights, dividend rights or

Hquidation preference;

(i) Amend or change the rights, preferences or powers of the
shares of Preferred Stock:

(iv)  Undertake any material change in the Corporation’s line of
busmess;

(v) Creatg, incur or assume any long-term indebtedness in
excess of $500,000 at any given wne;

(vi}  Declare or pay any dividends (other than dividends payable
solely in Common Stock} on the Common Srock;

(vi)  Authorize (i) any sale, conveyance or other disposition of
all or suybstantially all of the Corporation’s assets or (ii) the consummation by the Corporation of
a transacrion or series of related transactions, including, without limatation, the issuance or sale
of voting securities and any merger, consolidation or ather carporate reorganization, if (A) the
shareholders of the Corporation immediately prior to such transacthon (or in the case of 4 senes
of transactions, the first of such wansacrions), including their respective affihates, would hold
less than 50% of the voting power of the Corporation immediately after the consummation of
such transaction {cr, in the case of a senies of wansactions, the last of such wansactions) and (B}
the transaction provides for an implied or acrual valuanon of the Corporation (as determumned in
accordance with Article IV.B2.(e)) thar is Jess than One Hundred Million Dollars
($100,000,000.00); or

{vii) Authorize any liquidation, dissolution or winding up of the
Corporation with an effective liquidation value of less than One Humdred Million Dollars
{$100,000,000.00).
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ARTICLE VI- BYLAWS

Except as otherwise provided in these Articles of Incorporation or the Shareholders
Agreement (as defined in Anticle VII), in furtherance and not in limitation of the powers
conferred by staruic, the Board of Directors is expressly authorized to make, repeal, alter, amend
and rescind any or all of the bylaws of the Corperanon.

ARTICLE VI - DIRECTORS

The Board of Directors of the Corporanon shall be comprised of eight (&) directors. The pumber
of directors may he increased or decreased from time 10 time in accordance with applicable law
and as provided for in the bylaws of the Corporation and/or by scparate writien agreement
among the Corporation and the shareholders of the Corporation, but shall never be less than one
(1). Directors shall be appointed, elected and removed in accordance with applicable laws and as
provided for in the bylaws of the Corporation and/or by separate written agieemsnt among the
Corporation and the shareholders of the Corparation. For 0 long as any shares of Series A
Preferred Stock and/or Series B Preferred Stock are issued and outstanding, a quorum af any
meeting of the Board of Directors shall exist for the mansaction of business only if and to the
extent a designee of the holders of Series A Preferred Stock or Series B Preferred Stock (a
wPreferrad Siock [esignee™) is present at such meeting; provided, however, that the quorum
requirements of this Articke shall be waived, and 2 querum shall not require the presence and
participation of a Preferred Stock Designee with respect to any properly noticed meeting, where
the propased mecting has been canceled or postponed on WG previous 0Ccasions as @ result of
the failure o attend by the Prefermed Stock Designee.

ARTICLE Vi - PREEMPTIVE RIGHTS

Pursuant to Section 607.0630 of the Florida Business Carporation Act, the sharcholders
of the Corporation shall have preemprive rights 1o acquire the Corporation’s unissued shares m
accordance with the terms set forth in the Sharcholders’ Agresment daged November 2001
among the Corporation and certain shareholders of the Corporarion, as the same may be
amended from time 1o time in accordancs with its terms (the “Shareholders Agreement™).

ARTICLE IX - WATVER OF RIGHTS, PREFERENCES OR PRIVILEGES

Any right, preference or privilege of the Series A Preferred Stock or the Series B
Preferved Stock may be waived by the approval of not less than & majony of the cutstanding
shares of Series A Preferred Stock or Series B Preferred Stock, as applicable, voiing separamely
as 2 class on an as-converted to Common Stock basis, and any such wavier(s} shall be binding
upon all holders of the applicable Series of Preferred Stock.
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ARTICLE X - INDEMNIFICATION

A, Indemnification

i The Corporation (and any successor to the Corporation by merger or
otherwise) shall, and does hersby, indemnify, to the fidlesy exvent permitted or authorized by
current or furre legistanon (specifically inchiding the full extent of indemmificanon permited by
§607.0850(7) Fla. Star. (1994), or current ar finure judicial or administrative decistons (but, in
the case of any such future legishiion or decisions, only io the extent that it permits the
Corporation o provide broader indemmification rights than permited pror (o such legislation or
decision), sach person (including the heirs, personal representatives, executors, adminiswators
and esmate of the person) who was or is a party, or is threatened 1o be made a party, orwas oris a
witness, 1o any threatened, pending or complered achion, snit or proceeding, whesher civil,
criminal, adrninistrative or investigative and any appesal therefrom (collectively, a “Proceeding™),
against all liability (which for purposes of this Anmicle mcludes all judgments, sertlements,
penalties, fines and taxes under the Employee Retirement Income Security Act of 1974, as
amended) and costs, charges, and experses (inclnding attorneys’ fees) asserted against him or
incurred by him by reason of the fact that the person is or was (1) a director, or (i) an officer or
an employee of the Corporation who is specifically granted the indemnification rights provided
hereby by the Board of Directors, or (ili) serving ar the request of the Corporation as a director,
officer, employee or ageni of another corporation, partnership, joint venrure, frust or other
enterprise (including serving as a fiduciary of an employee berefit plan} and as to whom the
Board has granted the right 1o indemmification provided hereby (each an “Indemnified Person®™).

2 Norwithstanding the foregoing, except with respect to the indemnificanon
specified in the third sentence of paragraph C of this Arnicle, the Corporation shall indemnify an
Indemnified Person in connection with 2 Proceeding (or part thereof) initiated by an Indemnified
Person only if authorization for the Proceeding (or pan thereof) was not denied by the Board of
Directors of the Corporation, acting in its sole discretion, within 60 days after receipr of notice
thereof from the Indemunified Person.

B. Advance of Cosis, Charpes and Expenses, Costs, charges and expenses
{including anomeys’ fees) incurred by an Indemnified Person in defending a Proceedmg shall be
paid by the Corporation 1o the fullest extemt permunied or authorized by cumremt or futge
legislarion or current or future judicial or administrative decisions (but, in the case of any future
legisiation or decisions, only to the extent that i1 permits the Corporation to provide broader
rights to advance costs, charges and expenses than permined prior 1o the legislation or decisions)
in advance of the final disposition of the Proceeding, upon receipt of an undertaking reasonably
satisfactory to the Board of Dmectors (vhe “Undeniaking™) by or on behalf of the Indemnified
Persen 10 repay all amounts so advanced if 1t 1s ultimately determined that such person is not
entitled to be indemnified by the Corporation as authorized in this Arvicle; provided that, in
connection with a Proceeding (or pars thereof) initiated by such Indemmified Person {(excepr a
Proceeding authorized by the second scmtence of paragraph C of this Arnicle), the Corporation
shall pay the cosis, charges and expenses in advance of the final disposition of the Praceeding
only if authorizaton for the Proceeding {or pant thercof) was not demied by the Board of
Directors of the Corporation, acting in i1s sele discretion, within 60 days after receipt of a request
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for advancement accompanied by an Undertaking. A person to whom costs, charges and
expenses are advanced pursuant to this Anticle shali not be obligated 10 repay pursuant to the
Undertaking until the final determination of (a) the pending Proceeding in a court of competent
jurisdiction concerning the right of thar person o be indemnified or (b) the obliganon of the
person to repay pursuant 1o the Underaking.

The Board of Directors may, upon approval of the Indemnified Person, awthorize the
Corporaiion’s caumsel to represent the Indemmified Person in any action, suit or proceeding,
whether or not the Corporation s a party to the action, suit or proceeding. In the event that the
Corporation’s counse! is represemiing the Indemnified Person and subject 10 any limitations
imposed by law or any insurance polcy referred to o paragraph B of this Anicle, amy
Indemnified Person shall have the right to retain separate counsel and 1o have the fees and
expenses of such counse] paid as incurred as provided hevein in the event such person reasenably
believes that there is an actual or potentisl conflicr in inferest between the Corporation and such
person or in the event the Corporation or its insurer shall have failed ro assume the defense and
employ counsel accepiable to such person within a reasonable period of ume after
commencement of any action.

C. Procedure For Indemmification Any indemmnification or advance under this
Article shall be made promprly, and in any event within 60 days after delivery of the written
request of the Indemnified Person. The right to indemnification or advances as granted by this
Article shall be enforceable by an Indemnified Person in any court of competent jurisdiction if
the Corporation demes the request under This Article in whole or b part, or if no disposition of
the tequest is made within the 60-day period after dalivery of the request. The requesting
person’s costs and expenses incurred in connection with successfully establishing his nught 10
indemmnification, in whole or in part, in any action shall also be indemnified by the Corporation.
1t shall be a defense available to the Corporation 10 assert in the action that indemnification is
prolubited by law or that the claimant has not met the siandard of conduet, if any, reqoired by
current or furure legislation or by cugrent or futre judicial or adminisirative decisions for
indemnification (but, in the case of furure legislarion or decision, only to the extent thar the
legislation does not impose a more suingent standard of conduct than permined pror o the
legislation or decisions). The burden of proving this defense shall be on the Caorporation.
Neither (a) the faslure of the Corporation (including irs Board of Directors or any comauitee
thereof, its independent legal counsel, and its sharebolders) to have made a derermination (pnior
10 the commencement of the action) that indemnification of the claimant is preper in the
circumsrances because he has met the applicable standard of conducr, if any, nor (b) the fact that
there has been an acwal derermination by the Corporation {including its Board of Directors or
any commaittee thereo, its independent legal counsel, and its shareholders) that the claimant has
not met the applicable standard of conduci, shall be a defense to the action or cxeate a
presumption that the clammant has not met the applicable standard of conduct.

D. Survival of Indemnification The indemnification provided by this Article shall
not be deemed exclusive of any other rights to which those indemnified may now or hereafter be
entitied under any by-law, statule, agveement, voie of shareholders or disinterested directors or
recommendation of counsel or otherwise, both as to actions in the person’s capacity as a director,
officer or employee gnd as o actions in ampther capacity while sill & dwector, officer or
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employee, and shall continue as 10 an Indemnified Person who has ceased 1o be a director or
officer or employes and shall inure to the benefit of the ¢state, heirs, persongl representatives,
beneficiaries, executors and administrators of such 3 person. Al rghts to indemmificarion and
advances undeér this Article shall be deemed 1o be a conmact between the Corporation and each
Indemmified Person who is an Indemnified Person at any time while this Article & in effect. Any
repeal or modification of this Amicle or any repeal or medification of relevant provisions of the
Florida Business Corporation Act or any other applicable laws shall not in any way diminish the
rights 10 indemmficadon of such Indemnified Person or the obligations of the Carporation
arising hereunder for claims relating 1o matters ocourring prior to the repeal ar modification. The
Board of Directors of the Corporation shall have the awthority, by resolution, to provide for
indemnificavon of officers, ecmployees or agemts of the Corporation and for such other
indemnificarion of Indemnified Persons as it deems appropriare.

E Insturance. The Corporation may purchase and maintain insurance on behalf of
any person wha is or was a director or officer of the Corporation, or 1s or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venrare, trust or other emerprise (including serving as a fiduciary of an
employee benefit plan), against any liability asserted agamst him and incurred by him in any
such capacity or arising out of his status as such, whether or nor the Corperation would have the
power to indemnify mm against such liability under the provisions of this Artcle or the
applicable provisions of the Florida Business Corporation Act,

F.  Savings Clause. If this Article or any portion is invalidated or held 1o be
uncnforceable on any ground by a court of competent jurisdiction, the Corporation shall
pevertheless indemnify each Indemnified Person described in Amticle X.A. to the fullest extent

permitted by all applicable portions of tus Article that have not been invalidated or adjudicated
unenforceable, and as permitted by applicable law.

* 4 »

IN WITNESS WHEREQGF, these Amended and Restated Articles of Incorporation have
been executed by the President and the Secretary of orporation on this 2/ day of

November, 2001,
ichael Brauser, Présjdent
Kenmeth Schw /mrerary P
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CERTIFICATE DESIGNATING THE ADDRESS
AND AN ACENT UPON WIHOM PROCESS MAY BE SERVED

WIINESSEIN-

That ePirect, Inc., desiring to amend aud sl its Axticlss af Incerparation wnder the
laws of the State of Florida, has named Cosporation Service Company, Jowued ar 1201 Hayz
strset, Tallahassee, Florida 32301, ns its agent to socopt sesvice of procosy wilhin (his stag.

ACKNOWLEDGMENT:

Having bosn named to acoopt gecvics of process for the above-stated corperation, a1 the

place designated in this certificate, 1 hereby agrec to act in this capacity, sud I further agree 19
mmplymthtﬁeptmdﬁmnfaumrﬁaﬁwmﬂwpripcmﬂcamﬂmpmmwufmr
oblgations of & regimered agent cutlined

duries, and ¥ am famillar with, and acceps the duties and
in Section 607.0505, Fiorida Statmtas.

Daved this 20 day of Nevember, 2001,
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