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FindGoodHelp.com, Inc. (the “Corporation™), & corporation organized and existing ugder, “f\p
the Florida Business Corporation Act (the “Act”), does hereby certify that: o
¥

1. The original Articles of Tncorporaton of the Corporation were filed with the Secretary
of State of the State of Florida on August 27, 1999,

2. The Amended and Restated Arvicles of Incorporation set forth herein bave been
unanimously approved by the Board of Directors and the shareholders of the Corporation on
Febmary 22, 2000.

3. The Arficles of Incarporation of the Corparation are hereby amended and vestated as
follows:

FIRST: Name The name of the Corporarion is FindGoodEelp.com, Inc.,

SECOND: Regisiered Office ang AgenLand incipal Place of Busing
of the registered office of the Corporation is 941 Fourth Street, #200, Miami Beach, Florida 33 139.
The name of the registered agent of the Corporation at such address is Corporare Creations
Enterprises, Inc. The principal place of business and the mailing address of the Corporation is 1489
West Palmenio Park Road, Suite 437, Boca Raton, Florida 33436.

THIRD: Purpose The parpose of the Carporation is 10 engage in any tawful act or activity
for which corporations may be incorporated under the Jaws of the Staze of Florida.

FOURTH. Authorized Capital. The 1o1al aumber of shares of all classes of stock which the
Corporation shall have anthority 1o issue is 6,533,332 in the desigpated classes and series as follows:
Class Number of Shares
Common Stock, $0.01 par value per share 5,666,666
(“Cormmon Siack”)
Series A Convertible Preferred Stock, 866,666
$0.01 par value per share
("Series A Preferred Stock”)
Total 6333332

The following is a statement of the pawers, privileges and rights, and the restrictions,
qualifications and limirations thereof, in respect of each class of capital stock of the Corporation.
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A.  COMMON STOCK

- L General The voring, dividend and lquidation rights of the holders of shares of
Common Stock are subject to, and qualified by, the rights of the kolders of shares of Preferred Stock
of any series as may be designated by the Board of Directors.

2 Voring. Subject 1o the voting rights of the holders of shares of Series A Preferred
Stock set forth in Section B.3., or as set forth in any agreement between the Corporation and holders
of shares of Series A Preferred Stock, the holders of the Commeon Stock are entitled ta one vote for
each share held at each meeting of shareholders of the Corporation (and written actions of
shareholders in lien of meetings) with respect to any and ali matiers presented 10 the shareholders of
the Corporation for their action or considerarion. There shall be no cumulative voring and ar any
meeting of the shareholders, the presence in person or by proxy of the holders of a majority of the
shares of Common Stock then outstanding shall constitute a quorum of the Common Steck for the
purpose of electing directors by holders of the Cormon Stock.

3. Dividends. Dividends may be declared and paid on the Common Stock from funds
lawiuilly available therefor as, if and when determined by the Board of Directors and subject 10 any
preferential dividend rights of any then ourstanding shares of Series A Preferved Stock.

4. Liquidation ~ Upon the volusrary or involumtary lquidation, sale, merger,
consolidation, dissolution or winding up of the Corporation, holders of shares of Common Stock will
be eatitled 1o receive all assets of the Corporation available for disuibution 1o its shareholders, subject
10 any preferential rights of any then outstanding shares of Series A Preferred Stock.

5. Redemption. The Common Stock is not redeemable, except as and when approved
by the Board of Directors and the holders of a majority of the shares of issued and ourstanding shares
of Series A Preferred Stock, voting as a single class.

B.  SERIES A PREFERRED STOCK

The Series A Preferred Stock shall have the following rights, preferences, powers, privileges
and restrictions, qualifications and Hmitations

1. Dividends. The holders of shares of Series A Preferved Stock shall be entitled 10
receive, as, if and when determined and declaved by the Board of Direcrors, in cash, prior and in
preference to any declaration ar payment of any dividend (payable other than in Common Stock or
other securities and rights convertible into or entiling the holder thereof 1o receive, directly or
indirectly, additional shares of Common Stock of the Corporaticn ) on the Common Stock of the
Corporation, dividends, which shall accrue on an aunual basis at the rare of $0.03735 per share per
anmum, as adjusted for stock splits, stock dividends, recapitalizations, reclassifications and similar
events that affect the sumber of outstanding shares of the Series A Preferred Stock ("Aecruing
Dividends"). Accruing Dividends will accrue regardless of whether there are profirs, surplus or other
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fimds of the Corporation’s legally available for the payment of dividends. Dividends shall be payable
pro rata for partial year periads. )

So Jong as any shares of Series A Preferted Stock shall be outstanding, no dividend, whether
in cash or property, shall be declared or paid, nor shall any other distribution be made on the Common
Stock, nor shall any shares of any Common $vock of the Corporation be purchased, redeemed or
otherwise acquired for value by the Corporation (excepr for acquisitions of Common Stock by the
Corporation pursuant o agreements thar permit the Corparation ro repurchase such shares upon
Terminarion of services to the Corporation or in the exercise of the Corporarion's right of first refusal
upan a proposed transfer of shares of Common Stock) until all acerued dividends as set forth in this
Section B.1 om the shares of Sesies A Preferred Stock have been paid or declaved and set apart. In
the event thar dividends are paid on any shares of Commeon Stock, an additional dividend shalt be paid
with respect to all ourstanding shares of Series A Preferred Stock in an amount per share (on an as-if-
converted basis) equal to the amount paid or set aside for each share of Common Stock.

2. jcquidas igsolutio

(a)  Other than as set forth in subsections (b), {(¢), aad (d), in the event of any
voluntary or involuntary liquidation, sale, merger, consolidation, dissolution or winding up of the
Corpararion (for the pusposes of this Section 2, 4 “Liguidation”, before any distribution of assers
chall be made to the holders of Common Stock, the holder of each share of Series A Preferred Stock
then omstanding shall be entitled 1o be paid out of the assets of the corporation available for
disrribution to its shareholders an amount equal 10 $0.75 per share (the “Original Purchase Price”}
(subject 10 appropriate adjustment in the event of any stack dividend, stock split, combination or
other similar recapitalizations affecting such shares of Series A Preferred Stock), plus all Accruing
Dividends unpaid on such share up to the date of diswibution of the assets of the Corporation to the
holders of Series A Preferred Stock 1o which they are entitled (such amoun: being referred to as the
“ Primary Liguidation Preference”™). If upon any such Liquidation the remaining assers of the
Corporation available for distribution 1o its shareholders shal] be insufficient 10 pay the holders of
shares of Series A Preferred Stock the full amount to which they shall be entitled, the holders of
shares of Series A Preferred Stock and any class or series of stock ranking on liguidation on a parity
with the Series A Preferred Stock shall share ratably in the distribution of the entire remaming assets
and fimds of the Corporation legally available for distribution in proportion to the respective amounts
which would otherwise be payable in respect to the share held by them upon such distribuiion if all
amounts payable on or with respect 1o such shares were paid in full.

(b)  Uponthe completion of the distribution of the Primary Liquidation Preference
required by subparagraph (a) of this Section 2, the remaining assets of the Corporation available for
distribution to shareholiers shall be diswibuted to the holder of each share of Series A Preferred
Stock in an amonnr equal to (A) $2.25 minus (B) the Primary Liquidanon Preference (the difference
hetween the foregoing amounts (A) and (B) are hereafter referred to as the “Secondary Liquidation
Preference” and the Primary Liquidation Preference and the Secondary Liquidation Preference are
collectively referred 1o as the “Aggregate Liguidarion Preference”). If upon any such Liquidarion
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the remaining assets of the Corporation available for diswibution to its shareholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which they
shall be epritled, the holders of shares of Series A Preferred Stock and any class or series of srock
ranking on liquidarion on a pariry with the Series A Preferred Stock shall share rarably in the
distribution of the entire remaining assets and funds of the Corporation legally available for
distribtition in proportion o the respective amounts which would otherwise be payable m respect 1o
the share held by them upen such distriibution if alt amounts payable on or with respect to such shares
were paid in full.

{c) Upon the completion of the distribution of the Aggregare Liquidation
Preference required by subparagraphs (a) and (b) of this Section 2 and any other distribution that may
be required with respect to any shares of preferred stock that may from time to time come into
exisrence, the remaiming assets of the Corparation available for distribution to shareholders shall be
distributed among the holders of shares of Series A Preferred Stock, Common Stock and such
additional shares of preferred stock with applicable Heuidation rights as may come into existence from
Time 1o time, pro rata based on the number of shares of Common Stock held by each, treating such
shares of Series A Preferred Stock on an as-if-converted basis.

(@}  The merger, reorganization or consolidation of the Corparanon into or with
another corporation (except if the Corporation is the surviving entity) or other similar transaction or
series of related transactions in which more than 50% of the voting power of the Corporation is
disposed of or in which the sharsholders of the Corporation immediately prior to such merger,
reorganization or consolidation, own less than 50% of the Corporation’s voting power immediately
after such merger, reorganization or consolidation, or the sale of all or substantially all the assefs of
the Corporation, shall be deemed ta be a Liquidation for purposes of this Section 2. The amount
deemed distributed 1o the holders af shares of Series A Preferred Stock upon any such Liguidation
shall be the cash or the value of the property, rights or secusities distributed ro such holders by the
scquiring person, firm or other entity. The value of such property, rights or other securities shall be
determined in good faith by the Board of Directors of the Corporation

3.  Voting.

(a)  Eachholder of outstanding shares of Series A Preferred Stock shall be entitled
10 the number of votes equal 1o the number of whole shares of Commeon Stock into which the shares
of Series A Preferred Stock held by such holder are then convertible (as adjusted from time to time
pursuant to subsection 4(d) hereof), at each meeting of shareholders of the Corporation (and written
actions of shareholders in Heu of meetings) with respect to any and all matters presented 1o the
shareholders of the Corporation for their action or consideration. Except as provided by law, by the
provisions of Subsection 3(b) below or by the provisions establishing any other series of Series A
Preferred Stock, holders of shares of Series A Preferred Stock and of any other outstanding series
of Series A Preferred Stock shall vote together wirh the holders of Common Stock as a single series.

MIA7851G;1 4
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)  The Corporation shall not, without first obtaining the consent or affinative
vote of the holders of a majoriry in mrerest of the then outstanding shares of Series A Preferred
Stock, given in writing or by vote at a meeting, consenting or voting (as the case may be) together
as a single class:

@& amend, alter, waive or repeal any provision of the Articles of
Incorporation or By-Laws of the Corporation that affects in a material adverse manner the voting
powers, preferences or other special vights or privileges, qualifications, Imitations of resrictons of
the Series A Preferred Stock;

(i) increase or decrease the number of authonized shares of Common
Stock, Series A Preferred Stock or any other series of preferred stock

(i) declare or pay any dividend on the Common Stock of the Company
prior to January 2, 2006;

{iv)  cancel or modify any or all of the dividends on the Series A Preferred
Stack thar have been accrued but arc unpaid or have not been declared;

(v}  exchange, reclassify, redeem, or otherwise acquire any or all of the
shares of Series A Preferred Stock;

(vi) effect any sale, conveyance, lease or other disposition’ of all or
substantially all of the assets of the Corporation;

(vii) recapitalize OF reorganize or merge or consolidate with any other
corporation {other than a wholly-owned subsidiary corporation) or engage in any other transaction
in which control of the Corporation is rransferred;

(viii} repurchase or redeem any shares of Commoz Srock or any other
security of the Company prior to January 2, 2006 {other than buybacks at cost from terminated
employees, directors and consulzants, approved by the Board of Directors or the repurchase of capiral
srock issned pursuan: to any existing stock option plan or stock purchase plan),

(ix) authorize, create or isSue any new class or seres of equiry securities
or debt securities convertible into any equity security of the Corporation having rights, powers,
preferences or privileges on patity with or senior to the Series A Prefesred Stock, other than an
issuance pursuant to any of the Corporation’s currently outstanding convertible debt or an issuence
pursuant 1o any existing employee stock option or stock purchase plan;

x) acqtﬂreanotherbusinessorentiworengagemanyhusiness other than
the business being conducted by the Company on the date the first share of Series A Preferred Stock
is sold; ‘
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: (xi) increase or decrease the number of directors comprising the
Corporstion’s Board of Directors above or below 4;

(xii) effect any liquidation, disschuion or winding up of the Corporasion,
including but not limired to a Liquidation;

(dii) take any action that would result in the holders of shares of Series A
Preferred Stock incurring any tax labiity pursuant to Seciion 303 of the Internal Revenue Code of
1986, as amended through the filing date of this Articles of Incarporation; or

(xiv) take any other action which would adversely affect the voting powers,
preferences or other special rights or privileges, qualifications, limitations or restrictions of the Series
A Preferred Stock,

4. Optional Conversion. The holders of shares of the Series A Preferred Srock shall bave
conversion righs as follows (the "Canversion Rights"):

(2}  Rightio Convert. Each share of Series A Preferred Srock shall be convertible,
at the option of the holder thereof without the payment of addirional considerarian, ar any Time and
fror Time to time, into such number of fully paid and nonassessable shares of Common Stock as is
determined by dividing the Original Purchase Price applicable to such converted share(s) of Series
A Preferred Stock by the Adjusted Conversion Price (each as defined below) in effect at the time of
conversion. As of the effective date of these Articles of Incorporation the “Adfusted Conversion
Price © for the Series A Preferred Stock, initially shall be $0.75 per share; provided, however, that
any conversion of shares of Series A Preferred Stock must be for a minimum aggregate vaiue of
£7.500.

In the event of a Liquidation of the Corporation, the Conversion Rights shall terminate ar the
clase of business on the first fill day preceding the date fixed for the payment of any amounts
distributable on liguidation 1o the holders of shares of Serjes A Preferred Stock.

(b)  Fractiona} Shares No fractional shares of Common Srock shall be issued upon
conversion of the shares of Series A Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal o such fraction rulnplied
by the then effecrive Adjusted Conversion Price. Whether fractional shares are issuable upon such
conversion shall be determined on the basis of the total pumber of shares of Series A Preferred Stock
the holder is at the rime converting into Commeon Stock and the yumber of shaves of Commen Stock
issuable upon soch aggregate conversion- .

MI7E5I0,1 6
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{¢)  Mechanics of Conversion.

) When 2 holder of shares of Series A Preferred Stock elects to convert
shares of Series A Preferred Stock into shares of Common Stock, such holder shall surrender the
certificate or cenificares for such shares of Series A Preferred Stock, at the office of the transfer
agent for the Series A Preferred Srock (or ar the principal office of the Corporation if the Corporation
serves as its own fransfer agent), together wirth written notice that such holder elects to convert all
or any number of the shares of the Series A Preferred Stock represented by such certificare or
certificares. Such notice shall state such holder's name or the names of the nominees in which such
holder washes the cerificare 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
‘wrilten instrument of instruments of transfer, in form satisfactory 1o the Corporation, duly executed
by the registered holder ar his or its artomey duly suthorized in writing  The date of receipt of such
certificates and notice by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) shall be the conversion date ("Conversion Date"). The Corporation shall, as
soon as pracncable after the Conversion Dare, issue and deliver at such office to such holder of Series
A Preferred Stock, or to his or its nominees, 3 certificate or certificates for the number of shares of
Common Stock to which such shareholder shall be entitled, 1ogerher with cash in Jiey of any fraction
of a share. Such conversion shall be deemed o have been made immediately prior 1o the close of
business on the Conversion Date, and the person or persons entitled 1o receive the shares of Common
Stock 1ssuable upon such canversion shall be treated for all purposes as the record holder or holders
of such shares of Common Stock as of such rime, and such shares of Common Stock issuable ypon
such conversion shall be issued, and deemed issued, as of such ime. If the conversion is requested
after the Corporation has commenced preparing a registrarion starement with respect to an
underwritten offer of securities registered pursnant to the Securities Act of 1933, as amended, the
conversion may, at the option of any holder tendering shares of Series A Preferred Stock for
conversion, be conditioned upon the closing with the underwriter of the sale of securities pursyant
1o such offering, in which evenr the person(s) entitled 1o receive the Common Stock issuable upon
such conversion of the Series A Preferred Stock shall not be deemed 70 have converted such Series
A Preferred Srock unil immediately prior to the closing of such sale of securiries, and such shares
of Commion Stock issuable upon such conversion shall be issued, and deemed issued, as of such time.

()  The Corporation shall, at all times when any shares of Series A
Preferred Srock shall be ourstanding, reserve and keep available out of its authorized but unissued
stock, for the purpose of effecring the conversion of the shares of Series A Preferred Stock (including
any Series A Preferred Stock issuable pursuant to any warrant issued o a holder of shares of Series
A Preferred Stock), such number of irs duly authorized shares of Common Stock as shall fom time
1o e be sufficient 1o effect the conversion of all outstanding or issuable shares of Series A Preferred
Srock. Before taking any action that would cause an adjustment reducing the Adjusted Conversion
Price below the then par value of the shares of Cormon Stock issuable upon conversion of the shares
of Series A Preftrred Stock, the Corparation will take any corporare action that may, in the apinion

- of its counsel, be necessary to ensure that the Corporation may validly and legally issue filly paid and

nonassessable shares of Commeon Stock at such Adjusted Conversion Price. If at any time the sumber
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of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Series A Preferred Stock, in addition 1o such other remedies as
shall be available to the holder of such shares of Series A Preferred Stock, the Corporation will 1ake
such corparate action as may, in the apinion of irs counsel, be necessary 1o increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such purposes.

@) Upon any such conversion, no adjustment to the Adjusted Conversion
Price shall be made for any accrued and unpaid dividends on the shares of Series A Preferred Stack
surrendered for conversion or on the Commen Stock delivered upon conversion. ,

(iv) Al shares of Series A Preferred Stock that shall have been surrendered
for conversion as herein pravided shall no longer be deemed 1o be outstanding and all dghts with
respect to such shares, including the rights, if any, 10 receive notices and 10 vote, shall immediately
cease and terminate on the Conversion Date, except only the right of the holders thereof 1o receive
shares of Common Stock in exchange therefor and payment of any unpaid Accruing Dividends
thereon and payment of any Aggregale Liguidation Preference that has accred as of the Conversion
Dare. Any shares of Series A Preferred Stock so converted shall be retived and canceled and shall
not be reissued, and the Corporation may from time to time take such appropriate action as may be
necessary 10 reduce the authorized Series A Preferred Stock accordingly.

(@)  Adjustments to Conversion Price for Diluting Issues.

G)  SpesialDefiitions. For purposes of this Subsecrion 4(d), the following
definitions shall apply:

(A)  "Option" shall mean rights, Options or wairanis 1o subscribe
for, purchase or otherwise acquire Common Stock or Convertible Securities {as defined hereinbelow),
excluding stock and options granted 1o employees, directors, of consulrants of the Corporation
pursuant 1o 2 plan adopted by the Board of Directors for such purpose, 70 acquire up To & Mmaximum
of 666,800 shares of Common Stack (subject 1o appropuate adjustment for any stock dividend, stock
split, combination or other similar recapitalization affecring sach shares) {the "Reserved Shares”).

(B) "Original Issue Dare" shall mean the date on which the first
share of Series A Preferred Stock was issqed.

(C) “Convertible Securities” shall mean any evidence of
indehtedness, shares or other securities divectly or indirectly convertible into or exchangeable for
Commaon Stock

(D)  “Additional Shares of Common Stock” shall mean ail shares

of Common Stock issued (or, pursuans to Subsection 4(d){ii) below, deemed to be issued) by the
Corporation after the Original Issue Date, other than shares of Commen Stock issued or issuable:

MIqTESTLE 8
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() upon conversion of shares of Series A Preferred Srock
outstanding on the Original Tssue Date;

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

(HI) by reason of a dividend, stock split, split-up or other
distribution on shares of Common Stock excluded from the definition of Additional Shares of
Common Stock by the foregaing clauses of (B) and (II) or this clause (IIT);

(IV}  in connection with the Corporation’s Qualified PO (as
defined in Subsection 5(a) below);

(V) upon the exercise of aptiens awarded for the Reserved
Shares, as defined in Subsection Hd)1)(A); or

upon the exercise of any warrant issued for the purchase
of shares of Series A Preferred Stock.

‘ (i) i onversi ice. No adiustment i the
number of shares of Common Stock into which the Series A Preferred Stock is convertible shall be
Inade, by adjustment in the applicable Adjusted Conversion Price thereof unless the considerarion per
share (determined pursuant 1o Subsection 4(d)(v)) for an Additional Share of Common Stock issued
or deemed to be issued by the Corporation is less than the applicable Adjusted Conversion Price in

issuarice, the Corporation receives written notice fiom the holders of at least a majority of the then
owtstanding shares of Series A Preferred Stock agreeing thar no such adjusment shall be made as a
result of the issuance of Additional Shares of Common Stock.

(i}  Issue of Securities Deemed Issue of Additional Shates of Common
Stock.

(A)  Opn onvertible §

If the Corporation at any time or from time o time after the Original Issue
Date shall issue any Options or Convertible Securities, then the maximum gumber of shares of
Common Srock (as set forth in the iastrument relating thereto without regard 10 any provision
contained therein for 4 subsequent adjustment of such number) issuable upon the exercise of such
Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange
of such Converiible Securities, shall be deemed to be Additional Shares of Common Stock issued as
of the rime of such issue, provided that Additional Shares of Cammon Srock shall not be deemed to
have been issued unless the consideration per share (derermined pursuant to Subsection AA}v)
hereof) of such Additional Shares of Common Srock would be less than the applicable Adjusted

MIFTS510.1 9
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Conversion Price in effect on the date of and immediately prior 1o such issue, and provided further
that in any such case in which Additional Shares of Common Stock are deemed 1o be issued:

() no fumher adjustment in the Adjusted Conversion Price
shall be made upon the subsequent issue of Convertible Securities or shares of Common Stock upon
the exercise of such Options or conversion or exchange of such Convertible Securities;

(I}  if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increase in the consideration payable 1o the
Corporation, or decrease in the number of shares of Common Stock issuable, upon the exercise,
conversion or exchange therecf, the Adjusted Conversion Price computed upon the original issue
thereof and any subsequent adjustments based thereon, shall, upon any such increase or decrease
becoming effective, be recomputed 1o reflect such increase or decrease insofar as it affects such
Options or the rights of conversion or exchange under such Convertible Securities;

()  no readiustment pursuant w clause (IT) above shall have
the effect of increasing the Adjusted Conversion Price to an amount which exceeds the lower of (i)
the conversion price for such Qptions or Convertible Securities on the date upon which the last
adjustmenr to the Adjusted Conversion Price accurred, and (if) the conversion price for such Options
or Convertible Securities that would have resulted from any issuance of Additional Shares of
Common Stock between the date upon which the last adjustment to the Adinsted Conversion Price
occurred and such readjustment date; and

{1V) upon the expiration or termination of any unexercised
Option, the Adjusted Conversion Price shall not be readjusted, but the Additional Shares of Common
Stock deemed issued as the result of the original issue of such Opticn shall not be deemed issyed for
the purposes of any subsequent adjustment of the Adjusted Conversion Price.

(B) StockDividends. In the event the Corporation at any time or
from time to time shall declare or pay any dividend on the Common Stock payable in Common Srock,
then in any such event, Additional Shares of Common Stock shall be deemed 1o have been issued
immediately after the close of business on the issue date for such dividend.

(v} wsrment of Conversion g LJ snee of Additiopal Shares
of Common Stock. Tn the event the Corporation shall issue Additional Shares of Common Stock
afier the Original Issue Date of the first share of Series A Preferred Srock (ncluding Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4(d)(iil), without
consideration or for & consideration per share less than the applicable Adjusted Conversion Price in
effact on the date of and immediately prior to such issue, then and in such event, such Adjusted
Conversion Price for such shares of Series A Preferred Steck shall be reduced, concurrently with such
issue, 1o an amount determined by multiplying the Adjusted Conversion Price in effect on the date
of and immediarely prior 1o such issue, by a fraction )

Mu7E510.1 10
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(A)  the numerator of which shall be (T) the number of shares of
Common Srock ourstanding immediately prior 1o the issuance of such Additdonal Shares of Commmon
Stock (after giving effect to the issuance of Common Stock upon the conversion of the shares of
Series A Preferred Stock outstanding immediately prior to the issnance of such additional shares of
Commoen Stock), plus (i) the number of shares of Common Stock that the ner aggregare
consideration received by the Corparation for the total sumber of such Additional Shares of Common
Stock so issued would purchase at the Adjusted Conversion Price in effect prior to adjustment, and

: (B)  the denpminator of which shall be (1) the number of shares of
Common Stock outsianding immediately prior to the issuance of such Additional Shares of Commeon
Stock {after giving effect ro the issuance of Common Stock upan the conversion of the shares of
Series A Preferred Stock outstanding immediately prior 1o the issuance of such additional shares of
Common Stock), plus (1) the number of such Additional Shares of Common Stock so issued.

(v}  Determination of Consideration. For purposes of this Subsection 4(d),
the consideration received by the Corporation for the issue of any Additional Shares of Commeon

S1ock shall be compured as follows:
(A)  Cashand Property Such consideration shall:

L msofar as it consists of cash, be computed as the
aggregate ner cash recejved by the Corporation, after deducting any underwriting disconnts,
commissions and fees and excluding amounts paid or payable for accrued interest or accrued
dividends;

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

(1) inthe event Additional Shares of Common Stock are
issued together with other shares or securities or other assets of the Corporation for consideration
which covers both, be the proporiion of such consideration so received in respect of the Additional
Shares of Comman Srock, computed as provided in clauses (I) and (IT) above, as determined in good
faith by the Board of Directors.

(B) Options and Cogvertible Seeprities The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have besn
issued pursuant to Subsecrion 4(d)(ii)(A), relating to Options and Convertible Securities, shall be
determined by dividing

. (I}  theotal amouny, if any, received or receivable by the
Corparation as consideration for the issue of such Options or Conventible Securiries, plus the
minimum aggregare amount of additional consideration (as set forth in the instruments relating

MIF7E510, 11
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thereto, without regard to any provision conrained therein for a subsequent adjistment of such
consideration) payable ro the Corporatien npon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Sectuities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by

(1)  the maximum number of shares of Common Stock (as
set forth in the insruments relating thereto, without regard to any provision comraimed therein for g
subsequent adjustment of such number) issuahle upon the exercise of such Options or the conversion
or exchange of such Convertible Securiries.

(C)  Stock Dividends. Any Addirional Shares of Commaon Stock
relating to stock dividends shal] be deemed 10 have been issued for no consideration.

be decreased proportionately. In the event the outstanding shares of Common Srock shall be
combined ar consolidated, by reclassificarion or otherwise, into a Jesser number of shares of Common
Srack, the applicable Adjusted Conversion Price in effect immediately prior to such combination or
consolidation shall, concurremtly with the effecriveness of such combination or consolidation, be
increased proportionately.

(vil) Adjustment for Merger or Reorganization, etc. 1In case of any
recapifalizarion, consolidation or merger of the Corporation with ar into anather corporation or the
sale of all or substantially all of the assets of the Cerporarion to another corporation {other than a
subdivision or combination provided for elsewhere in this Section 4 and other than a consolidation,
merger or sale which s rreated as a Liquidation pursuyant to Subsection 2(d), each share of Series A
Preferred Stock shall thereafter be convertible jmo the kind and amoun: of shares of sfock or ather
securities or property to whick a holder of the mumber of shares of Commen Stock of the Corporason
deliverable upon conversion of such Series A Preferred Stock would have been entitled upon such
consolidation, merger or sale; and, in such case, apprapriate adjustment (as determined in good faith
by the Board of Directors) shall be made in the application of the provisions in this Section 4 set forth

end that the provisions set forth in this Secrion 4 (including provisions with respect to changes in and
other adjustmerrs of the Adjusted Conversion Price) shall thereafter be applicable, as nearly as
reasonably may be, in relation to any shares of stock or ather property thereafter deliverable upon the
conversion of the Series A Preferred Stock.

(viil) Adjustments for Other Dispriburions. In the event the Corporation at
any time or from time to time shall fix a record date for the determination of holders of Common
MIFTESI02 12
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Stock entitled to receive, any distribution payable in securities of the Corporation other than shares
of Common Stock and other than as otherwise adjusted pursyant to this Section B(4) then, and in
each such event, provision shall be made such thar the holders of each share of Series A Preferved
Stock shall receive upon conversion thereof, in addition to the number of shares of Common Stock
receivable thereupon, the amount of the securities of the Corporation that they would have received
had their shares of Series A Preferred Srock been converted into shares of Common Svock on the dare
of such event and had then thereafler, during the period from the date of such event 1o and including
the date of conversion, retained such securities receivable by them as aforesaid during such period,
subject o all other adjusmments cafled for during such period under this Section B(4) with respeet 1o
the rights of the holders of such shares of Series A Preferred Stock

(e)  No Impairment. The Corporation will not, by amendment of these Arvicles
of Incorporation or through aay reorganization, wansfer of assets, consolidation, merger, dissolution,
issge or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms 1o be ohserved or performed hereunder by the Corporation, but will
ar all times in good faith assist in carrying out afl of the provisions of this Section 4 and in the taking
of all such action as may be necessary or appropriate m order 1o protect the Conversion Rights of the
holders of shares of Series A Preferred Stock against impairment.

(§  Cerificate as ro Adjustments. Upon the occurrence of each adjustment or
readjusiment of the Adjusted Conversion Price pursuant to this Secrion 4, the Corporation at its
expense shall promptly campute such adjustment or readjustment in accordance with the terms hereof
and furnish 10 each holder of shares of Series A Preferred Stock 2 certificate setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustment or
readiustment is based. The Corporation shall, prompily upon the written request at any time of any
holder of shares of Series A Preferred Stock, firnish or cause to be furnished to such holder a similar
certificate setring forth (i) such adjusiments and readjustments, (ii) the Adjusted Conversion Price
then in effect, and (fii) the number of shares of Common Stock and the amount, if any, of other
propesty which then would be received upon the conversion of shares of Series A Preferred Stock.

{(g) Notce of Record Date: In the eveni:

()  thatthe Corporation shall fix a secard dase for the detenmmmation of the
halders of any class of securities for the purpose of determining the holders thereof who are entitled
1o receive any dividend (other than a cash dividend) or other distribution, any right to subscribe for,
purchase or otherwise acquire any shares of stock of any class of any other securiiies or property, or
to receive any other right;

(i}  tharthe Corporation subdivides or combines its cutstanding shares of
Commaon Stock;

i)  of any reclassification of the Common Steck of the Corporation (other
than a subdivision or combination of its ourstanding shares of Common Stock or 2 stock dividend or
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swock distributicn thereon), or of any cansolidation or merger of the Corparation into or with another
corporation, or of the sale of all or substantially all of the assets of the Corporation;

{v)  ofthe involuntary or voluntary dissolution, liquidation or winding up
of the Corporation; or

(v}  any recapiralization of the capital stock of the Corporation; then the
Corporation shal] cause 1o be filed at its principal office or at the office of the transfer agent of the
shares of Series A Preferred Stock, if any, and shall cause to be mailed 1o the holders of the shares
of Series A Preferred Stock ar their last addresses as shown on the records of the Corporation or such
transfer agent, at least fifieen (1 3) days before the record date specified below, g notice staring-

(A)  therecord dare of such dividend, distribution, subdivision or
combination, or, if a record date is not established, the date as of which the holders of the applicable
class of securities of record to be enitled to such dividend, distribution, subdivision or combination
are to be determined, or : : '

(B) the date of which such recapitalization, reclassificarion,
consolidation, merger, sale, dissolution, liquidarion or winding up is expected 10 become effective,
and the date as of which it is expeeted that holders of the applicable class of securities of record shall
be enrirled 1o exchange their shares of the applicable class of secnrities for securities or other property
deliverable upon such recapitalization, reclassification, consolidation, merger, sale, dissolution or
winding up.

delivery of shares of Common Stock upen conversion of shares of Series A Preferved Stock under
this Section B(4) or Section B(5) hereof, excluding any tax or other charge imposed in connection
with aay transfer involved in the issue and delivery of shares of Common Stock in 3 name other than
that in which the shares of Series A Preferred Stock so converted were registered.

5. Meandatory Conversion,

(a) Upon the first 1o occur of (i) the effective date of a registration statement
under the Securifies Act of 1933, as amended, covenng the offer and sale of Common Stock for the
account of the Corporation in which the per share price is at least $2.25 {subject to adjustment for
any stock dividend, stack split, combination or other similar recapitalizations) and the aggrepate net
cash received by the Corporation (after deducting any expenses, underwriting discounts, commissions
and fees or similar commissions, compensation or concessians paid or allowed by the Corporation
in connection with such issue or sale) is at least $5,000,000 (a “Qualified PO’} and (ii) the
affirmarive vote of the holders in inrerest of a majority of the outstanding shares of Series A Preferred
Srock, then, effective ypon the closing of the Qualified IPQ or such affirmative vote of the holders
in interest of 2 majority of the then issued and outstanding shares of Series A Preferred Stock, as
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applicable, all oursianding shares of Series A Preferred Stock shall antomatically convert 1o shares
of Common Stock in the manner provided elsewhere herein, incloding, without limitation, the
adjustments contemplated by Section B(4).

(B Al centificates evidencing shares of Series A Preferred Stock will be required
1o be surrepdered in connection wirh the mandatory converston described i rhis Secrion 5 and such
certificates shall, from and after the dave such certificates are so required to be surreandered, be
deemed to have been retired and canceled and the shares of Series A Preferred Stock represented
thereby converted into Common Stock for all purposes, notwithsianding the failure of the holder or
holders thereof to surrender such certificates. The Corporation shall, as soon as practicable after the
date of conversion, issue and deliver at the office of the transfer agent for the shares of Series A
Preferred Stock (or at the principal office of the Corporation if the Corporation serves as s own
transfer agent), 1o such holder of shares of Series A Preferred Stock, or to his or its nominee, 2
certificate or certificates for the number of shares of Common Stock to which such holder shall be
entitled, together with cash in lieu of any fraction of a share). The Corporarion may thereafier take
such appropriate action as may be necessary 1o reduce the authorized number of shares of Sevies A
Preferred Stock accordingly.

6.  Redemprion atr Option of Holders

(a)  Arthe option of the holders of a2 majority in interest of the aggregate number
of shares of Series A Preferred Stock, the Corporation shall redeem, commencing on March 4, 2004
(the “Redemption Trigger Date”) and conrinuing on the immediately succeeding two anniversaries
thereof, in three (3) installments {each such date a “Series A Preferred Stock Redemption Daze”),
the rumber of shares of Series A Prefeared Stock held by all holders as specified below. To exercise
their rights of redemption provided in this Section 6, the holders of a majority in imerest of the
aggregare number of shares of Series A Prefesred Stock shall defiver to the secretaty or the treasurer
of the Corporation no less than sixty (60) days prior to the applicable Series A Preferred Stock
Redemption Date a written notice (the “Redemption Natice”) informing the Corperation of the
exercise of the redemprion ights by the holders of shares of Series A Preferred Stock. No later than
1en (10) days after the applicable Preferred Stock Redemption Date, the Corporation shall redeem
the number of shares of Series A Preferred Srock specified below for each applicable Series A
Preferred Stock Redemption Date, by paying in cash therefor, the greater of (i) the Primary
Liquidation Preference as of the Serles A Preferred Stock Redempiion Date and (ii) the then current
per share £ir market value of the Series A Preferred Stock, as determined in accordance with Section
6(¢) below (the grearer of such amounss with respect to Series A Preferted Stock being referred to
as the “Series A Redemption Price”). With respect 1o (i) the first Series A Preferred Stock
Redemption Date the Carporation shall be required 1o redeem in aggregate one-third {1/3} of the
aggregare number of shares of Series A Preferred Stock originally issued; {ii) the second Series A
Preferred Stock Redemption Date the Corporation shall be required 1o redeem in aggregare, vaking
into effect the prior redemption, one-half (1/2) of the ugoregate remaining number of 1ssued and
outstanding shares of Series A Preferred Stock; and (iii) the third Series A Preferred Stock
Redemprion Daze the Corporation shall be requived ta redeem the remaining issyed and outstanding
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shares of Series A Preferred Stock originally issued. In the event that the holders m interest of a
majority of the aggregate mimber of shares of Sexies A Preferred Stock, do not elect to exercise their
redemption right on the Redemption Trigger Dare in the manner provided herein, the holders in
interest of a majority of the aggregate number of shares of Series A Preferred Stock may elect to
exercise such redemption right at 2 subsequent anniversary; provided, however, except as set forih

_in the immediately succeeding semtence, in no event shall the Corporation be required to redeem more
than one-third (1/3) of the aggregate mymber of shares of Series A Preferred Brock originally issued
by the Corporation on any Series A Preferred Stock Redemption Date.

()  Tnthe event the Corporation does not have sufficient funds legally available
1o redeem 31 shares 10 be redeemed at the Series A Preferzed Stock Redemption Date, then: (i) on
the pext Series A Preferred Stack Redemption Date, the Corporation shall be required to redeem all
the previously tendered but unredeemed shares of Series A Preferred Stock plus all new shares of
such stock vendered for redemption, which may cause the Corporation to redeem more than one-third
(1/3) of the aggregate number of shares of Series A Preferred Stock originally issued by the
Corporation and dividends on the shares of Series A Preferred Stock shall continue to accrue until
redemprion, and accrued and unpaid dividends shall be paid at redemption, (1) notwithstanding any
other provision of these Articles of Incorporation er the Corporation’s By-Laws to the contrary, for
so long as the Corporation is unable wo redeem such shares of Series A Preferred Srock in accordance
with the terms and conditions of this Section 6, the holders of shares of Series A Preferred Stock shall
be entitled to elect a majority of the directors comprising the Corporation’s Board of Directors; and
(i) the Adjusred Conversion Price shall be reduced by such amount 25 10 increase the number of
shares of Common Stock into which each share of Series A Preferred Stock is convertible by 10%,
and at the end of and for each three-month period thereafier in which the redemption obligations of
the Carparation have not been satisfied in full, such downward reducrion of the Adjusted Conversion
Price shall occur.

(6)  Ouorprior to each Series A Preferred Stock Redemption Date, each holder
of shares of Series A Preferred Svock shall surrender his or its centificate or certificares representing
the shares 1o be redeemed in the manner and at the place designaved in the Redemprion Notice. From
and after the Redemprion Date, unless there shall be a defaulr in payment of the Redemption Price
ar the Corporation is unable to pay the Redempnon Price dae 1o not having sufficient legally available
funds, all rights of each holder with respect 1o the shares of Seqies A Preferred Stock redecmed on
the Redemption Date shall cease and terminate with. respect to such shares (excepr for the right to
receive the Redemption Price, without interest, upon surreader of the certificate or certificates
therefor), and such shares shall not be deemed 1o be amstanding for any purpase whatsoever. Such
redeemned shares of Series A Preferred Stock shall not be reissued. Nothing herein shalt prevent ot
sestrict the purchase by the Corporation, from time to time, of all or any of the shares of Series A
Preferred Stock at such price or prices as the Corporation may negotiate, subject to the provisions
of applicable law.

(@)  Within ten (10) days of receipt by the Corporation of the Redemption Norice,
3 disimterested appraisal firm which is 2 member of a recognized professional association reasonably
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acceptable 1o the Corporation and the holders of a majority of the shares of Shares of Series A
Preferred Stock to be redeemed shall determine the fair markes value as set forth below. If the parmies
are unable 1o agree on an appraisal firm within ten (10) days after the receipt of such redemprion
notice by the Corporation, a firm shall be selected by lot from the top-tier New York-based
mvestment banking finms, after the Corporation and the redeeming holders of shares of shares of
Series A Preferred Stock have each eliminated one such firm. The firm so selected shall then make
& determination of the fair market value, and, using such determination of fair market value, shall
calculate the Series A Redemption Price  The selection and determination of such firms shall be final
and binding upon all parties. The expenses of such firms shall be borne equally by the holders of the
shares of Series A Preferred Stock, as a group, and the Corporation.

7. Mo Preemprive Rights. The Corporation's shareholders shall have no preemprive
tights, except as granted by the Corporation pursuant 1o writren agreements.

FIFTH: Beard of Directors.

Except as otherwise provided in these Articles of Incorporarion or a certificate of designation
relating to the rights of the bolders of any class or series of Preferred Stock, voting separately by class
or series, 10 elect additional directors under specified circumstances, the number of directors of the
Corporation shall be as fixed from time 10 time by or pursuant 10 the By-Laws of the Corporation (the
“By-Laws”). No director of the Corporation (a “Director”) need be a sharebolder.

SIXTH: Indemnification. To the maximum extent permitted by the Florida Law, the
Corporation shall:

(8)  indemnify any person who was or is 3 party to any proceeding (other thanan
action by, or in the right of the Corporation), by reason of the fact that he or she is or was a director,
officer, employee or agent of the Corparation or is or was serving at the request of the Corporation
as a director, officer, employee or agent of another Corporavion, partnership, joint venture, trust or
other enterprise against lability meurred in connection with such proceeding, including any appeal
thereof, if he or she acted in good faith and in a manner he or she reasonably believed 1o be in, or not
opposed to, the best interests of the Corporarion and, with respect to any criminal action or
proceeding, had no reasanshble cause to believe his or her conduct was unlawful. The terminarion of
any proceeding by judgment, order, setilement, or conviciion or upen a plea of nolo contendere or
is equivalent shall not, of itself, create & presumption that the person did not act in good faith and
n 3 manner which he or she reasonably believed 1o be in, or nor opposed to, the best interests of the
Corporation or, with respect to any criminal action or proceeding, had reasonable cause 1o believe
that his or her conduct was ualawful.

(b)  indemmify any person who was or is a party to any proceeding by of in the right
of the Corporation to procure a judgmenr i its favor by reason of the fact that he or she is or was
a director, officer, employee or agent of the Corporation or is or was serving at the request of the
Corporation as a directar, officer, employee or agent of another Corporation, partnership, joint
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venmire, trust or other enterprise against expenses and amounts paid in sertlement not exceeding, in
the judgment of the board of directoss, the esumared expense of litigating the proceeding to
conclusion, actually and reascnably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof.

Expenses incurred by an officer or director in defending a civil or crimina] preceding shall be
paid by the Corporation in advance of the final disposition of such proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if he or she is ultimately
found not to be entitled to indemnificarion by the Corporation -

The indemmification and advancement of expenses provided pursnant to this Arvicle are not
exclusive, and a Corporation may make any other or further indemnification or advancement of
expenses of any of its directors, officers, employees, or agents, under any bylaw, agresment vote of
shareholders or disinterested direciors, or otherwise both as to action in his or her official capacity
and as 1o action in another capacity while holding such office.

SEVENTH: Amendment. The Corporation reserves the right to amend, alrer, change or
repeal any provision contained in this Articles of Incorparation, in the manner now or hereafter
prescribed by statute and the Articles of Incorporation, and all rights conferred upon shareholders
herein are granted subject to this reservation.

{Signatures on next page}
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IN WITNESS WHEREOY, the Cmyration has caused this certificate 1o be signed by
Maurice Heiblum, Sis President, this _ 22" day of Febroary, 2000.

“ Maurice Heilblumn, President
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