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Articles of Amendment
to
Artickes of Incorporaiion
of

Pizza Fusion Holdinge, ino.
(Narae of corporation as curvemly filed with the Florida Dept. of State)

P0B8000140313

(Document number of corporation (il known)

Pursuant to the provisions of section 607.1006, Floride Statutes, this Florida Profit Corporation
adopts the following amendment(s} to its Articlea of Incorporation:

NEW CORFPORATE NAME (f changing)i

(Must contaln the word "corporation,” "company,” or "incorporated” or the abbreviatlan "Corp.," "Ine,” or "0,
(A profesrional corporation must contain the word "chartered”, “profiasional associstion,” or the abbreviation *P.A."7)

AMENDMENTS ADQPTED- (OTHER THAN NAME CHANGE) Indicate Article Number(s)
and/or Article Title(s) being amendad, added or daleted: (RR SPRCIFIC)

Carrection In spelling of President’s name to Lazar, Vaggp_an.

Also, sea Articles of Amendment attached.

(Antach additional pages if necensary)

If an amendment provides for exchange, reclassification, or cancellation of isaued shares, provisions
for implementing the amendment if not contained {n the amendment itaelf: {if not spplicable, indicate WA)

Pleasge see atlached,

{eontinued)
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The date of each ameadmont(s) adgptlon: M Qrch -50. 2‘:0 1

Effective dote if applicable; . o
{no mors lhan 90 duys oer amuondment file date)

Adoption of Amondmeat(s) CHECK ONE)

[¥] The srmeudment(s) was/were epproved by the sharsholders, The number of votes cast for
the amendment(s) by the sharcholders was/wore sufticlent for approval,

I The umendment(s) waswurs appraved by the shareholders through voting groups. The -
Jollawing statement must be ssparately provided for each voting group emtitled to vote
sepcrintely on the anmendmeni(s):

“The number of votes cast for the amendment(s) was/were sufficiont for approval by

(votlag group)

2] The amendment(s) wes/wers edopted by the board of directors without shareholder action
and shareholdor actlon wae not required,

EI The amendment(s) way'were adopted by the lncorporatora withoat shureteider action and
sharsholder action was not required.

/AN »Q.»

By 3 direqmor, préstflent or other offioer - irdirwum or officers have not boen
solacied, by an Incorporator « if in tha hands ofa cecaiver, Leuster, or ather gourt
sppoiniad flduclary by that Tiuciary)

Randy Romsno
(Typed or printed nwime of person signlng)

Sacretary

{Title of perwon signing)

FILING FEE: 535
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ATTACHMENT TO ARTICLES OF AMENDMENT
OF
PIZZA FUSION HOLDINGS, INC.,
(THE “CORPORATION")

Article IV of the Articles of Incorporation of the Corporation is amended in its entirety
with the following:

PARAGRAPH 1

A, AUTHORIZED ST .

The tota] number of shares of all classes of stook that the Corporation is authorized to
issue is Eleven Million One Hundred Twenty Five Thousand (11,125,000) shares, consisting of
Ten Million (10,000,000) shares of Common Stock, par value of $¢.001 per share("Common
Stock™ and One Millioh One Hundred Twenty Five Thousand (1,125,000) shares of Serics A
Convertible Preferred Stock, par value of $$0.001 per share (the “Serics A Preferred Stock™).
The original issuance price of the Series A Preferred Stock shall be $2,00 per share (the

“Oﬁm‘ngl gﬂﬂ.ﬁ e Iﬁﬂ]ﬂ Eﬁm")- .

B. GHTS. P CES BGES AND RES ONS OF SERIES A
PRE co N STOCK. ,

The rights, preferences, privileges and restrictions granted to and imposed upon the
Series A Proferred Stock and the Common Stock are set forth in this Article IV Paragraph 1
Division B.

1. Dividend Provisions.

. (=) Common Stock. Except as otherwise provided by law or these
Articles of Incorporation, the holders of Common Stock shall be entitled to receive dividends at
such times and in such amounts ns may be determined by the Board of Directors of the
Corporation. No dividend shall be declared or paid on the Common Stock unless all declared and
unpaid dividends on the Serles A Preferred Stock ate paid

(b)  Except as otherwise provided by law or these Articles of
Incorporation, the holders of Series A Preferred Stock shall be entitled to receive dividends at
such times and in such amounts s may be determined by the Board of Directors of the
Corporation. No dividend shall be declered or paid on the Common Stock unless an equivalent
dividend is declared and paid on the Series A Preferred Stock on an as-converted basis and
unless all declared and vnpaid dividends on the Series A Preferred Stock are paid.
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2, Liquidation.

(a) Preference. In the event of any liquidation, dissolution or winding
up of the Corporation (each such event, n “Liguidation Event™), either voluntary or involuntary,
the holders of Series A Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the Carporation to the holders of Common Stock by reason of
their ownership thereof, an amount per share equal to the Original Series A Issue Price (as
adjusted for any stock splits, stock dividends, reverse stock splits, stock combinations and other
similar capitalization changes) plus any declared and unpaid dividends on such Series A
Preferred Stock (such sum, the “Liguidation Amount™). If upon the occurrence of a Liquidation
Event, the asscts and funds legally available for distribution to stockholders shall be insufficient
to permit the payment to all holders of Series A Preferred Stock of the full Liquidation Amount,
then the entire assets and funds of the Corporation legally available for distribution to
stockholders shal! be distributed ratably among the holders of Series A Preferred Stock based on
the Liquidation Amount each such holder is otherwise entitled to receive.

(b)  OtherDistributions. After the payment of all Liquidation Amounts
required to be paid to the holders of Series A Proferred Stock upon a Liquidation Event, the
asscts and funds of the Corporation remaining available for distribution to stockholders, if any,
shall be distributed ratebly among the holders of Common Stock and Series A Preferred Stock on
an as-converted to Common Stock basis. ' o S

: ()  Consolidgtion, Merger, Bte. (i) Any consolidation or merger of the
Cotporation with or into any other corporation or other entity or person, or any other corporate
reorganization, in which the stockholders of the Corporation. immediately prior to such

consolidation, merger or reorganization, do not hold at least a majority of the resulting or

surviving corporation’s voting power immediately after such consoclidation, merger“or
rcorganization (solely in respect of their equity interests in this Corporation), (ii) the sale, lease,
or other disposition of all or substantially all of the assets of the Corporation or (iii) a Sale ‘of

Voting Control (as defined below) (each, a “Chenge of Control Transaction”) shall be deemed to

be a Liquidation Event. “Sale of Voting Control” means the ttansfer by stockholders of‘the
Corporsation (in one or a serics of related transactions) to one person or group of related persons
of ghares. constituting not less than a majority of the outstanding voting capital stock of the
Corporation.

o (@)  Consideratign. If any of the assets of this Corporation are to be
d:s.tnbuted under this Section 2 in a form other than cash, the value of such assets shall be the
Fair Market Value (as defined below). Any securities shall be valued as follows;

o ) Securities not subject to investment letter or other similar
restrictions on free marketability covered by (ii) below:

_ (A) If traded on a securities exchange or through the
Nasdgg National Market, the value shall be deemed to be the average of the closing prices of the
Securities on such exchange over the 30 day period ending three deys prior to the closing;

2 205170/0006/937388/Version #:.10
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(B) If actively traded over-the-counter, the velue shall
be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
30 day period ending three days prior to the closing; and

(C)  Ifthere is no active public market, the value shall be
the Fair Market Value thercof.

For the purposes hereof, the “Fair Market Valug™ of any assets other than cash means the armns-
length price that a willing buyer would pay 8 willing selier for such assets, each having

reasonable knowledge of all relevant facts, and neither being under any compulsion to buy or to
sell, Fair Market Value shall be determined jointly in good faith by the Corporation's Board of

- Directors_and the holders of a majority of the issued and outstanding shares of Series A

Preferred Stock (the “Majority Series A Stockholders”). If such parties are unable to reach
agreement within a reasonable period of time, the Fair Market Value of such assets shall be
determined by an independent appraiser experienced in valuing such type of assels jointly
selected by the majority vote of Board of Directors of the Corporation and the Majority Series A
Stockholders. The determination of such appraiser shall be final and binding upon the parties,
and the fees and expenses of such appraiser shall be paid by the Carporation. ‘

- (i) The method of valuation of securities subject to investment
letter or other restrictions on free marketability (other than resirictions arising solely by virtue of

& stockholder’s status es an affiliate or former affiliate} shall be to make an appropriate discount
from the market value determined as above in (i) (A), (B) or (C) to reflect the Fair Market Value .

thereof, . -

(i) . The '.-Cbrﬁéfaﬁdn_shall give"ce;ch-holder of record , of

" Series A Preferred Stock written notice of - the tranaaction which, if effected, will oonstitu‘te:,'u

Liquidation Event or Change of Control Transection not later than 20 days prior to the closing of
such transaction, and sha!l also notify such holders in writing of .the final approval of such.

transaction. The first notice shall describe: the material terms and conditions of the pending |

transaction and the provisions of this Section 2(d). The Corporation shall thereafier give such,

holders prompt notice of any material changes in the terms of the pending transaction. The

transaction shall in no event take place sooner than 20 days after the Corporation has given the
first notice or sconer than 10 days after the Corporation has given notice of any material changes
in the terms of such transaction. The requirements of this Section 2(d)(iii) may be waived as to
all shares of Series A Preferred Stock (without the necessity of convening any mesting of
stockholders) upon the written agreement of the Supermajority Series A Stockholders.

3. Conversion.

The holders of Series A Preferred Stock shall have the following conversion rights (the
“Conversion Rights™):

(r)  Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, into such
number of fully paid and nonassessable shares of Common Stack as is determined by dividing
the Original Serics A Issue Price (as adjusted for any stock splits, stock dividends, reverse stock

3 205170/0006/93 7388 Vension #:,1B
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gplits, stock combinations and other simjlar capitalization changes) by the Conversion Price (as
defined below) in effect at the time of conversion, The conversion price of Scries A Preferred
Stock (the “Conversion Price”) shall initially be $2.00 per share. The Conversion Price, and the
rate at which shares of Series A Preferred Stock may be converted mto shares of Common Stock,

shall be subject to adjustment es provided below.

Automatic Conversion. All shares of Series A Preferred Stock then
outstanding shall automatically be converted into shares of Common Stock, at the then effective
Conversion Price, upon (1) the vote or consent in writing of holders of at least 66-2/3% of the
shares of Series A Preferred Stock then outstanding, voting or consenting separately as a class
(the “Supermajority Series A Stockholders™) that ali of the Series A Preferred Stock shall be
converted into sharas of Common Stock, or (ii) upon the closing of the sale of shares of Common
Stock in a firm commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended (the “Securities Act™), in which (A) the
public offering price per share is at least three times the Original Series A Issue Price (as
adjusted for any stock splits, stock dividends, reverse stock splits, stock combinations and other
- .gimilar. oapttahzatlon changes), and (B) the cash proceeds to the Corporation less the amount of -
brokers® cornmissions and expense allowances paid by the Corporation in connection with such

offermg are at least $25,000,000 (a “Qggl:ﬁed Publlc foenng") e

o oo (©)  Fractional Shares. No fract:onal shares of Common Stock shall be
:ssucd upon conversion of Serics A Preferred Stock. In licu of any fractional shares fo which'a -
.‘holder would otherwise be entitled, the Corporation shall pay cash in an amount equal to the*
product {caleulated to the nearest cent) of such fraction and the Fair Market Value of one share ™.

+ of Common Stock. Whether or not fractional shares are 1ssuah1e upon such conversion shail be

5. -'; is-then convertmg into Common Stock and the numbér of shares of Common Stock msuable“'-' e
. upon conversion of such shares of Serlcs A Pref‘en-ed Stock Lo E T

E (4  Mechahics fConversion. - S
ST T (@  Upon convérsion of a“share of Series A Preferrcd Stock, L
any and all declared but unpaid dividends with respect to such share shall be paid in cagh.

(ii)  Except as provided in subparagraph (iii) below, in order for
& holder of Series A Preferred Stock to convert shares of Series A Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates representing such
shares of Series A Preferred Stock, at the office of the transfer agent for the Series A Preferred
Stock (or at the principal office of the Corporation if the Corporation serves as its own trangfer
agent), together with written notice that such holder elects to convert all or any portion of the
shares of the Series A Preferred Stock represented by such certificate or certificates. Such notice
shall state such holder's name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written ingtrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or such holder’s attorney duly authorized in writing, The date
of receipt of such certificates and notice by the transfer agent (or by the Corporation if the

4 205170/0006/937388/Vorsion #:.1B
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Corporation serves as its own transfer agent) shall be the conversion date (“Conversion Date”). If
the conversion is in connection with an underwritten offering of securities registered pursuant to

the Securities Act that is not a Qualified Public Offering, the conversion may, at the option of -
any holdor tendering Series A Preferred Stock for conversion, be conditioned upon the closing

with the underwriter of the sale of secutities pursuant 1o such offering, in which event the

person(s) entitled to receive the Common Stock issuable upon such conversion of Series A

Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until

jmmediately prior to the closing of the sale of securities. The Corporation shall, as soon as

practicable after the Conversion Date, issue and deliver to the holder of such Series A Preferred

Stock, or to such holder’s nominges, & certificate or certificates representing the number of
shares of Common Stock to which such holder is entitled upon conversion of such Series A

Preferred Stock, together with cash in lieu of any fractional share as provided in Section 3(c)

above and cash for payment of eny declared but unpaid dividends as provided in Section 3(d)(i)

above.

(iii) In the event of a conversion pursuant to Section 3(b) above,

. the outstanding shares of Series A Preferred Stock shall be converted automatically without any =+ -

further action by the holders of such shares and whether or not the certificates representing such
.ghares are surrendered to the Corporation of its. transfer agents. Such automatic conversion shall

be'deemed to have been made on the effective date of the applicable vote or written consentor -7

- “‘ijmmediately prior to the closing of the Qualified Public”Offering, ‘a$ the case may be, and the* = "
. - person or persons entitled to receive the shares of Comimon Stock issuable upon such conversion ™~ *

. shall be treated for all purposes as the record holdér or holders of such shares of Common Stock '~
* .- on such date which date shall be the “Automatic’ Conversion Date.” Immediately upon such™ : -
. - automati¢ conversion, all shares of Series A-Preféired Stock shall no longer be deemed to-be™ "™ *

outstanding ‘and all rights with respect to such shares, inchiding the rights, if any, to receivé ™

notices and to vote, shall immediately cease’ and- terminate, exeept only the right of the holdess " © .

thereof, upon surrender of their certificate or- certificates therefor, to receive certificates™

Tepresenting the number of shares of Common Stock into which sich Series A Preferred Stock™™>'* -

- has been converted, together with cash in lieu of any fractional share, as provided in Section 3(c)

above and cash for payment of any declared but unpaid dividends s provided in Section 3(d){i) ~
‘above. In the event that the automatic conversion 'of Series’ A Prefémred Stock is pursuant to the

vote or consent of the Supcrmajority Scries A Stockholders, the Supermajority Series A
Stockholders shall give written notice to the Corporation and to each other holder of Series A
Preferred Stock (the “Supermsjority Conversion Notice™ promptly following the vote or
consent, as applicable, that the shares of Series A Preferred Stock shall be converted to Common
Stock. In the ovent that the automatic conversion of Series A Proferred Stock is in connection
with a Qualified Public Offering, the Corporation shall give the holders of Series A Preferred
Stoclf reasonable notice of, but in no event less than 45 business days prior to, the closing of the
Qualified Public Offering (the “IPO Notjce™). Following receipt of the IPO Notice, but in no
event leas than 15 business days prior to the closing of the Qualified Public Offering, the
Supermajority Series A Stockholders shall give notice to the Corporation and each other holder
of Series A Preferred Stock. Promptly following the date or which the Supermajority Series A
Stockholders give the Supermajority Conversion Notice or at the closing of the Qualified Public
Offering, as the case may be, each holder of Series A Preferred Stock shall surrender to the
Corporation or its transfer agent the certificate(s) representing such holder’s Series A Preferred
Stock together with a notice that states such holder’s name or the names of the nominees in

5 2051 70/0006/93 7388/ Version #:.1B
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which such holder wishes the certificate or certificates for shares of Common Stock to be issued.

If 80 required by the Corporation, certificates surrendered for conversion shall be endersed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or such holder’s attorney duly anthorized in
writing. The Corporation shall not be obligated to issue certificates representing the shares of
Common Stock issugble upon such automatic conversion to a holder of Series A Preferred Stock,

unless and unti] the certificates representing such shares of Series A Preferred Stock are either
delivered by such holder to the Corporation or its transfer agent as provided above, or such
holder notifies the Cotporation or its tranafer agent that such certificate or certificates have been
lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to indemnify
the Corporation from any loss incurred by it in connection with such certificates, including an
indemnity bond in such amount as the Corporation deems appropriate in its discretion. As soon
a8 practicable following the Automatic Conversion Date and the surrender by the holder of the
certificate or certificates representing Serles A Preferred Stock, the Corporation shall cause to be
issued and delivered to such holder, or to such holder’s nominees, a certificate or certificates
representing the number of shares of Common Stock to which such holder is entitled upon
conversion of such Series A Preferred Stock, together with cash in'lien of any fractional share'as””

.. provided in Section 3(c) above and cash for payment of a.ny declared but unpaid d‘lVldendS 28
‘-prowdcd m Secnon B(d)(t) above. " _ , ;

TR © (iv) The Corporatzon shall“at all titfios when shares of Series A’

.+ Preferred: Stock are outstanding, reserve and keep available out of its authorized but unissied -
‘.. stock, for the purpoiie of effecting the conversion of Seties’A Preferred Stock, such number of i ite:"

- duly -authorized shares of Common Stock as shall from tim to time be sufficient to effoct the’
- conversion of all outstanding shares of Series A Preferred Stock, 'Before taking any action w}uch

-..:would cause an &djustment reducing the Conversion-Price below the then par value of the sharés’

"of Commocn Stock issuable upon conversion of Serics A Preferred Stock, ‘the Corporation will
take any corporete action -which may, in the opinion of its counsel, be necessary in order that’ the :

- Corporation may validly and legally issue fully paid and nonassessable shares of Comsnon Stock
. at such adjusted Converslon Price. .

® A ugtments t version Prioe or 'D'ill tin fssuanc .
_ i) Special Definitions. For purposes of this Section 3(e), the
following definitions shall apply:

(A) “Option” shell mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities,

(B) “Original Jssue Date” shall mean the date on which
the first share of Series A Preferred Stock was issued.

(C) “Convertible Securiticg” shall mean any evidence of

indebtedness, shares or other securities directly or indirectly convertlble into, or exercisable or
exchangeable for, Common Stock.

6 205170/0006/93 7388/ ersion #.. 1 B
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(D)  “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Section 3(e)(iii) below, deemed to bc issued)
by the Corporation after the Original Issue Date, other than shares of Common Stock 1ssued_ {or

pursuant to Section 3(e)(iii) below, deemed to be issued) by the Corporation:

O upon the conversion of shares of Seties A
Preferred Stock or as a dividend or other distribution ot Series A Preferred Stock;

(I  upon the conversion, exercise or exchange
of Options and Convertible Securities outstanding on the Original Issuc Date;

(IIT}  in connection with the issnance of additional
shares of Series A Preferred Stock and accompanying warrants exercisable for shares of Series A
Preferred Stock (the “Wazrants™), and the issuance of Series A Preferred Stock upon the exercise
of such Werrants, provided that the aggregate amount of such Series A Preferred Stock and
‘Warrants, together with the Series A Preferred Stock and Warrants issued on the Original Issue
Dats, shall not exceed 750,000 shares of Series A Preferred Stock and accompanying Warrants
exercisable for 225,000 shares of Series A Preferred Stock; .
(IV) in a-transaction described in Sections 3(f),

3(g)or 3(h); or . . _ QLI

' SO o L s (V) with respectto ‘which. the Supermajority

' ~Series A’ Stockholders have given' their written consent to, exclude such, shares from such -
definition.” -7 : e :

co T T ) T No Adjustment of Conversion Price. No adjustment in the
- number of shares of Common Stock into which thie Series A Preferred Stock is convertible shall
be made, by adjustment in the applicable Conversion Price thereof uriless the consideration per
shere (detcrmined pursuant to Section 3(e)(v) below) for an Additional Share of Common Stock
issued or deemed to be issued by the Corporation is less than the Conversion Price in effect on
the date of, and immediately prior to, the issuance of such Additional Shares of Common Stock.

# o1

(i) ance of Additional Sh f n Stock.
If the Corporation at any time, or from time to time, after the Original Issue Date shal! issue any
Options or Convertible Securities, then the maximum number of shares of Common Stock (as set
forth in the instrument relating thereto without regard to any provision contained therein
designed to protect against dilution) issuable upon the exercise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Scourities, shall be deemed to be Additional Shares of Common Stock issued as of the time of
such issuance, provided that in any such case in which Additiona] Shares of Comrmnon Stock are
deemed to be issued:

(A) no further adjustment in the Conversion Price shall
be mads upon the subsequent issuatice of Convertible Securities or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such Convertible Securities;

7 . 205170/0006/937188/Verelan #:, 1R
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(B) if such Cptions or Convertible Securities by their
terms provide, with the passage of time or otherwise, for any increase in the consideration
payable to the Corporation, or decrease in the number of shares of Common Stock issuable upon
the exercise, conversion or exchange thereof, the Conversion Price computed upon the original
issuance thereof, and any subsequent adjustment based thereon, shall, upon any such increase or
decrease becoming effective, be racomputed to reflect such increase or decrease insofar as it
affects such Options or the rights of conversion or exchange under such Convertible Securities;

(C) 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 Conversion Price computed upon the original issuance thereof, and any subsequent
adjustments based thereon, shall, upon such expiration, be recomputed as if,

0 in the case of Convertible Securities or

Options for Common Stock, the only Additional Shares of Common Stock issued were the
. shares of Common Stock, if any, that were actually issued upon the exercise of such Options or
- the conversion or exchange of such Convertible Securities and the. consideration received
therefor was the consideration actually received by the Corporation for the issuance of all such
Options, whether or not exercised, plus the consideration actually reccived by the Corporation
;. upon such exercige, or for the issuance of all such Convertible Securities which wers actually

11/18

converted or exchanged, plus the additional consideration, -if -any, actually received by the

. Corporahon upon such conversion or exchange, and

- ()  in the case 'of ‘-._Options for Convertible
. Securities, only | the Convembie Socunhes, if any, that were actually issued upon the excrcise

thereof were issued at the time of issuance of such Options, and the consideration received by the

. ~Corporation for the Additional Shares of Common Stock deemed to have been then ‘issued was
+~tho consideration actually received by the. Corporation for the issuance of all such Options,
‘whether or mnot exercised, plus. the consideration deemed to- have been received by the

: Corporation upon the issuance of the Convernble Securities w1th respect ‘to wh1ch such Options
were actually exerctscd,

(D)  no readjustment pursuant to clause © above shall
havo the offect of increasing the Conversion Price to an amount which exceeds the lower of
(i) the Conversion Price on the original adjustment dats, or (ii) the Conversion Price that would
have resulted from any issuance of Additional Shares of Common Stock between the original
adjustment date and such readjustment date;

(B) in the case of any Optl.O!lS which expire by their
terms not more than 90 days after the date of issuance thereof or in the case of any Option or
Convertible Securities with respect to which the maximum number of shares of Common Stock
issuable upon exercise or conversion or exchange thereof is not detcrminable, no adjustments of
the Conversion Price shall be made until the expiration or exercise of all such Options issued on
the same date, whereupon such adjustment shall be made in the manner provided in clause (C)
ebove, or until such number becomes determinable, as applicable; and

8 2051 70/0006/937383/Version ¥, 1B
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- in the ovent of any change in the number of shares
of Common Stock deliverable, in the consideration payable to this Corporation upon exercige of
such Options or Convertible Securities or in the conversion rate, including, but not limited to,
any chenges under or by reason of provisions designed to protect against dilution, the
Conversion Price in effect at the time of such event shall be readjusted to the Conversion Price
which would have been in effect at such time had such Options or Convertible Securities to the
exient then outstanding provided for such changed number of shares, consideration or conversion
rate, as the case may be, at the time initially granted, issued or sold; provided that no further
adjustment shall be made for the actual issuance of Common Stock or any payment of such
consideration upon the exercise of any such Options or Convertible Securities; provided further
no readjustment pursuent to this clause (F) shell have the effect of increasing the Conversion
Price to an amount which exceeds the lower of (i) the Conversion Price on the original
adjustment date, or (i) the Conversion Price that would have resulted from any issuance of
Additional Shares of Common Stock between the original adjustment date and such readjustment

date.
, V) Conv i on__lssuyance o
- A@ﬂml_&hm_gﬂﬂmmﬁmgk Subject to the provisions of Section 3(e)(ii) above, in the

" event the Corporation shall at any time after the Original Issue Date issue Additiona! Sharey of
_ Common Stock (including Additional Shares of Common Stock deemed to be issued pursuant to '~
Section 3(e)(iii)), without consideration or for a consideration per share less than the Conversion
~ Price in offect on the date of and immediately prior to such issuance, then and in such event stich
Conversion Price shall be reduced, concurrently with such issuance, to the price (calculated to
the nearest cent) equal to the consideration per share received (or deemed to be received) by the
Corporauon for the Additional Shares of Common Stock so issued. Notwithstanding the
_foregoing, the applicable Conversion Price shall not be so reduced at such time if the amount of N
“ such reduction would be an amount less.than $.01, but any such amount shall be carried forwsrd
_and reduction with respect therets mede at the time of and together with any subsequent
o reduction which, together with such amount and any other amount or amounts so camod
* forward; shall aggregate $.01 or more.

(vi D ination Consj jon. For purposes of this
Section 3(c), the consideration received by the Corporation for the issuance of any Additional
Shares of Common Stock shall be computed as follows:

‘(A)  Cash and Property. Such consideration shall:

@O insofar ag it consists of cagh, be the amount
of cash received by the Corporation after deducting any underwriting or similar concessions,
commissions or compensation paid or allowed by the Corporation, excluding amounts paid or
payable for accrued interest or acerued dividends;

(I)  insofar as it consists of property other than
cash, be the Fair Market Value thereof at the time of such issuance; and

(IIN)  in the event Additional Shares of Commaon
Stock are issucd together with other shares or securities or other assets of the Corporation for
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consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (I) and (II) above.

(B) QOptions _and  Convertible Securitics. The

consideration per share received by the Corporation for Additional Shares of Cornmon Stock
_ deemed to have been issued pursuant to Section 3(e)(tii) above, relating to Options and
Convertible Securities, shall be determined by dividing:

) the tota! amount, if any, received or receivable by
the Corporation as consideration for the issuance 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 Cotporation upon the
exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertibie
Securities, the exercise of such Options for Convertible Seouritiés-
and the convetsion or exchange of such Convertible Securities, by

Y the maximum number of shares of Common Stock
P (a3 set forth in the instruments relating thereto without regard to
B any provision. contained therein des,igned to protect against
ST dilutian). jssusble upon the exercise of such Options or the
_ o conversion or exchange of such Convertible Securitics, _
R e, 63 diu; for S ck 8 and i . If the Corporatlon .
o -shall at any time, or from time to time, after the Original Issue Date effect a subdivision of the - -
" outstending Common Stock, the Conversion Price then in offect immediately before that = -
. - subdivision shall be proportionately decreased. If the Corporetion shall at any time, or from time
" -to'time, after the Onginal Issue Date combine the outstanding shares of Common Stock, ‘the ~
Conversion Price then in effect immedistely before the combination shall be propomonataly
increased. Any adjustment under this subsection shall become effective concurrently with the'
" effectiveness of such subdivision or combination.

{8)  Adjustment for Common Stock Dividends and Digtributiong. If the

Corporation at any time, or from time to time, after the Original Issue Date, shall make or issuc &

dividend or other distribution payeble in additional shares of Common Stock, then and in each

such event the Conversion Price then in effect shall be decreased concurrently with the issuance

of such dividend or distribution, by multiplying the Conversion Price then in effect by a fraction:

(x) the numerator of which shall be the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance, and (y) the denominator of which

shall be the total number of shares of Common Stock issued and outstanding immediately prior

to the time of such issuance plus the number of shares of Cormmon Stock issuable in payment of

such dividend or distribution.

(h)  Adjustments for Other Dividends and Distributions. In the event

the Corporation at any time, or from time to time, after the Original Issue Date shall make or
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issue o dividend or other distribution payeble in property or sscurities of the Corporation other
than shares of Common Stock (and other than as otherwise adjusted in this Section 3), then and
in each such event provision shall be made so that the holders of Series A Preferred Stock shall
receive upon conversion thereof in addition to the number of shares of Common Stock receiveble
thereupon, the amount of property or securities of the Corporation that they would have received
had their Series A Preferred Stock been converted into Common Stock immediately preceding
the record date for the determination of stockholders entitled to receive such dividend or other

distribution,
(i)  Adjustment for Recapitalization, Reclassification, Exchange or
Substitution. I the Common Stock issuable upon the conversion of the Series A Preferred Stock
shall be changed into the same or a different number of shares of any class or classes of stock,
whether by recapitalization, reclessification, exchange, substitution or other similar event (other
than pursvant to subsections (f}, (g) and (h) above or a Change of Control Transaction which,
pursuant to Section 2(c), is deemed to be a Liguidation Event), each holder of Series A Preferred
Stock shall thereafter receive upon conversion of such Series A Preferred Stock, in lieu of the
number of shares of Common Stock which such holder would otherwise have been entitled to.
receive, the number of shares of such other class or classes of stock which a holder of the
* number of shares of Common Stock deliverable upon conversion of .the shares of Series A
-, Preferred Stock held by such holder of Series A Preferred Stock would have been entitled to
. ..receive upon such recapitalization, reclassification, exchange, substitution or other similar event. ©

T {{H No Impairment. The Corporation will not, by amendment of these
Articles of Incorporation or through any reorganization, transfer of assets, consolidation, merger, .
" dissolution, issnance or sale of securities or any other voluntary action, avoid or seek to avoid the . .
:observance or performance of any of.the tetms:-to:be observed or performed hereunder by the .
. Corporation, but will at all times in good faith assist in. the carrying out of all the provisions of-
this Section 3 and in the taking of all such action as may be nccessary or appropriate in orderto . °
protect the Conversion Rights of the holders of Series A Preferred Stock against impairment. -

(¥)  Cedificate as -to -Adjustments. Upon the occurrence of each

adjustment of the Conversion Price pursuant to-this Section 3, the Corporation at its expense. -
shall promptly compute such adjustment in accordance with the terms hereof and furnish to each
holder of Series A Preferred Stock a certificate setting forth such adjustment and showing in
reasonable detail the facts upon which such adjustment is based. The Corporation shall, upon the
written request at any time of any holder of Series A Preferred Stock, furnish or cause to be
furnished to such holder a similar cerlificate setting forth (i) such adjustments, (i) the
Conversion Price then in effect, and (iii) the number of shares of Common Stock and the amount,
if any, of any other property which would then be received upon the conversion of Series A
Preferred Stock.

1)) Npticeg ecord Date. In the event of any taking by the
Corporation of a record of the holders of any class of securities for the purpose of determining
the holders thereof who are entitled to receive any dividend (other than a cash dividend) or other
distribution, the Corporation shall mail to each holder of Series A Preferred Stock at least 10
days prior to the date specified therein, a notice specifying the date on which any such record is
to be taken for the purpose of such dividend or distribution.
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(mw) Notiges. All notices hereunder shall be in writing and shell be
desmed given: (i) upon personal delivery to the person to be notified; _(ii) when sent by
confirmed telex or facsimile if sent during normal business hours of the recipient, if not, then on
the next business day; (iii) five days after having been sent by registered or certified mail ) Teturn
receipt requested, postage prepaid; or (iv) the next business day afier doposit with a nanong.lly
recognized ovemight courier, specifying next day delivery, with written verification of receipt.
All communications shall be sént to the holder at its address and/or facsimile number appearing
on the books of the Corporation.

4, Status of Converted Stock, In the event any shares of Series A Preferred
Stock shall be converted pursuant to Section 3 hereof, the shares so converted shail be cancelled

and shall not be reissuable by the Corporation,
3. Yoting Rights.

(2) Series A Preferred Stock Voting Rights, Except as may be
otherwise provided in these Articles of Incorporation or a3 required by law or agresment, the
Series A Preferred Stock shall vote together with all other classes and series of stock of the
Corporation ag a single class on all actions to be taken by the stockholders of the Corporation, ™
Each share of Series A Preferred Stock shell entitle the holder thereof to such number of votes
per share on each action as shall equal the number of shares of Common Stock inte which such
share of Series A Preferred Stock is convertible on the record date for determination of the
stockholders entitled to vote, or, if no such record date-is established, at the date such vote is
taken or any written consent of the stockholders of the Corporation becomes effective. The
holders of Series A Preferred Stock shall be entitled to vote, together with holders of Common
Stock, with respect to any question upon which holders of Cornmon Stock have the right to vote.

Common Stock Voting Rights. The holder of each outstanding

- share of Common Stock shall have the right to one vote.on the tecord date for determination of
the stockholders entitled to vote, or, if no such record date is established, at the date such vote is
taken or uny written consent of the stockholders of the Corporation becomes effective, and shall
be entitled to notice of any stockholders meeting in accordsnce with the bylaws of the
Corporation, and shall be entitled to vote upon such matters and in such manner as may by
provided by law.

6. Protective Provisions. The Corporation shall not, without the prior written
consent or affirmative vote of (i) the Majority Series A Stockholders and {b) the Company's
Board of Directors:

(a) amend, alter or repeal the preferences, special rights or other
powars of the Series A Preferred Stock so as to affect them adversely, either directly or
indirectly, including, without limitation, through merger or conmsolidation with any other
corporation, or otherwise,

() amend or waive any provision of the Corporation’s articles of
incorporation or bylaws (inchading, without limitation, an amendment effected by merger,
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congolidation or other reorganization) thot adversely affects the holders of the Series A Preferred
Stock, or

(c)  authorize er issue or obligate itself to issue (mcludmg, without
hmxtahon, by reclassification of Common Stock or otherwise) any new class or series of siock,
ot any other equity securities, or any other securities convertible into equity securities of the
Corporation, in any of the foregoing cases being on a parity with or having a preference over the
Series A Preferred Stock, including, but not limited to, voting, dividends, liquidation or
redemption, or

(dy  increase or decrease the number of authorized shares of Common
Stock or Series A Preferred Stock, or

(e)  voluntarily dissolve, liquidate, wind vp the Corporation or declare
bﬂnh'uptc}'s or

{fy  issue any debi securities that are convertible into or exchangeable
for shares of capital stock, or :

(8)  redeem or repurchase any shares of capital stbck.
(h)  declare or pay any dividends_ on any class of capital stock, or
@ engage in any Change of Control 'I-‘rans'ac_tion, or .

‘ ()  increase or decrease the-authorized size ?f‘he Corporation’s Board
of Directors, or S !

| (k)  sell, transfer or otherwise dlspose of (other than inventory and

" other salcs in the ordinary course of business), in any transaction or a series of related

transactions, of more than 10% of the Fair Market Value of the consolidated assets of the
Coxporahpn, or .

: = ()  enter into any agreement or take any action with respect to any of
the foregoing.
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7 EBleotion of Board of Directors. The Board of Directors shall consist of

seven members. The Board of Directors shall be appointed in the following manner: (i) the
holders of Series A Preferred Stock, voting 8s 2 separate class, shall be entitled to elect two
moembers of the Board of Directors at each meeting or pursuant to each consent of the
Corporation’s stockholders for the glection of directors, and to remove from office such directors
and to fill any vacancy caused by the resignation, death or removal of such directors; and (ii) the
holders of Common Stock (not including the Series A Preferred Stock or Common Stock issued
or issuable upon conversion of the Series A Preferred Stock), voting as a separate class, shall be
entitled to elect five members of the Board of Directors at each meeting or pursuant to each
consent of the Corporation’s stockholders for the election of directors, and to remove from office
such directors and to fill any vacancy caused by the resignation, death or removal of such
directors.

8. Waiver. Except to the extent another approval threshold is expressly
specified herein, the rights, preferences, privileges and other terms of the Series A Preferred
Stock set forth in this Article IV Paragraph 1 Division B may be waived as to all shares of Series
A Preferred Stock in any instance (without the necessity of convening any meeting of
stockholders) upon the written agreement of the Supermajority Series A Stockholders.

PARAGRAPH 2
The Corporation is to have perpetual exigtence.
PARAGRAPH 3

In furtherance and not in limitation of the powers cdnferred.by statute, the Board of
Directors is expressly authorized to make, alter or repea] the bylaws of the Corpora,t:on

PARAGRAPH 4

No stockholder of the Corporation shall by reason of hoiding ghares of any class of stock
have any cumulative voting right.

PARAGRAPH 5

Meeting of stockholders may be held within or without the State of Florida, as the bylaws
may provide, The books of the Corporation may be kept (subject to any provisions contained in
applicable statutes) ountside the State of Florida at such place or places as may be designated from
time to time by the Board of Directors or in the bylaws of the Corporation. BElection of directors
need not be by written ballot unless the bylaws of the Corporation so provide.

PARAGRAPH 6

The Corporation shall indemnify each of the Corporation’s directors in each and every
situation where, under Section 607.0850 (“Section §07.0850') of the Business Corporation Act
of the State of Florida, as amended from time to time, the Corporation is permitted or
empowered to make such indemnification. The Corporation may, in the sole discretion of the
Board of Directors of the Corporation, indemnify any other person who may be indemnified
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pursuant to Section 607.0850 to the extent the Board of Directors deems advisable, as permitted
by Section 607.0850. The Corporation shall promptly make or caus¢ to be made any
determination required to be made pursuant to Section 607.0850.
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