11/16/06 15:4 13055038901 A¥- ‘ g 002
Ul\vaqmq O O 00 : og

Florida Department of State

Division of Corporations
Public Access Sysiem

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit -
number (shown below) on the top and bottom of all pages of the document.

(((HO6000277466 3)))
OO0 00O Al
HOSIOOZF74B03ABCE

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
pege. Doing so will generate another cover sheet,

.:"—;“_Tf.s? [
Toa . l‘r_’ﬂ;“-‘: o
Divieslon of Corporations Tosih =
Fax Numbar : (B50)205-0380 w =
Jw sl -
Wi T —
From: f_{;:’ N =
Account Name : ADORNO & YOSS, PA Mo > -
Account Number : 072100000120 KM E
Fhone + {308)860-7098 ey =
Fax Number : (308)4€0~1422 ® «¢n
oM QO
pr

b A T Vb o

COR AMND/RESTATE/CORRECT OR O/D RESIGN

FOREFRONT HOLDINGS, INC.

o f Certificate of Status 1 I
o e = Certified Cogg 1 _]
1t ;'; 5 Page Count 07
=2 lEstimaxad Charge
wh ow ©
c_:} -
) B B e et e+ e
ar x5 .
Efyctronic Filing Menu

Corporate Filing Menu

https://efile.sunbiz.org/scripts/efilcovr.exe /4\% 11/16/2006




| 11/16/06 15:45 : 13055038901 AY-MIA o & ' 2g 003

t s FILED

06K0V 15 ampp: 5
ARTICLES OF AMENDMENT OF THE (...

1 ARTICLES OF INCORPORATION SSEELFL oRmEA
or
FOREFRONT HOLDINGS, INC.

Pursuant to the provisions of the Florida Business Corporation Act, the
undersigned, Chairman of the Board of Directors of FOREFRONT HOLDINGS, INC.
(the “Corporation”), hereby executes, for and on behalf of the Corporation, the following
Articles of Amendment to its Articles of Incorporatjon:

FIRST: The name of the Corparation is Forefront Holdings, Inc.

SECOND:  Pursuant to the provisions set forth in Article IIT of the Articles of
Incorporation of the Corporation, ag amended (the “Articles™), the attached Exhibit “B”
to the Articles, entitled *“Certificate of Designation of Series C $4.00 Convertible
Preferred Stock,” was duly adopted by the Board of Directors as of November 13, 2006,
in the manner prescribed by the Florida Business Cozpomnon Act, and did not require
Shareholder action.

IN WITNBSS WHEREOF, the Corporation has caused these Articles of
Amendment to the Articles of Incorporation to be exccuted this 13" day of November,
2006,

FOREFRONT HOLDINGS, INC.

Il LA

" Michsel §/Hedge
Chief Exdeutive Officer

[Ml!‘lﬂ'fl‘__l]
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EXHIBIT B

FOREFRONT HOLDINGS, INC.
@ Florida corporation

CERTIFICATE OF DESIGNATION
OF

SERIES C $4.00 CONVERTIBLE PREFERRED STOCK

Pursuant to the Florida Business Corporation Act, the undersigned, being an officer of
Forefront Holdings, Inc., a Florida corporation (the “Corperation*), does hereby certify that the
following resolution was adopted by the unanimous consent of the Corporationt’s board of divectors
(the “Board”} authorizing the creation and issuance of 3,000,000 shares of Series C $4.00
Convertible Preferred Stock:

RESOLVED, that pursuant to authority expressly granted 10 and vested in the Board by the
Articles of Incorporation, as amended, of the Corporation, the Board hereby creates 3,000,000 shares
of Series C $4.00 Convertible Preferred Stock of the Corporation and authorizes the issuance thereof,
and hercby fixes the designation thereof, and the voting powers, preferences and relative,
participating, optional and other special rights, and the qualifications, limitations or restrictions
thereon (in addition to the designation, preferences and relative, participating and other special
rights, and the qualifications, limitations or restrictions thereof, set forth in the Articles of
Incorporation, as amendud of the Corporation, which are applicable to the preferred stock, if any) as
follows:

1. Desjgnation. The series of preferred stock shail be designated and known as **Series
C $4.00 Convertible Prefarred Stock™ (the “Serizs C Preferred Stock”™). The number of shares
constituting the Series C Preferred Stock shall be 3,000,000. Each share of the Series C Preferred

Stock shall have a stated value equal to $4.00 (the “Stared Valuye”).

2. Conversion Rights, The Series C Preferred Stock shall be convertible into the
common stock, $0.00] par value, of the Corporation (“Common Sgock”) as follows:

(a)  Optional Conversion. Subject to and upon compliance with the provisions of
this Section 2, a holder of any shares of the Series C Preferred Stock (a “Holder”) shall have the
right, at such Holder's option at any time, to convert any of such shares of the Series C Preferred
Stock held by the Holder into fully paid and non-assessable shares of the Common Stock at the then
Conversion Rate (as defined herein).

(b)  Automatic Conversion. Each share of Series C Preferred Stock shall
automatically be converted into shares of Common Stock at the then-effective Conversion Rate upon
the earlier of (i) the date specified by voie or written consent or agreement of holders of at least two-
thirds of the then outstanding shares of the Series C Preferred Stock, or (if) upon the closing of a

{M1554865_3)
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Qualified Public Offering. Asused herein, a “Qualifled Publlc Offering” shall be the commitment,
underwritten public offering of the Corporation’s Common Stock registered under the Securities Act
of 1933, as amended (the “Securities dct™), at a public offering price (prior to underwriters’
discounts and expenses) equal to or exceeding $3.00 per share of Common Stock (as adjusted for any
stock dividends, combinations or split with respect to such shares), which generates aggregate net
proceeds to the Corporation (after deduction for underwriters* discounts and expenses relating to the
issuance, including without limitation fees of the Corporation’s counsel) equal to or exceeding
$13,000,000.

(¢} Conversion Rate. Bach share of the Serles C Preferred Stock is convertible
into the number of shares of the Common Stock as shall be calculated by dividing the Stated Value
by $4.00 (the “Conversion Price”; the conversion rate so calculated, the “Copversion Rate”),
subject to adjustments as set forth in Section 2(e) hereof.

(@)  Mechanics of Conversion,

@ The Holder may exercige the conversion right specified in Section 2(a)
by giving written notice to the Corporation at any time, that the Holder elects to convert a stated
number of shares of the Series C Preferred Stock into a stated number of shares of Common $tock,
and by surrendering the certificete or cetificates representing the Series C Preferred Stock to be
canverted, duly endorsed to the Corporation or in blank, to the Corporation at its principal office (or
at such other office as the Corporation may designate by written notice, postage prepaid, to sll
Holders) at any time during its usual business hours, together with a statement of the name or names
(with addresses) of the person or persons in whose name the certificate or certificates for Common
Stock shall be issued. Such conversion shall be deemed to have been mede immediately prior to the

" olose of business on the date of surrender of the shares of Series C Preferred Stock to be converted, -

and the person or persons entitled to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holdets of such shares of Common
Stock on such date.

(ii) If the conversion is in connection with the closing of a Qualified -

Public Offering, the conversion may, at the option of any holder tendering shares of Series C
Preferred Stock for conversion, be conditioned upon the closing of the Qualified Public Offering, in
which event the person(s) entitled to receive the Common Stock upon conversion of the Series C
Preferred Stock shall not be deemed to have converted such Series C Preferred Stock until
immediately prior to the closing of the Qualified Public Offering.

(c) Conversion Rate Adjustments. The Conversion Price shall be subject to
adjustment from time to time as follows:

1] Consolidation Merger, Sale, Lease or Convayance. In case of any
consolidation or merger of the Corporation with or into another corporation, or in case of any sale,
lease or conveyance to another corporation of all or substantially al) the assets of the Corporation,
each share of the Series C Preferred Stock shall after the date of such consolidation, merger, sale,
leass or conveyance be convertible into the number of shares of stock or other securities or property
(including cash) to which the Common Stock issuable (at the time of such consolidation, merger,

{M1564269_ 1} 2
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sale, lease or conveyance) upon conversion of such share of the Series C Preferred Stock would have
been entitled upon such consolidation, merger, sale, lease or conveyance; and in eny such case, if
necessary, the provisions set forth herein with respect to the rights and interests thereafter of the
Holder of the shares of the Series C Preferred Stock shall be appropriately adjusted so s to be
applicable, as nearly as may reasonably be, to any shares of stock of other securities or property
thereafter deliverable on the conversion of the shares of the Sexles C Preferred Stock.

(i) ack Dividends, Subdivisi ombinations. If
the Corporation shall (i) declare a dividend or make a distribution on its Common Stock in shates of
its Common Stock, (ii) subdivide or reclassify the outstanding shares of Common Stock into a
greater number of shares, or (iii) combine or reclassify the outstanding Common Stock into a smaller
number of shares; the Conversion Price in effact at the time of the record date for such dividend or
distribution or the effective date of such subdivision, combination, or reclassification shall be
proportionately adjusted o that the Holder of any shares of the Series C Preferred Stock surrendered
for conversion after such date shall be entitled to receive the number of shares of Common Stock that
he would have owned or been entitled to receive had such Series C Preferred Stock been converted
immediately prior to such date. Successive adjustments in the Conversion Price shall be made’
whenever any event specifiad above shall ocour. -

Gi)  Issuances of Securities. If at any time on or befors January 15, 2008
the Corporation shall (i) sell or otherwise issue shares of the Common Stock at a purchase price per
share less than the Conversion Price in effect immediately prior to such issuance, or (ii) sell or
otherwise issue the Corporation®s secutities which are convertible into or exercisable for shares of
the Corporatlon’s Common Stock at a conversion or exercise price per share less than the
Conversion Price in effect immediately prior to such issuance, then immediately upon such issuance
or sale, the Conversion Price shall be adjusted to a price equal to the purchase price of the shares of
Common Stock or the conversion or exetcise price per share of the Corporation’s securities sold or
issued. If at any time after January 15, 2008, the Corporation shall (i) sell or otherwise issue shares
of the Common Stock at a purchase price per share Iess than the Conversion Price in effect
immediately prior to such issuance, or (i1) sell or otherwise issue the Corporation’s securities which
are convertible into or exercisable for shares of the Corporation’s Common Stock at a conversion or
exercise price per share less than the Conversion Price in effect immediately prior to such {ssuance,
then immediately upon such issuance or sale, the Conversion Price shall be adjusted to a price
determined by multiplying the Conversion Price immediately prior to such igsuance by a fraction, the
numerator of which shall be the number of shares of Common Stock outstanding immediately prior
to such issuance or sale, plus the number of shares of the Common Stock that the aggregate
consideration received by the Corporation for such issnance would purchase at such Conversion
Price; and the denominator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issuance plus the number of the additional shares to be issued at such
issuance or sale.

(iv)  Excluded Transactions. No adjustment to the Conversion Price shall
be required under this Section 2(¢) in the event of the issuance of shares of Commeon Stock by the
Corporation upon the conversion or exercise of or pursuant to any outstanding stock options or stock
option plan now existing or hereafier approved by the Holders which stock options have an exercise
or conversion price per share of less than the Conversion Price.

{M13848E9_ 1) I
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(v)  Reservation, Validity of Common Stock. The Corporation covenants
that it will at all times reserve and keep available, free from preemptive rights, out of the aggregate
ofits authorized but unissued shares of Common Stock for the purpose of effecting conversion of the
Series C Preferred Stock, the full number of shares of Cominon Stock deliverable upon the
conversion of all outstanding Series C Preferred Stock not therefore converted. Before taking any
action which would cause an adjustment in the Conversion Rate such that Common Stock issuable
upon the conversion of Series C Preferred Stock would be issued in excess of the authorized
Common Stock, the Corporation will take any corporate action which may, in the opinion of its
counsel, be necessary in order that the Corporation may validly and legally issue fully-paid and non
assessable shares of Common Stock at such adjusted Conversion Rate. Such action may include, but
it is not limited to, amending the Corporation’s articles of incorporation to increase the number of
authorized Common Stock.,

(f)  Approvals. Ifany shares of the Common Stock to be reserved for the purpose
of conversion of shares of the Series C Preferred Stock require registration with or approval of any
governmental authority under any Federal or state law before such shares may be validly issued or
delivered upon conversion, then the Corporation will in good faith and as expeditiously as possible
endeavor to secure such registration or approval, as the case may be, If, and so long as, any Common
Stock-into which the shares of the Serles C Preferred Stock are then convertible is listed on any
national securities exchange, the Corporation will, if permitted by the rules of such exchange, list
and keep listed on such exchange, upon ofﬁclal notice of issuance, all shares of such Common Stock
issuable upon conversion.

()] Valid Issuance. All shares of Common Stock that may be issued upon

- conversion of shares of the Series C Preferred Stock will upon issuance be duly and validly issued,

fully paid and non-assessable and free from all taxes, liens and charges with respect to the issuance
thereof, and the Corporation shall take no action that will cause a contrary result.

3. Liquidation.

(8)  Liguidation Preference. In the event of liquidation, dissolution or winding up
of the Corporation, whether voluntary or involuntary, the Holders of the Series C Preferred Stock
shall be entitled to receive, prior and before any distribution of assets shall be made to the holders of
any Common Stock, an amount equal to the Stated Value per share of Serles C Preferred Stock held
by such Holder (the “Liguldation Pay Out™). After payment of the Liquidation Pay Out to each
Holder and the payment of the respective liquidation preferences of the other preferred stock ofthe
Corporation, if any, pursuant to the Corporation’s Articles of Incorpotation, as amended, each such
Holder shall be entitled to share with the holders of the Common Stock, the remaining assets of the
Corporation available for distribution to the Corporation's stockholdets in proportion to the shares of
Common Stock then held by the holders of the Common Stock and the shares of Common Stock-
which the holders then have the right to acquire upon conversion of the Series C Preferred Stock.

(b)  Ratable Distribution, Ifupon any liquidation, dissolution or winding up of the
Corporation, the net assets of the Corporation to be distributed among the Holders shall be
insufficient to permit payment in full to the Holders of such Series C Preferred Stock, then all
remaining net assets of the Corporation after the provision for the payment of the Corporation's
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debts shall be distributed ratably in proportion to the full amounts to which they would otherwise be
entitled to receive among the Holders,

(¢)  Merger, Reorganization or Sale of Assets. For purposes of this Section 3, (i)
any acquisition of the Corporation by means of merger or other form of corporate reorganization in
which outstanding shares of the Corporation are exchanged for securities or other consideration
tssued, or caused to be issued, by the acquiring corporation or its subsidiary (other than a mere
reincorporation transaction) or (ii) a sale of all or substantially all of the assets of the Corporation,
shall be treated as a liquidation, dissolution or winding up of the Corporation and shall entitle the
holders of Series C Preferred Stock to receive at the closing in cash, securities or other property
amounts as specified in Section 3(a), above. Whenever the distribution provided for in this Section
3 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,

4, Voting Rights. Except as otherwise required under Florida law, the Holders of the
Series C Preferred Stock shall be entitled to vote at any meeting of stockholders of the Corporation
(or any written actions of stockholders in lieu of meetings) with respect to any matters presented to
the stockholders of the Corporation for their action or consideration. For the purposes of such
stockholder votes, each share of Seriss C Preferred Stock shall be entitled to one vote for each share
of Common Stock such share of Series C Prefarred Stock would be convertible into at the record
date get for such voting. Notwithstanding the foregoing, so long as any shares of Series C Preferred
Stock remain outstanding, the Corporation shall not, without first obtaining the approval of the
holders of at least a majority of the then outstanding shares of Series C Preferred Stock (i) alter or
change the rights, preferences or privileges of the Series C Prefetred Stock as outlined herein, or (ii)
creats any new class of series of capital stock having a preference over the Series C Preferred Stock
a3 to the payment of dividends or the distribution of assets upon the occurrence of a Liquidation
Event (“Senlor Securities”), or (iti) alter or change the rights, preferences or privileges of any Senior
Securities 80 as to adversaly affect the Series C Preferred Stock.

5. Dividends, The Holders of the Series C Preferred Stock shall not be entitled to
receive dividends.

a. No Preemptive Righty. No Holders of the Series C Preferred Stock, whether now or
hereafter authorized, shall, as such Holder, have any preemptive right whatsoever to purchase,
subscribe for or otherwise acquire, stock of any class of the Corporation nor of any security
convertible into, nor of any warrant, option or right to purchase, subscribe for or otherwise acquire,
stock of any class of the Corporation, whether now or hersafter authorized.

7. Exclusion of Other Rights. Except as may otherwise be required by law, the shares
of the Series C Preferred Stock shall not have eny preferences or relative, participating, optional or
other special rights, other than those specifically set forth in this resolution (as such resolution may
be amended from time to time) and in the Corporation’s Arti¢les of Incorporation, as amended.

8. Headings of Subdivisions. The headmgs of the various subdivisions hereof are for

convenience of reference only and shall not affect the interpretation of any of the provisions hereof,

{M1z€4869_1} 5
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.
.

9, Severability of Provisions. If any right, preference or limitation of the Series C
Preferred Stock set forth in this certificate of designation (“Certificate ™) (as such Certificate may be
amended from tirne to time) is invalid, unlawful or incapable of being enforced by reason of any rule
oflaw or public policy, all other rights, preferences and limitations set forth in this Certificate (as so
amended) which can be given effect without the invalid, unlawful or unenforceable right, preference
or limitetion 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
50 expressed herein.

10.  Status of Reacquired Shaves. No shares of the Series C Preferred Stock which have
been issued and reacquired in any manner or converted into Common Stock may bereissued, and all
such shares shall be returned to the status of undesignated shares of preferred stock of the

Corporation,

IN WITNESS WHEREQF, the Corporation has caused this Certificate to be signed in
its name end on its behalf by its Chief Executive Officer this 13™ day of November, 2006,

e QU el

“Michael S 5/Hedge
Chief Exécutive Officer
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