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ARTICLES OF AMENDMENT O5APR -1 pif : 91
10 THE ARTICLES OF INCORPORATION | :
OF Al AL or STATE
FLORIDA VISIONEERING, INC. LANASSEE FUgmEs

DESIGNATING THE TERMS, RIGHTS,
PREFERENCES, PRIVILEGES AND RESTRICTIONS
QF
SERIES A PREFERRED STOCK
{FLORIDA DOCUNENT 1.0, #P04000071979)

FLORIDA VISIONEERING, INC., a corporation organized and sxisting under the
taws of the State of Fiorida (the "Corporation”),

DOES HEREBY CERTIFY:

That pursuant to authority conferred upon the Roard of Directors of the
Corparation (the ‘Beard™) by the Articles of Incorporation of said Corporation, and pursuant to
the provisions of Section 807.0602 of the Florida Business Corporation Act (the “Act"), the
Board has duly defemmined that:

The Corporation was incorporated on May 3, 2004. By resolutions duly adopted
on May 3, 2004, the Board of Diractors of the Corporation has approved an amendment
(“Amendmenf') to the Corporation’s Articles of Incorporation creating a series of the authorized
Preferred Stock, $0.01 par vaiue {the "Serles A Convertible Preferred Stock”), of the
Corporation, and does hereby establish the number of shares to be inciuded in such series, and
does hereby fix the designation (the "Designaftion™) designating the terms, rights, preferences,
privileges and restrictions of the shares of such seties and the qualifications, limitations and
restrictions thereof. Pursuant to Sections 607,1008 and 807.1004 of the Act, the Amendment
was approved by unanimous wiitten consent of the holders of a ail of the outstanding shares of
the Comoration’s common stock. The number of votes cast by such voting group was sufficient
for approval of the Amendment by such voting group.

1. Designation and Amount. Twenty Thousand (20,000} shares of the Preferrad
Btock of the Corporation, par value $.01 per share, shall constitute a class of Preferred Stock
designated as "Series A Convertible Preferred Stock” (the "Serias A Preferred Stock™).

2. Dividends,

(&) Each holder of Series A Preferred Stock shall be entitied to recelve out of
funds legally available therefor, cumulative dividends in an amount equal to 6.0% per share per
annum of $562.50 per share, when, and as declared by the Board of Directors of the
Cotporation {the "Board of Directors™). Each dividend on Series A Preferred Stock shall be
payabie to the holders of record of Series A Preferred Stock as they appear on the stock
register of the Corporation on such record date as may be fixed by the Board of Directors, No
dividend shal! be paid on the Common Stock in any year until all accumulated dividends have
hean declared and paid on the Beries A Preferred Stock, and no dividends on the Gomman
Stock in excess of an amount equal to the preferred dividend described herein shall be paid
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unless the amount of such excess paid on the Common Stock is also paid on the Serias A
Preferred Stock on an as-converted to Common Stock basis.

{t) All dividends paid with respect to shares of Series A Preferred Stock
pursuant to Subsection 2(a) above shall be paid pro rata to the holders of Series A Preferved
8tock entitled thereto.

()  No dividends shall be declared by the Board of Directors or paid or funds
set apart for {he payment of dividends or other distributions onh any Series A Preferred Stock for
any period, and no Series A Preferred Stock may be repurchased, redeemed or ofharwise
retired, nor may funds be set apart for such payment, unless all dividends in respect of all past
periads have been paid or set apart for such payment on the Series A Preferred Stock on or
prior to the date of payment of such dividends or distributions on, or such repurchase or
redemption of such Series A Preferred Stock. In the event that such dividends are not paid in
Tull or ast apart for payment with respect to all outstanding shares of Series A Preferred Stock
and funds available for payment of dividends shall be insufficient to permit payment in full to the
holdere of all such stock of the full preferential amounts to which they are then enfitled, then the
entire amount available for payment of dividends shall be distributed pro rata among all such
holders of Series A Prefarred Stock in proportion to the full amount to which they would
otherwise be respectively entitled.

{ch If at any time dividends on all shares of Saries A Preferred Stock then
outstanding have not been paid, the amount of such unpaid dividends shali be paid before any
sum shall be set aside for or applied by the Corporation to the purchass, redemption or other
acquisition for value of any shares of Common Stock {either purauant to any applicable sinking
fund requirement or otherwise) or any dividend or other distriibution shall be paid or declared
and set apart for payment on any Common Stock; provided, however, that the foregoing shall
nat prehibit the Comaration from repurchasing shares of Common Stock from a holder who is,
or was, a director or employes of the Corparation (or a subsidiary of the Corporation) or from a
party to a shareholders’ agreement to which the Corporation is a party.

(8}  Bividends payable on Series A Preferred Stock for any period less than
ane year ghail be camputed oh the basis of a 380-day year consisting of twelve 30-day months
and the actual number of days elapssd in the pericd for which such dividends are payable.

3, Livuldation Prefarence,

(a) Unless waived by the holders of the Series A Preferred Stock, in the
event of a Liguidation Event (as defined herein below), prior and in prefearence to any
distribution of any of the assets or funds of the Corporation to the holders of Commeon Stock by
reason of their ownership of such stock, the holders of Saries A Preferred Stock shall be entitled
to receive for each outstanding share of Series A Preferred Stock then held by them an amount
equal to the greater of (1) $562.50 per share in cash (or in the case of a deemed liquidation, in
seouritles as valued as set forth herein) (as adjusted for sny recapitalizations, stock
combinations, stock dividends, stock splits and the like) plus acoumulated but unpatd dividends
on such shares or (2) the amount the hoiders of Series A Preferred Stock would have received if
the shares of Ssiies A Preferred Stock were converted into shares of Common Stock
immediately prior to the Liquidation Event. If. upon the occurrence of a Liquidation Event, the
assets and funds of the Corporation legally avaitable for distribution to stockholders by reason of
their ownership of stock of the Corporation shall be insufficient to permit the payment to such
holders of Series A Preferred Stock of thelr respective full preferential amounts, then the entire
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assats and funds of the Carporaticn lagally avallable for distribution to stockholders by reason of
their ownership of stock of the Corporation shafl be distributed ratably among the holderas af
Series A Preferred Stack in proportion to the preferential amount each such holder is otherwise
entitled to receive.

{b) Upon a Liquidation Event, and after payment to the holders of Series A
Preferred Stock of the preferential amounts fo which they are entitled pursuant hereto, all assets
and funds of the Corparation that remain legally available for distribution to stockholders by
reason of their ownership of stock of the Corporation shall be distributed ratably ameng the
holders of Commeon Stock and any series of preferred stock ranking junior to the Series A
Preferred Stock,

{c) For the purposes of this Gection 3, a 'Liquidation Event' means (i} the
voluntary or invaluntary liquidation, dissolution or winding up of the affairs of the Corporation; (i)
the consummation of any consolldation or menger of the Corporation with the result that tha then
existing stockholders of the Corporation hold less than 50% of the combined voting power of the
then outstanding secwrities of the surviving entity erdinarily having the right to vote in the
election of directars; or (iii} the consummation of 2 eale of all or substantially all of the assets or
capital stock of the Corporation in one transaction or a series of related transactions.

() For purposes of this Section 3, the value of assefs and/or proceeds
availabie for distribution upon a liquidation, dissolution or winding up of the Corporation shall be
determined as follows:

i insofar as it consists of cash, then the value shall be computed at
the aggregate amount of cash held by the Corporation or payable to the
stockholders at the time of the liquidation, dissolution or winding up. sxcluding
amounts pajd or payable for accrued interest or accrued dividends; and

fi. insofar as it consists of securities, (A) if the securities are then
traded on a naticnal securities exchange or the Nasdzg MNational Market {or a
aimilar national quotation system), then the value shall ba computed based on
the average closing sales price for such sscurities an such exchange or system
for the ten (10} trading days immediately preceding the date of the liquidation,
dissolution or winding up, (B) if the securities are actively traded overthe-
counter, then the value shall be computed based on the average closing sales
price for the ten (10) trading days Immediately preceding the date of the
liquidation. dissolution or winding-up, and (C) if there Is no active public market
for the securities, then the value shall be computed at the fair market value
thereof at the time of the liquidation, dissolution or winding up, as determined in
good faith by the Board of Directors; and

iif. insofar as it consists of propery othey than cash or securities, then
the value shall he computed at the fair market value thereof at the time of the
liquidation, dissclution or winding up, as determined in good faith by the Board of
Directors.

4, Conversion. The holders of Sefies A Preferred Stock shall have conversion
rights as follows:
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(a) Right_to Convert. Each share of Serles A Preferred Stock shall be
convertible, at the opticn of the holder thereof, at any time after the dats of issuance of such
share, at the office of the Corporation of any transfer agent for such Series A Preferred Stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing $562.50 by the Convarsion Price (as defined herein) at the time in effact for & share of
the Series A Proferred Stack. The initial "Conversion Price" per share of Series A Preferred
Stock is $562.50, which is subject to adjustment from time to time as provided below. Upon
cenversjon of the Serles A Preferred Stock, all accrued and unpaid dividends with respect to the
Beries A Preferred Stock up to and including the respective conversion date shall be paid in
cash,

F{=)! Automatic Conversion. Fach share of Series A Preferred Stock shali
automatically be converted into shares of Common Stock at the then effective Conversion Price
of Series A Preferred Biock af the election of the holders of at |east a majority of the then
outstanding shares of Series A Prefarraed Stock.

(c} Mechanics of Conversion. No fractional shares of Common Stock shall
be issued upon conversion of Series A Preferred Stock. In lisu of any fractional shares 1o which

the holder would otherwise be enfitied, the Corporation shall pay cash equal to such fraction
multiplied by the then effective Conversion Price of the Series A Preferred Stock. Before any
holder of Series A Preferred Stock shall be entitied to convert the same into shares of Common
Stock pursuant to Subsection 4(a), such holder shall surrender the certificate or certificates
therefor, duly endarsed, at the office of the Comporation or of any transfsr agent for such Serias
A Preferred Stock, and shall give written natice by mail, postage prepaid, to the Corporation at
its principal corporate office, of the election to convert the same, and such conversion shall be
deemed to have been made immediately prior to the close of business on the date of such
surrender of the shares of Series A Preferred Stock to be converied, In the event of an
autematic conversion pursuant to Subsection 4(b), the outstanding shares of Serles A Preferred
Stock shall be converted automatically without any further action by the holder of such shares
and whether or not the certificates representing such shares are surrendered o the Corporation
or the transfer agent for such Series A Praferred Stack; and the Corporation shall not be
obligated tc issue cartificates evidencing the shares of Comman Stock issuabls upon such
automatic conversion unless the cerlificates avidencing such shares of Series A Preferred Stock
are elther deliversd to the Corporation or the transfer agent for such Series A Preferred Btock
as provided above, or the holder notifies the Corporation or the transfer agent for such Serjes A
Preferred Stock that such certificates have been lost, stolen or destroyed and sxecutes an
agreement satisfactory to the Corporation to indemnify the Corporation from any less incurred
by it in connectlon with sush cerificates. The Corporation shall, as soon as practicable
theraafter, issue and deliver {o such address as the holder may dirett, a certificate or certificates
for the number of shares of Common Stock to which such holder shall be entitled,

(d) Status of Converted Stock In the evenpt any shares of Series A
Preferred Stock shall be converted pursuant to this Section 4, the shares so converted shall be
canceled and shall not be reissued by tha Corporation.

(e} Adjusiment of Conversion Price of Series A Preferred Stock. The
Conversion Price shall be subject to adjustmant from time to time as follows:

L. Adjustmen ¢ Subdivisi ombinations of Common
Stock. in the event the cutstanding shares of Commen Stock shall be subdivided
by stock split, stock dividend or otherwise, info & greater number of shares of
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Common Stock, the Conversion Price of each series of Series A Preferred Stock
then in effect shall, concurrently with the effectiveness of such subdivision, be
proporifonately decreased. In the event the outstanding shares of Common Stock
shall be combined or consclidated into a lesser number of shares of Commen
Stock, the Conversion Price of each series of Series A Preferred Stock then in
effect shall, concurrently with the effectivensess of such combination or
consofidation, be proportionately increased.

ii. Adjustments for Stock Dividends and Other Distributions. In

the event the Corporation makes, or fixes a record date for the determination of
hoiders of Commaon Stock entitled fo receive, any disfribution (excluding
repurchases of securities by the Corporation not made on a pro rata basis)
payable in property or in securities of the Carporation other than shares of
Common Stock, and other than as otherwise adjusted for in this Section 4 or as
provided for in this Section 4 in connection with a dividend, then and in sach
such event the holders of Saries A Preferred Stock shall receive, at the time of
such distribution, the amount of property or the number of securities of the
Corporation that they would have received had their Series A Preferred Stock
been converted into Common Stock on the date of stich event.

. Adjustments for Reorganizations, Reclassifications or Similar
Events, If the Common Stock shall be changed inte the same or a different

number of shares of any other class or classes of stock or other securities or
property, whather by capital recrganization, reclassification or otherwise, then
each shara of Serles A Preferred Stock shall thereafter be convertible into the
number of shares of stock or other sacuritles or praperty to which a holder of the
number of shares of Common Stock of the Corporation deliverable upen
conversion of such shares of Seres A Preferred Stock shall have been entitied
upon such reorganization, reclassification or other event.

. Noticas. Any notice required by the provisions hereof ta be given
to the holdere of ahares of Series A Preferred Stock shall be deemed given when
recoived if delivered via courier or sent by facsimile, or by United States mail,
postage prepaid, and addressed to each haolder of record at his, her or its
address appearing on the books of the Corporation.

V. Resprvation _of Stock Issuable Upan Gonverslg

Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of Series A Preferred Stock, such number of its shares
of Common Slook as shall from time 1o time be sufficient to effect the conversion
of all outstanding shares of Series A Preferred Stock, and if at any time the
number of authorized but unissued shares of Common Stock shall not be
sufficient io effact the conversion of all then outstanding shares of Series A
Preferred Stock, then In addition to such other remedies as shali be avaifabie to
the holdser of such shares of Serles A Preferted Stack, the Corporation will take
such corporate action as may, in the opinjon of #s counsel, be necessary o
increase its authorized but unissued shares of Common Stock fo such number of
shares as shall be sufficient for suich purposes.
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IN WITNESS WHEREQF, the undersigned Carporation has caused its duly authorized
corparate officer o execute thess Articles of Amendment, as of this 3d day of May, 2004,

FLORIDA VISIONEERING, ING.
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