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The undersigned, acting in his capacity as the Chief Executive Officer of psileQuest, &
(the "Corporation™), a Florida corporation, on behalf of the Corporation, has executed these
Amended and Restated Articles of Incorporation, as approved and adopied in an action by
written consent of each member of the Board of Directors of the Corporation pursuant to Florida
Statutes Sections 607.0602 and 607.0821. Approval of this amendment by the holders of
Preferred Stock and Common Stock was not necessary by virtue of Florida Statutes Section

607.0602(4).

o
’?‘/&1 c_; ™
AMENDED AND RESTATED Lo D
ARTICLES OF INCORPORATION OF ST, o 5t
PSILOQUEST, INC. T, o o
= 9 e

These Amended znd Restated Articles amend and restate in the entirery the Corporation's
Articles of Incorporation, as filed with the Florida Department of State on July 25, 2001. The
amendment reflects an increase in shares designated as “Series B Preferred Stock™ from
2,000,000 shares to 3,000,000 shares.

ARTICLE X

The name of the corporation (hereinafier called the “Corporation”™) is psiloQuest, Inc.
The address of the registered office of the Corporation in the State of Blorida is 6901 TPC
Boulevard, Svite 650, Orlando, Florida 32822, and the name of the registered agent of the
Corporation in the State of Florida at such address is Robert L. Heid.

ARTICLE 11

The Corporation is organized for the purpose of transacting any lawful act or activity for
which corporations may be incorporated under the State of Flonda.

ARTICLE 11

A Classes of Stock. This Corporation is authorized fo 1ssne two classes of shares to
be designated, respectively, Preferred Stock ("Preferred Stock™) and Common Stock ("Common
Stock™. The total number of shares of capital stock that this Cosporation shall have guthority to
issue is Twenty-Four Million (24,000,000). The total number of shares of Prefemred Stock this
Corporation shall have anthority to issue is Four Million {4,000,000). The total mumber of shares
of Common Stack this Corporation shall have authority to issue is Twenty Million (20,000,000).
The Preferred Stock shall have a par value of §.001 per share and the Common Stock shall have a
par value of $.001 per shave,

B. The Preferred Siock shall be divided into series. The first series shall consist of
Tive Hundred Thousand (5C0,000) shares and is designated "Series A Preferred Stock."” The

((( Y oz00017 30647 2)3)
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second series shall consist of Three Million {3,000,000) shares and is designated "Series B
Preferred Stock.”

The remaining shaves of Preferred Stock may be issned from fime to time in one or more
series. The Board of Directors of the Corporation {the “Roard of Directars”) is expressly
authorized to provide for the issue of all or any of the remeining shares of the Preferred Stock in
one or more series, and to fix the number of shares and to determine or alter for each such series,
such voting powers, full or limited, or no voting powers, and such designations, preferences, and
relative, participating, optional, or other rights and such qualifications, limitations, or restrictions
thareof, us shall be stated and expressed in the resolution or resolutions adopted by the Board of
Directors providing for the issue of such shares {a "Preferred Stock Designation") and as may be
permitted by the Florida Business Corporations Act. The Board of Directors is also expressly
authorized to increase or decrsase (but not below the number of shares of such series then
outstanding) the number of shares of any series other than the Series A Preferred Stock or Series
B Preferred Stock subsequent to (he issue of shares of that series. In case the number of shares of
any such series shall be so decreased, the shares constitiding such decrease shall resume the
status that they had prior to the adoption of the resolution originally fixing the number of shares

ol such zeries. :

C. The powers, preferences, rights, restrictions, and other matters relating to the
Series A Praferred Stock and Series B Preferred Stock are as follows:

1. Dividends.

(a) The holders of the Series B Preferred Stock shall be entitled to receive
dividends at the raic of eight percent (8%) of $2.00 per share (the “Original Purchase Price™) (as
adjusted for any stock dividends, combinations or splits with respect to such shares) per annum,
payable out of funds legally available therefor when, as and if declared by the Board of Directors,
except that dividends on the Series B Preferred Siock shali begin to acorue and be cumulative
beginning on July 30, 2002. Such dividends shall be payable either in cash or a4 number of shareg
of Serics B Preferred Stock equal to the cash value of the dividends divided by the Original
Purchase Price (as adjusted for any stock dividends, combinations or splits with respect to such
shares), at the option of the holder of the Series B Preferred Stock. If the holders of the Series B
Preferred Stock elect to have the dividends paid in Series B Preferred Stock, the Company and
the holders of the Series B Preferred Stock shall use their best efforts to incroase the number of
shares of Series B Preferred Stock to a number of shares that are sufficient (or the issuance of the
Series B Preferred Stock to be issued as dividends.

No dividends (other than those payable selely in the Common Stock of the Corporation) shall be
paid on any Common 8tock of the Corporation during any fiscal year of the Corporation until
drvidends of eight percent (8%) of the Original Purchase Price per share (as adjusted for any
stock dividends, combinalions or splits with respect to such shares) on the Series B Preferred
Stock, shall have been paid or declared and set apart during that fiscal vear and any prior vear in
which dividends accumulated but remain unpaid.

((( Hozo00173¢99 3)))
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Other than with respect to dividends paid on the Series R Preferred Stock which represent
payment of accumulated but unpaid dividends thereon from prior years, no dividend shall be paid
on or declared and set apart for the shares of any series of Preferred Stock for any dividend
period unless at the same time a like proportionate dividend for the same dividend period, ratably
in propottion to the respective annual dividend rates fixed therefor, shall be pzid on or declared
and set apart for the shares of all other such series of Preferred Stock, provided that no dividends
shall be paid on or declared and set apart for the shares of the Series A Preferred Stock until all
accumulated and unpaid dividends from all prior years with respect to shares of the Series B
Preferred Stock shall have been paid on or declared and set aside for the shares of the Series B
Preferred Stock. In the event dividends are paid on any shares of Common Stock, the dividend
shall be paid with respect to all outstanding shares of Series A Preferred Stock and Series B
Preferred Stock In an amount per share {on as as-if-converted to Common Stock basis) to the
amount paid or set aside for each share of Common Stock.

{b) In the event the Corporation shall declare a distribution (other than aay
distribution described in Articls I Section C.2 or C.3) payable in securities of other persens,
cvidences of indebtedness issued by the Corporaton or other peraams, assets (excluding cash
dividends) or options or rights to purchase any such securities or evidences of indebtedness, then,
in each such case the holders of the Series A Preferred Stock and Series B Preferred Stock shall
be entitled to a proportionate share of any such distribution as though the holders of the Series A
Preferred Bfock and Series B Preferred Stock were the holders of the number of shares of .
Common Stock of the Corporation into which their respective shares of Series A Preferred Stock
and Series B Preferred Stock are convertible as of the record date fixed for the determination of
the holders of Cominon Stock of the Corporation entitled to receive such distribution.

2. Liquidation Preference.

(=) In the event of any lignidation, dissolution or wiuding up of the
Corperation, whether voluntary or involuntary, (a “Liquidation Event”) the holders of the Series
B Preferred Stock shall be entitled to receive, prior and in preference to any distribution of any of
the assets or surplus fonds of the Corporation to the holders of the Series A Preferred Stock and
the Common Stock by reason of their ownership thereof, the amount of $2.00 per share (as
adjusted for any stock dividends, combinations or splits with respect to such shares), plus all
acerued or declared but wnpaid dividends on such share for each share of Series B Preferred
Stock then held by them. If upon the occurrence of such event, the asscts and finds thus
distributed among the holders of the Series B Preferred Siock shall be msufficient to permit the
payment to such holders of the full aforesaid preferential amount, then the entire assets and firnds
of the Corporation legally available for distdbution shall be distributed ratably among the holders
of the Series B Preferred Stock in proportion to the preferential amount each such lLolder is
otherwise entitled to receive.

(b} After payment to the holders of the Seres B Preferred Stock of the
amounts set forth in subsection (a), the holders of the Serics A Preferred Stock shall be entitled 1o
receive, prior and in preference to any distribution of any of the assets or surplus funds of the

Corporation to the holders of the Common Stock by reason of their ownership thereof, the
amount of £1.00 pear shere (as adjusted for any stack dividends, combinations or splitz with

{(C Ho;oaa 1 2l4g 2)))
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respect to such shares), plus all acerued or declared but unpaid dividends on such share for each
share of Series A Preferred Stock then held by them. If upon the occurrence of such event and
after the payment to the holders of the Series B Preferred Stock of the amounts set forth in
subsection (a), the assets and funds thus distributed among the holders of the Series A Preferred
Stock shall be insufficient to permit the payment to such holders of the full aforesaid preferential
amonnt, then the assets and funds of the Comporation legally available for diatribution after the
payment of the amounts set forth in subsection (3) shall be distributed ratably among the holders
of the Series A Preferred Stock in preportion to the preferential amount each such holder is
otherwise entitled to receive.

{c) After payment to the holders of the Series B Preferred Stock and Senes A
Preferred Stock of the amounts set forth in subsections {a) and (b) above, the entire remaining
essets and funds of the Corporation legally availahle for distribution, if any, shall be distributed
among the holders of the Cornmen Stock, the Series A Preferred Stock and Series B Preferred
Stock in proportion to the shares of Common Stock then held by them and the shares of Commeon
Stock which they then have the right to acquire upon conversion of the shares of Series A
Preferred Stock and Series B Preferred Stock then held by them.

{d) Certain Other Transactions. For purposes of this Article III, Section C.2,,
at the option of the helders of a majority of the Series B Prefzmred Stock, a Liquidation Event

shall be deemed to be occasionad by, or to include, {A) any transaction or series of transactions
which results in the disposition to a single person or entity or group of affiliated persons or
entities of greater than fifty percent (30%4) of the voling power of the Corporation, (B) any
acquisition of the Corporation effected by means of merger. consolidation, share exchange or
other form of corporate rgorganization in which outstanding shares of the Corporaiion are
exchanged for securities or other consideration issued, or cansed to be issued, by the acquiring
corporation or its affiliates or (C) a sale of all or substantially all of the assets of the Corporation
{each such event, a “Combination™).

(e} Valuation of Non-Cash Assets. Whenever the distribution provided for in
this Article T, Ssction C.2. shall be payable in securities or property other than cash, the value of
such distribution shall be the fair market value of such securities or other property as determined
in good faith by the Board of Diirectors. ‘

3. Redemption.

(a) At any time after July 25, 2006 upon the affirmative vote of the holders of
a maujority of the then-outstanding shares of Series B Preferred Stock, voting as a single class, the
Corporation shall redeem, from any source of funds legally available therefor, the Series A
Preferred Stock and Series B Preferred Stock in three (3) equal annua? installments beginning on
the date the holders of the Series B Preferred Stock require the redemption of the Preferred Stock
and continuing thereafter on each anmiversary date of the initial date of redemplion {(each a
"Redemption Date™) until the third anniversary of the initial date of redemption whereupon the
remaining Series A Preferred Stock and Serics B Preferred Stock outsianding shall be redesmed.
The Corporatioft shall effect such redemiptions on the applicable Redemption Dates by paying in

cash in exchange for the shures of Prefirred Stack to be redeemed a sum equul to the greater of

(G Horooo1 72 649 3)D)
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(i) the fair market value of the Preferred Stock, as determined in good faith by the Board of
Directors as of the inmitial Redemption Date ox (ii) $2.00 per share for the Series A Prefered
Stack or $4.00 per share for the Series B Freferrad Stock, as applicable (as adjusted for any stock
dividends, combinations or splits with respect to such shares), plus all accrued but unpaid
dividends on such shares (the “Redemption Price™). The number of shares of Series A Preferred
Stock that the Corporation shall be required nnder this Article IH, Section C.3(2) to redeem on
any one Redemption Date shall be equal to the amonnt determined by dividing (x) the aggregate
number of shares of Series A Preferred Stock outstanding imumediately prior to the Redemption
Date by (y) the number of remaining Redemption Dates (including the Redemption Date to
which such calculation applies). The number of shares of Series B Preferred Stock that the
Corporation shall be required under this Article I, Section C.3(a) to redeem on any one
Redemption Date shall be equal to the amount determiined by dividing (x) the aggregate number
of shares of Series B Preferred Stock outstanding immediatzly prior to the Redemption Date by
(v) the number of remaining Redemption Dates (including the Redemption Date to which such
calenlation applies).

Any redemption effected pursuant to this Article I, Section {.3(a) shall be made
on a pro-rata basis among the holders of the Series A Preferred Stock and 8eries B Preferrad
Stock, respectively, in proportion to the shares of Series A Preferred Stock or Series B Preferred

Stock then held by them.

(b} Al least fifteen (15) but no more than thirty (30) days prior to each
Redemption Date written notice shall be mailed, first class postage prepaid, io each holder of
record (at the close of business on the business day next preceding the day on which notice is
given) of the Preferred Stock to be redecmed, at the address last shown on the records of the
Corporation for such holder, notifying such holder of the redemption to be effected, specifying
the number of shares to be redeemed from such holder, the Redemption Date, the applicable
Redemption Price, the place at which payment may be ¢btained and calling upon such bolder to
surrender to the Corporation, in the manner and at the place designated, his certificate or
certificates representing the shares to be redeemed (the “Redemption Notice™). Except as
provided in Article IIT, Section C.3(c), on or after the Redemption Date, each holder of Preferred
Stock to be redecmed shall surrender to this Corporation the certificate or certificates
representing such shares, in the manner and at the place designated in the Redemption Notice,
and thereupon the applicable Redemption Price of such shares shall be payable to the order of the
person whose name appears on such cerfificate or certificates as the owner thereof and each
surrendered certificate shall be canceled. In the event less than all the shares represented by any
such certificate are redeemed, a pew certificate shall be issued representing the unredeemed
shares.

{c) From and afer the payment of the Redemption Price, all rights of the
holders of shares of Preferred Stock designated for redemption in the Redemption Notice as
holders of Preferred Stock shall cease with respect {0 such shares, and such shares shall not
thereafier be {ransferred on the books of the Corporation or be deemed to be outstanding for any
purpose whatsoever. If the funds of the Corporation legally available for redemption of shares of

Preferred Stock on any Redemption Daie are insufficient to redeem ihe total number of shares of
Preafzrvrod Stock to be redecmed on such date, those funds which are legally available will be used

((C Hozovo 1735449 353




Sent by: GREENBERG TRAURIG 4074205909; - 07/30/02 168:48; JeHHx #795;Page 10/23

et

({LHOZ000173E4F 33))

to redeemn the maximum pessible number of such shaves ratably among the holders of such shares
to be redeemed based upon their holdings of Preferred Stock. The shares of Preferred Stock not
redeermed shall remain outstanding and entitled to all the rights and preferences provided herein.
At any time thereafter when additional funds of the Corporation are legally available for the
redemption of shares of Series A Preferred Stock and Series B Preferred Stock such funds will
immediately be used to redeem the balance of the sharss which the Corporalion has become
obliged to redeem on any Redemption Date, but which it has not redeemed.

{d) On or pdor to each Redemption Date, the Corporation shall deposit the
Redemption Price of all shares of Preferred Stock designated for redemption in the Redemption
Notice and not vet redeemed with a bank or trust corporation having aggregate capital and
surplus in excess of Une Hundred Million Dollars ($100,000,000) as a trust fund for the benefit
of the respective holders of the shares designated for redemption and not yet redeemed, with
irrevocable instructions and authority to the bank or trust corporation to pay the Redemption
Price for such shares to their rospective holders an or after the Redemption Date upon receipt of
notification from the Corporation that such holder has sumrendered his shave certificats to the
Corporation pursuant to Article IIY, Section C.3(b) above. As of the Redemption Date, the
deposit shall constitute full payment of the shares to the holders, and from and after the
Redemption Date the shares so called for redemption shall be redesmed and shall be deemed to
be no longer outstanding, and the helders thereof shall cease to be stockholders with vegpect fo
such shares and shall have no rights with respect thereto except the righis to receive from the
bank or trust corporation payment of the Redemption Price of the shares, without interest, upen
surrender of their certificates therefore. Such instruction shall also provide that any moneys
deposited by the Corporation pursuant to this Article III, Section C.3(d) for the redemption of
shares thereaRer converted into shaves of the Corporation’s Common Stock pursuant to Axticle
1II, Section C.5 hereof prior to the Redemption Date shall be returned to the Corporation
forthwith upon such conversion. The balance of any moneys deposited by the Corporation
pursuant to this Article IOI, Seciion C.3(d) remaining vnclaimed al the expiration of Two (2) years
following the Redemption Date shall thereafter be retumed to the Corporation upon its request
expressed in a resolution of its Board of Directors.

4. Yoting Rights; Directors.

{a) The holder of each share of the Series A Preferred Stock and Series B
Preferred Stock shall be entitled to the number of votes equal to the number of shares of
Common Stock into which such share of Series A Preferred Stock or Series B Preferred Stock
could be converted and shall have voting rights and powers equal 1o the voting rights and powers
of the Common Stock (except as otherwise expressly provided herein or as required by law,
voting together with the Common Stock as a single class) and shall be entitled to notice of any
shareholders’ meeting in accordance with the Bylaws of the Corporation.

() The Board of Directors shall consist of five (5) members. The holders of
Series A Preferred Stock, as a class, shall be entitled to designate one (1) member of the Board of
Directors. The holders of the Serics B Preferred Stock, as a class, shall be entitled to designate

two (2) members of the Board of Directors. The holders of the Common Stock, as a class, shall
e entitled to designate one (1) member of the Roard of Directors. The remaining ona (1)

A 62000173 649 25))
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member of the Board of Directors shall be an outside director and shall be nominated by a
majority of the other directors and elected by the majority vote of the holders of the Series A
Preferred Stock, the Series B Preferred Stock and the Commeon Stock, all voting together as a
single class. Notwithstanding the feregoing, if at any time less than twenty-five percent (25%) of
Series A Preferred Stock and Series B Preferred Siock issued from time to time are outstanding
(as adjusted for stock splits, combinations, dividends or similar events), all of the directors shall
be elected by the holders of the Series A Preferred Stock (voting on an as-if-converted basis), the
Series B Preferred Stock (voting on an as-if-converied basis) and the holders of the Common
Stock, all voting together as a single class,

() In the case of any vacancy in the office of a director occurring among the
directors elected by cither the holders of a group described above, the remaining director(s) so
elected by the holders of such gioup may, or if there is no such director remaining, the holders of
such group, voting as a. group, shall be entitled to appoint a sucosssor or successors t¢ hold the
office for the unexpired term of the director or directors whose place or places shall be vacant.
Any director who shall have been elected by the holders of a group described above or any
director so clected as provided in the preceding sentence hersof, may be removed during the
foresaid term of office, whether with or without ¢anse, only by the affirmative vots of the holders
of a majority of the shares of such group.

5. Conversion.

The holders of the Series A Preferred Stock and Series B Preferred Stock shall have
conversion rights as follows (the "Conversion Righis");

@) Right to Convert. BEach share of Series A Preferved Stock shall be convertible, at
the option of the holder thereof, at any time after the date of issuance of such share and on or
prior to the fifth day prior to the Redemption Date, if any, as may have been fixed in any
Redemption Notice with respect to the Series A Preferred Stock, at the office of the Corporation
ar any transfer agent for such stock, into such number of fully paid and nouassessable shares of
Common Stock as 15 determined by dividing $1.00 by the Conversion Price applicable io such
share, determined as hereinafier provided, in effect on the dafe the certificate is surrendered for
conversion. The price at which shares of Common Stock shall be deliverable upon conversion of
shares of the Series A Preferred Stock (the "Series A Conversion Price™) shall initially be $1.00
per share of Comumon Stock. Such initial Series A Conversion Price shall be adjusted as
heremafier provided. At the option of the holder, any accrued or declared but unpaid dividends
on the shares of Series A Preferred Stock may be converfed into the number of shares of
Cormmon Stock equal to the amount of the accrued or declared but unpaid dividends divided by
the Series A Conversion Price per share of Series A Preferred Stock. Each share of Series B
Preferred Stock shall be converiible, at the option of the holder thereof, at any time after the date
of issnance of such share and on or prior to the fifth day prior to the Redemption Date, if any, as
may have been fixed in any Redempiion Notice with respect to the Series B Preferred Stock, at
the office of the Corporation or any transfer agent for such stock, into such number of fully paid
and nonassessable shares of Common Stock as is determined by dividing $2.00 by the

Conversion Price applicable fo snuch share, determined as hereinafier provided, in effect on the
dnte the certifisate is swrendered for convarsion. The price at which shares of Clamman Steck

(¢ Hozo00) 15L4T 333}
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shall be deliverable upon conversion of shares of the Seriss B Preforred Stock (the "Series B
Converzion Price™) shall initiafly be $2.00 per share of Commaon Stock. Such initial Series B
Conversion Pricg shall be adjusied as hereinafter provided, At the option of the holder, any
accrued or declared but unpaid dividends on the shares of Series B Preferred Stock may be
converted into the number of shares of Common Stock equal to the amount of the acerued or
declared but unpaid dividends divided by the Series B Conversion Price per share of Series B
Preferred Stock.

®) Awtomatic Conversion. Bach share of Series A Preferred Stock and Series B
Preferred Stock shall autornatically be converted into shares of Commeon Stock at the then-
effective Series A Conversion Price or Series B Conversion Price, respectively, upon the easlier,
as to cach Series, of (i} the date specified by vote or written congent or agreement of holders of a
rmajority of the shares of such series then outstanding, or (ii) immediaiely upon the closing of the
sale of the Corporation's Comxmon Stock in a firm cormmitment, underwritten public offering
registered under the Securities Act of 1933, as amended (the "Sccurities Act”), other than a
regisiration relating solely to a fransaction under Rule 145 under such Act {or any successor
thereio) or to an employee bepefit plan of the Corporation, at a public offering price (prior to
underwriters' discounts and expenses) equal to or exceeding $10.00 per share of Common Stock
(as adjusied for any stock dividends, combinations or splits with respeet to such shares) and the
aggregate proceeds to the Corporation and/or anmy selling stockholders (after deduction for
underwriters' discounts and expenses relating o the issuance, inclading without limitation fees of
the Corporation's counsel) of which exceed $15,000,000.

{c) Mechanics of Conversion.

(i) Before any holder of Series A Preferred Stock or Serles B Preferred Stock
shall be entitled to convert the same into shares of Common Stock, he shall surrender the
certificate or cerificates thersfor, duly endorsed, at the office of the Corporation or of any
transfer agent for such stock, and shall give written notice to the Corporation at such office that
he elects to convert the same and shall state therein the name or names in which he wishes the
certificate or certificates for shares of Common Stock to be issued. The Corporation shall, as
soon as practicable thercafter, issue and deliver at such office to such holder of Series A
Preferred Stock or Series B Preferred Stock, a certificate or certificates for the number of shares
of Common Stock to which he shall be entitled as aforesaid. Such conversion shall be deemed to
have been made immediately prior to the close of business on the date of surrender of the shares
of Series A Preferred Stock or Serics B Prefemred Stock to be converted, and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall be
treatcd for all purposes as the record holder or holders of such shares of Commeoen Stock on such
date.

{ii) If the conversion is in connection with an underwritten offering of
securities pursuant to the Secuyities Act, the conversion may, at the option of any holder
tendering shares of Series A Preferred Stock or Series B Preferred Stock for conversion, be
condifioned upon the closing with the underwriters of the sale of securities pursuant to such

offering, in which event the person(s) entitled to receive the Common Stock upon conversion of
the Series A Preferved Stock or Series B Preferred Stock shall not be deemed to have convented
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such Series A Preferred Stock or Series B Preferred Stock until immediately prior to the closing
of such sale of securities.

{d) Adjustmenis to Series A Conversion Price and Series B Canversion Frice for
Ceriain Difiting Issues.

() Special Definitions. For purpeses of this Section C.5(d), the following
definitions apply: '
(D) "Options” hall mean rights, options, or warrants to subseribe for,

purchase or otherwise acquire either Common Stock or Convertible Securities (defined below).

) *Qriginal Issue Date” shall mean the date on which a share of
Series B Preferred Stock was first issued.

3} "Convertible Securities” shall mean any evidences of indebtedness,
shares {other than Common Stock and Series A Preferrad Stock and Series B Preferred Stock) or
other securities convertible into or exchangeable for Common Stock.

(4) "ddditional Shares of Common Stock" shall mean all shares of
Commeon Stock issued (or, pursuant to Article III, Section C.5{d)(iii), deemed to be issued) by
the Corporation after the Original Issue Date, other than shares of Common Stock issued or
issuable:

(A) 1upon conversion of shares of Series A Preferred Stock or Series B
Preferred Stock;

®) to officers, directors or employess of, or consultanis 10, the
Corporation pursuant to stock option or stock purchase plans or agresments on terms approved
by the Board of Lirectors, but not exceeding 447,941 shares of Common Stock (net of any
repurchases of such shares or cancellations or expirations of oplions), subject to adjustment for
all subdivisions and combinations;

(C)  as a dividend or distribution on Series A Preferred Stock or Series
R Preferred Stock; or

(D) for which adjustment of the Seriss A Conversion Price or Series B
Conversion Price is made pursuant to Section C.5(¢).

(i) No Adjustment of Conversion Frice. Any provision herein lo the contrary
notwithstanding, no adjustment jn the Conversion Price for a series of Preferred Stock shall be
made in respect of the issuance of Additional Shares of Common Stock unless the consideration
per share (determined pursuant to Section Article IIL C.5(d){v) hereof) for an Additional Share of
Common Stock issusd or deemed fo be issued by the Corporation is less than the Conversion
Price for such series of Preferred Stock in effect on the date of, and immediately prior to, such

1s8Ue.
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(iii) Deemed Issue of Additional Shares of Common Stock. In the event the
Corporation at any time or from time o time after the Original Issue Date shall issue any Options
or Convertible Securities or shall fix a record date for the determination of holders of any class of
securities then entitled to receive any such Options or Convertible Securities, then the maximum
noimber of shares (as set forth in the instrument relating thereto without regard to any provisions
contained therein designed to protect against dilution) of Common Steck issuable upon the
exercise of such Options or, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Securities and Options therefor, the conversion or
exchange of such Convertible Securities, shall be deemed to be Additional Shares of Common
Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as
of the close of business on such recerd date, provided that in any such case in which Additional
Shares of Common Stock are deemed to be issued:

(1) no further adjustments in the Series A Conversion Price or Series B
Clonversion Price shall be made upon the subsequent issue of Convertible Securities or shares of
Common Stock upon the exercise of such Options or comversion or exchange of snch
Convertible Securities;

{2) if such Options or Convertible Securities by their terms provide,
with the passage of time or otherwise, for any increase or decrease in the consideration payable to
the Corporation, or decrease or increase in the number of shares of Common Stock issuable,
upon the exercise, conversion or exchange thercof, the Beries A Conversion Price or Series B
Conversion Price computed upon the original issue thereof (or upon the occurrence of a record
date with respect thereto), and any subsequent adjustments based thereon, shall, upon any such
increase or decrease becoming effective, be recomputed to reflect such inerease or decrease
insofar as it affects such Options or the rights of conversion or exchange under such Convertible
Securities (provided, however, that no such adjustment of the Series A Conversion Price or
Series B Conversion Price shall affect Cornmon Stock previously issued upon conversion of the
Series A Conversion Price or Series B Preferred Stock);

3 upon the expiration of any such Options or any rights of conversion
or exchange under such Convertible Securities which shall not have been exercised, the Series A
Conversion Price or Series B Conversion Price computed upon the original issue thereof (or upon
the occurrence of a record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon such expiration, be recomputed as ift

(A)  inthe case of Convertible Securities or Options for Common Stock
the only Additional Shaves of Common Stock issued wers the shares of Common Stock, if any,
actually issned upon the exercise of such Options or the comversion or exchange of such
Convertible Securities and the consideration received thercfor wag the consideration actually
received by the Corporation for the issue of all such Options, whether or not exercised, plas the
consideration actually received by the Corporation upen such exercise, or for the issue of all such
Convertible Securities which were actually converted or exchanged, plus the additional
consideration, if any, actually received by the Corporation upon such conversion or exchange and

((( Hvagao 122 649 3)))




Sent by: ‘GREENBERG TRAURIG 40742059095 07/30/02 18:48; JotFx #735;Page 15/23

L HeRb00s73¢47 2)))

(B) in the case of Optons for Convertible Securities only the
Convertible Securities, if any, actually issned upon the exercise thereof were issued at the time of
issue of such Options, and the consideration received by the Corporation for the Additional
Shares of Common Stock deemed io have been then issued was the consideration actually
received by the Corporation for the issue of all such Options, whether or not exercised, phis the
consideration deemed to have heen received by the Corporation (determined pursuant to Section
C.5(d)) upon the issuc of the Convertible Securities wilh respect to which such Options were
actually exereised;

“H no readjustment pursuant to clause (2) or (3) above shall have the
effect of increasing the Series A Conversion Price or Series B Conversion Price to an amount
which exceeds the lower of {a) the Series A Conversion Price or Series B Conversion Price,
respectively, on the original adjustment date, or (b) the Series A Conversion Price or Series B
Conversion Price, respectively, that would have resulted from any issuance of Additional Shares
of Common Stock between the original adjustment date and such readjustment dats;

&) in the case of any Options which expire by their terms not more
than 30 days afier the date of issue thereof, no adjustinent of the Series A Conversion Price or
Series B Conversion Price shall be made until the expiration or exercise of all such Optians,
whereupon such adjustraent shall be made in the same manner provided in clanse (3) above.

(iv)  Adjustment of Conversion Price Upon Issuance of Additional Shares of
Common Stock. In the event this Corporation, at any time after the Original Issne Date shall
issue Additional Shatss of Common Stock (including Additional Shares of Common Stock
deemed to be issnued pursuant to Article Iff, Section C.5(d)(iii)) without consideration or for a
consideration per share less than the Conversion Price with respect o any serics of Preferred
Stock in effect on the date of and inmediately prior to such issue, then and in such event, the
Conversion Price for such series of Preferred Stock ghall be reduced, concurrently with such
issue, to a price (calculated to the nearest cent) determined by multiplying such Conversion Price
by a fraction, the numerator of which shall be the nuriber of shares of Common Stock
outstanding immediately pricr to such issue plus the number of shares of Commeon Stock which
the aggregate congideration received by the Corporation for the total number of Additional
Shares of Common Stock s¢ issued would purchase at such Conversion Price i effect
immediately prior te such issuance, and the denominator of which shall be the number of shares
of Common Stock outstanding immnediately prior to such issue plos the number of such
Additional Shares of Common Stock 50 issued. For the purpose of the abova ealculation, the
number of shares of Common Stock outstanding immediately prior to such issue shall be
calculated as if all outstanding shares of Series A Preferred Stock or Series B Preferred Stock had
been fully converted into shares of Common Stock immediately prior to such issuance bui shall
exclude all other shares of Common Stock issuable npon conversion of any of the Corporation’s
outstanding convertible securities, or shares of Commen Stock issnable upon exercise of any of
the Corporation’s outstanding warrants, optiens or cother rights for the purchase of Common
Stock or securities convertible into Common Stock which have not actually been issued by the
Corporation.

11
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()  Determination of Consideration. For purposes of this Article III, Section
C.3(d), the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows:

{1) Cash and property. Such consideration shall:

(A)  insofar as it consists of cash, be computed at the aggregate amount
of cash received by the Corporation excluding amounts paid or payeable for accrued interest or
accrued dividends;

(B}  insofar as it consists of property other than cash, be computed at
the fair valuc thereof at the time of such issue, as determined in good faith by the Board of
Directors; and

(C} in the event Additional Shares of Common Stock are issued
together with other shares or securities or other assets of the Corperation for consideration which
covers both, be the proportion of such consideration so received, computed as provided in
clauses (A) and (B) above, as determined in goad faith by the Board of Directors.

(2) Options and Convertible Securities. The consideration per share
received by the Corporation for Additional Shares of Cammon Stock deemed to have been issued
pursuant to Article T, Section C.5(d)(iii), relating to Options and Convertible Secunties shall be
determined by dividing:

(A)  the total amount, if any, received or receivable by the Corporation
as censideration for the jssue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto,
without regard to any provision contained therein designed to protect against dilution) payable to
the Corporation upon the exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Opticns for Convertible Secirities, the exercise of such
Cptions for Convertible Securities and the conversion or exchange of such Convertible Securities

by

(B)  the maximum number of shares of Commen Stock (as set forfh in
the instruments relating thereto, without regard to any provision contained therein designed to
protect against the dilution) issuable upon the exercise of such Options or conversien or
exchange of such Convertible Securities,

(e} Adjustments to Converston Prices for Stock Dividends and for Combinations or
Subdivisions af Common Stock. In the event that this Cerporation al any fime or from time to
time after the Original Issue Date shall declare or pay, without consideration, any dividend on the
Commeon Stock payable in Common Stock or in any right to acquire Common Stack for no
consideration, or shall effect a subdivision of the outstanding shares of Commeon Stock into a
greater number of shares of Common Stock (by stock split, reclassification or otherwise than by

payment of a dividend in Common Stock or in any right to acquire Common Stock), or in the
event the outstanding shares of Commmon Stoack shall be combined or consclidated, by

((CHozop0 73649 3D




Sent by: 'GREENBERG TRAURIG 4074295908; - 07/480/02 1B8:49; Jefox #735;Page 17/23

[ Hogo00773 4% 2)))
reclassification or otherwise, into a lesser number of shares of Coramon Stock, then the
Conversion Frice for any series of Preferred Siock in effect immediately prior 1o such event shall,
concurrently with the effectiveness of such event, be proportionately decreased or increased, as
appropriate. In the event that this Corporation shall declare or pay, without consideration, any
dividend on the Common Stock payable in any right to aequire Commeon Stock for no
consideration, then the Corporation shall be deemed to have made a dividend payable in

Common Stock in an amount of shares equal to the maximum number of sharcs issnable upon
exercise of sech rights to acquire Common Stock.

D Adiustments for Reclassification and Reorganization. 1If the Commnion Stock
issuable upon conversion of the Series A Preferred Stock and Series B Preferred Stock shall be
changed into the same or a different number of shares of any other class or classes of stock,
whether by capital reorgamization, reclassification or otherwise {other than a subdivision or
combination of shares provided for in Article III, Section C.5(e) above or a merger or other
reorganization referred to in Article III, Section C.2(d) above), the Series A Conversion Price and
Series B Conversion Price then in effect shall, concwrrently with the effectiveness of such
reorganization or reclassification, be proportionately adjusted so thai the Series A Preferred
Sitock and Series B Preferred Stock shall be convertible into, in lien of the number of shares of
Cammon Stock which the holders would otherwise have been entitled to receive, a number of
shares of such other class or classes of stock equivalent 10 the number of shares of Common
Stock that wounld have been subject o receipt by the holders upon conversion of the Series A
Preferred Stock and Series B Preferred Stock immediately before that change.

(4] Reorganizations, Mergers, Consolidations or Sales of Assets, If at any time or
from fime to time after the Oniginal Issue Date, there is a capital reorganization of the Common
Stock (other than as defined in Article I, Section C.2(d) or as recapitalization, subdivision,
combination, reclassification, exchange or substitution of shares provided for elsewhere in this
Article IIT, Section C.5 as a part of such capital reorganization, provision shall be made so that
the heolders of the Series A Preferred Stock and Series B Preferred shall thereafier be entitled to
receive wpon conversion of the Series A Prefemred Stock and Series B Preferred Stock the number
of shares of stock or other securities or property of the Company to which a holder of the numtber
of shares of Common Stock deliverable upen conversion would have been entitled on such
capital reorganization, subject to adjustment in respect of such stock or securitiss by the terms
thereof. In any such case, appropriate adjustment shall be made in the application of the
provisions of this Article IT, Section C.5 with respect to the rights of the holders of Series A
Preferred Stock and Series B Preferred Stock after the capital reorganization te the end that the
provisions of this Article I, Sestion C.5 (incliding adjustment of the Series A Conversion Price
and Series B Conversion Price then in effect and the number of shares issuable upon conversion
of the Series A Preferred Stock and Series B Prefegred) shall be applicable after that event and be
as nearly equivaleni as practicable.

(h) No fmpairment. The Corporation will not, by amendment of its Articles of
Incorperation or throngh any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securitics or any other voluntary action, avoid or seck to avoid the

observance or perforimance of any of the terms to be observed or performed hereunder by the
Corporation, hut will at all times in pood fafth assist ino the carrving out of all the provisions of
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this Article I, Section C.5 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred
Stock and Series B Preferred Stock against impairment.

{i) Certificates as io Adjustments. Upon the occurrence of each adjustment or
readjustment of any Conversion Price pursuant 1o this Article IT1, Section C.5, the Corporation at
its expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and prepare and furnish 1o each holder of Series A Preferred Stock or Series B
Preferred Stock a certificate executed by the Corporation's President or Chief Financial Officer
setting forth such adjustment or readjustment and showing in detail the facts upon which such.
adjustment or readjnstment is based, The Corporation shall, upon the written request at any time
of any holder of Series A Preforred Stock or Series B Preferred Stock, fmish or cause 10 he
furnished to such holder a like certificate setting forth (i) such adjustments and readjnstments, (ji)
the Conversion Price for such series of Preferred Stock at the time in effect, and (iii) the number
of shares of Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of the Series A Preferred Stock or Series B Preferred Stock.

G) Natices of Record Date. In the event that the Corporation shall propose at any
time: (i) to declare any dividend or distribution upon its Common Stock, whether in cash,
property, stock or other securities, whether or not a regular cash dividend and whether or not out
of eamings or eamned surplus; (ii) to offer for subscription pro rata to the holders of any class or
series of its stock any additional shares of stock of any class or seties ot other rights; (iii) to effect
any re-classification or recapitalization of its Commeon Stock outstanding invalving a change in
the Commen Stock; or (iv) to merge or consclidate with or into any other corporation, or sell,
lease or convey all or substantially all of its assefs, or to lignidate, dissolve or wind up; then, in
connection with each such evert, the Corporation shall send to the holders of Series A Preferred
Stock and Series B Preferred Stock:

(1) at least twenty (20) days' prior written notice of the date on which 2 record
shall be taken for such dividend, distribution or subscription rights {and specifving the date on
which the holders of Common Stock shall be entitled thereio) or for determining rights to vote, if
any, in respect of the matters referred to in (iii) and (iv) above; and

{2) in the case of the matters referred to in (ifi) and (iv) above, at Teast twenty
(20} days' prior written nofice of the date when the same shall take place (and specifying the date
on which the holders of Common Stock shall be entitled to exchange their Common Stock for
securities or other property deliverable upon the occurrence of such event).

) Issye 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 Serjes
A Preferred Stock or Series B Preferred Stock pursuant hereto; provided, however, that the
Corporation shall not be obligated to pay any transfer faxes resulting from any transfer requested
by any holder in connection with any such conversian.

O Reservation of Stock Issuable Upon Corversion. The Corporation shall at all
times reserve and keep available cut of fts authorized but unissued ghares of Common Stock,
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solely for the purpose of effecting the conversion of the shares of the Series A Preferred Stock
and Series B Preferred Stock, such number of its shares of Common Siock as shall from time to
time be sufficient to effect the conversion of all entetanding shares of the Series A Preferred
Stock and Series B Preferred Stock; and if at any time the number of authorized but unissued
ghares of Comumon Stock shall not be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock and Series B Preferred Stock, the Corporation will take
such corporate action as may, in the ¢pinien of its counsel, be necessary to increase its auchorized
but unissyed shares of Common Stock to such number of shares as shall be sufficient for such
purpose, including, without limitation, engaging in best efforts to obtain the requisite stockholder
approval of any necessary amendment {o these Asticles of Incorporation.

(m)  Fractional Shares. No fractional share shall be issued upon the conversion of any
share or shares of Series A Preferred Stock or Series B Preferred Stock. All shares of Commen
Stock (including fractions thereof} jssuable upon conversion of more than one share of Serjes A
Preferred Stock or Seties B Preferred Stock by g holder thereof shall be aggregated for purposes
of determining whether the conversion would result in the issuance of any fractional share. If,
afier the aforementioned aggregation, the conversion would result in the issuance of a fraction of
a share of Common Stock, the Corporation shall, in liey of issning any fractional share, pay the
holder otherwise entitled to such fraction a sum in cash equal to the fair market value of such
fraction on the date of conversion (as determined in goed faith by the Board of Direcrors).

{n} Notices. Any nctice required by the provisions of this Article III, Section C.5 to
be given to the holders of shares of Series A Preferred Siock or Series B Preferred Stock shall be
deemed given 1f deposited in the United States mail, postage prepaid, or if sent by facsimile or
deliverad personally by hand or nationally recognized courier and addressed to each holder of
record ar such holder's address or facsimile mumber appearing in the records of the Corporation.

6. Restrictions and Limitations.
{a) Series A Preferred Stock. In addition to any other rights

provided by law, and notwithstanding any provisions in these Articles of Incorporation to the
contrary, so long as any shares of Series A Preferred Stock that have been issued from time to
tirne remain outstanding, the Corporation, without first obtaining the affirmative vote or written
consent of the holders of not less than a majority of the then-outstanding shares of Series A
Preferred Stock, will pnot take any action that may alter or change the designations, powers,
rights, preferences or privileges, or the qualifications, Iimitations or restrictions of the Serjes A
Preferred Siack adversely.

(b} Series B Preferred Stock, In addition to any other rights
provided by law, and noiwithstanding any provisions in these Articles of Incorporation to the
contrary, so long as at least fifty percent (50%) of the shares of Series B Preferred Stock that
have been 1ssued from time to time remain outstanding, the Corporation, withont fArst obtaining
the affirmative vote or written consent of the holders of not less than a majority of the then-
outstanding shares of Series B Preferred Stack, will not take any action thal may aller or change
the designations, powers, rights, preferences or privileges, or the qualifications, limitations or
restrictions of the Series B Preferred Stock adversely.

15
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{c) Serics A Preferred Stock and Series B Preferred Stock, In addition to any
other rights provided by law, and notwithstanding any provisions in these Articles of
Incorporation to the confrary, so long any shares of Series A Preferred Stock or Series B
Preferred Stock that have been issued from time to Hme remain outstanding, the Corporation,
without first obtaining the affirmative voite or written consent of the holders of not less than a
majority of the then-ouistanding shares of Series A Preferred Stock and Senies B Preferred Stock,
voting together as a single class, will not:

i) increase or decrease the authorized amount of Common Stock,
Preferred Stock or Series A Preferrad Storek or Series B Preferred Stock: or

fii} authorize, issue, or become chligated to issue shares of any class or
series of stock having any preference, priority, or parity as to dividends, assets or other rights
superior to or on a parity with any such preference or priority of the Series A Preferred Stock or
the Series B Preferred Stock, including additional shares of Series A Preferred Stock or Series B
Preferred Stock, or authorize, issue or become obligated to issue sharss of stock of any class or
any bonds, debentures, notes or other ohligations convertible into or exchangeable for, or having
option rights to purchase, any shares of stock of the Corporation having any preference, priority
or parity as to dividends, assets or other rights superior tc or on a parity with any such preference
or priority of the Series A Preferred Stock or the Series B Preferred Stock; or

(i) pay or declare any dividend on Common Stock, or apply any of its
assets to the redemption, retirement, purchase or acquisition, dirsctly or indirectly, through
subsidiaries or otherwise, of any Preferred Stock {except Series A Preferred Stock and Series B
Preferred Stock pursuant to Article I, Section C.3 above) or Common Stock (except for
repurchases from employees, directors, consultanis or other person perfonmung services for the
Corporation or any subsidiary pursuant to which the Corporation has the option to repurchase
such shares upon the occurrence of certain events, such as the termination of employment); or

(iv) amend or repeal any provision of, or add any provision to, the
Corporation’s Articles of Incorporation or Bylaws; ot

) agree to effect any sale, lease, assignment, transfer, or other
convevance of all or substantially all of the assets of the Corporation or any of its subsidiaries, or
any consolidation, merger, share exchange or other combination involving the Corparation or any
of its subsidiaries, or any reclassification or other change of any stock, or any recapitalization of
the Corporation; or

{vi}  mailerially change the principal business of the Corporation; or

- {vii) make guarantees of third-party loans to employees or of obligations
of wholly-wned subsidiaties, except in the ordinary course of business; or

{viii) own, or permit any affiiated company to own, any stock or other
seeuriries of any affiliated company or ather corporation, partnership or entity unless such stock
16
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or other securities has a fair market value, a5 determined in good faith by the Board of Directors,
of less than $100,000 in the aggregate; or

(ix}  authorize any voluntary liquidation, dissolution or winding up of
the Corporation or its business; or

(x) incur indebtedness or issue any securities evidencing indebtedness
in excess of One Hundred Twenty-Five Thousand Dollars (§125,000); or

(xi)  reclassify any class or series of shares into securities having any
preference, priority or parity as to dividends, assets or other rights superior to or on parity with
any such preference or priority of the Series A Preferred Stock or Series B Prefemred Stock or
Incur any obligation o reclassify any such securities; or

(xii} in¢rease the number of shares of Common Stock authorized for
issuance wnder the Corporation’s Stock Option Plan to more ithan Four Hundred Forty-Seven
Thousand Nine Hundred Forty-One (447,941) shares; or

(xiii} Increase or decrease the authorized size of the Corporation’™s Board
of Directors except as set forth in Article TL.C 4.

7. Nc Reissnance of Series A Preferred Stock or Series B Preferred Stock.

No share or shares of Serics A Preferred Stock or Series B Preferred Siock acquired by
the Corporation by reason of redemption, purchase, conversion or otherwise ghall be reigsned,
and all such shares shall be cancelled, retired and eliminated from the shares which the
Corporation shall be authorized to 1ssue.

3 Headings of Subdivisions.

The headings of the various subsections hereof are for convenience of reference only and
shall not affect the interpretation of any of the provisions hereof.

9, Severability of Provisions.

If any right, preference or limitation of the Series A Preferred Stock or Series B Preferred
Stock set forth in these Articles of Incorporation {(as may be amended from time to time) is
invalid, unlawful or incapable of being enforced by reason of any mle of law or public policy, alt
other rights, preferences and limitations set forth in these Articles of Incorporation (as so
amended) which can be given effect without the invalid, unlawful or unenforceable right,
preference or limitation shall, nevertheless, remain in full force and effect, and no right,
preference or limitation herein set forth shall be deemed dependent upon any other such right,
preference or limitation unless so expressed herein.

ARTICLE IV
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Term of Fxistence, This Corporation shell have perpetual existence.

ARTICLE ¥

Directors. The Board of Directors shall receive such compensation for their services, if
any, as may be set by the Board of Directors at an annual or special meeting. The dirgctors may
authorize and require the payment of the reasonable expenses incurred by directors in attending
mectings of the directors. Nothing in this Article shall be constried to preclude a director from
serving the Corporation in any cther capacity and receiving compensation therefor.

ARTICLE VI

Incorporator. The name and street address of each incorporator to thess Articles of
Incorporation are as follows:

Name o Address
Gary M. Berkson 1132 Symonds Avenue
Winter Park, FL 32789
ARTICLE VII
Awmendment. These Articles of Incorporation may be amended as provided by law.

Bvery amendment shall be approved by the Board of Directors, proposed by them to the
shareholders, and approved at a shareholders' meeting by a majority of the stock issued and
entitled to be voted (except as otherwise provided in thess Articles of Incorperation, as may be
amended from iime to time), unless all of the directors and gll the shareholders sign a written
statement manifesting fheir intention that a certain amendment of thess Articles of Incorporatien
be made.

ARTICLE VI

Indemnification. The Corporation shall indeminify cach director, officer or agent of
the Corporation to the fullest extent permitied or authorized by current of future legisiation or by
current or future judicial or administrative decision (provided, in the case of any futire
legislation or decision, only to the extent that it permits the Corporation broader indemnification
rights than permitted prior to the legislation or decision), against all fines, liabilities, cosis and
expenses incurred by him in his capacity as a director, officer, agent, employee, or representative,
or arising out of his status as a director, officer, agent, employes, or representative. The
foregoing right of indemnification shall not be exclusive of other rights to which those secking
indemnification me be entitled. The Corporation may maintain insurance, at its own expense, to
prozect itself and all officers and directors against fines, liabilities, costs and expenses, whether
ar not the Corporation would have the legal power to indemmify them directly against such
Lability. '
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IN WITNESS WHEREOF, the Amended and Restated Articles of Incorporation have
been signed by the Chief Execwiive Officer of the Corporation this 28 day of Tuly, 2002.

Name: Robert L. Heid, Ir.
Tirle: Chief Bxecntive Officer

STATE OF FLORIDA
COUNTY OF ORANGE

IHEREBRY CERTIFY that on this day, before me, an officer duly authorized in the State
and County aforesaid to take acknowledgments, personally appeared Robert L. Heid, Jr., to me
personally known to be the person described in and who executed the foregoing Amended and
Restated Articles of Incorporation and he acknowledged before me that he executed the same.

WITNESS my hand and official seal in the County and State last aforesaid this.57 1*—‘I'*dza.y

of Iuly, 200C2. 2 ;
,f,en;./ = &V_’/ I

NOTARY PUBLIC (

S, Nerion M Bair
A Bz v My Commission CCRGREET
U diF Explres Oclober 07 2004
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