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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SUMMIT HOLDING GROUP, INC.

Richard Parker, being the Chairman of the Board and Chief Execntive Officer of
SUMMIT HOLDING GROUP, INC., a Florida corporation (the wCorporation’), hereby certifies
that:

1. The name of the Corporation is, SUMMIT HOLDING GROUP, INC. The
Corporation was incarporated on December 30, 1959.

2. These Amended and Restated Articles of Incorpotation restate and integrate and
further amend the provisions of the Corporation’s. Articles of Tncorporation, as amended.

3. The ferms and provisions of these Amended and Restated Articles of
Incorporation wWere adopted by the directors and sole shareholder of the Corporation pursuant to
a joint written action without a meeting exeoutpd as of znd effective June 15, 2001. The
sumber of votes cast for these Amended and Restated Articles of Incorporation by the
shareholders entitled to voie was sufficient for approvak

4. Pursuant to Sections 607.0704, 607.1003 and 607.1007 of the Florida Business
Corporation Act, the text of the Articles of Indorporation of the Corporation, as amended, is

hereby amended and restated to read in its entirety as follows:
«ARTICLE - NAME -

____-...—.p———""'—""-

The name of the corporation is SUMMIT HOLDING GROUP, INC., (hereinafter called
the “Corporation” or “Summit™),

ARTICLE X - PURPOSE

AN e e e

The purpose of the Corporation is 1o eRgAge in any lawful act or activity for which a
corporation may be organized under the Florida Business Corporation Act.

ARTICLE III - PRINCTPAL, OFFICE

ARTICLE I » BRI T an oo

The principal place of business and msiling address of the Corporation is 25 Fifth
Avenng, Indialantic, Florida 32903. .

ARTICLE IV - REGISTERED OFFICE AND AGENT

The address of the registered office of the Comporation in the State of Florida is 23 Fifth
;vzma, Indialantic, Florida 32803, The name. of its registered agent at that address is Richard
a erl
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ARTICLE V - CAPITAL STOCK
A Anthorized Capital Stock.

(1)  The maximum aggregate nurober of shares of common stock, par value of $.0001
per share (the “Common Stock™), that this Clorporation shall have authority to issue is
20,000,000 shares.

(2)  The maximum aggregate sumber of shares of preferred stock, par value $.0001
per share (the “Preferred Stock™), that this Corporation shall have anthority to issue is 5,000,000
shares.

(3y  No fractional shares shall be issued.
(4  Noshareholder of any stock of the Corporation shalt have preemptive rights.
B.  Preferred Stoek. '

- (1) Authority is hereby vested in the Board of Directors of the Corporation to provide
from time to time for the issuance of Preferred Stock in one or mors serigs and, in connection
therewith, to fix by resolution providing for the jssue of such series the mnmber of shares to be
included and such of the designations, pOWEIS, preferences and relative participating, optional or
other special rights and the qualifications, limitations and restrictions of such series, including,
without limitation, voting rights or limitations, rights of redemption or conversion into Commen
Stack, to the fullest extent now ar hereafier permitted by the Florida Business Corporation Act.

(2) Sharesof any series of Preferred Stock that shall be issned and thereafter acqunired
by the Corporation through purchase, redemption (whether through the operation of a sinking
fund or otherwise), conversion, exchange or .otherwise shall, upon appropriate filing and
recording to the extent required by law, have the stams of authorized and unissued ghares of
Preferred Stock and may be reissued as part of such series or as part of any other series of
Preferred Stock. Unless otherwise provided in the tesolution or resolutions of the Board of
Directors providing for the issuance thereof, the nmmber of authorized shares of stock of any
series of Preferred Stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by resolution or resolytions of the Board of Directors and appropriate
filing and recording to the extent required by lpw, Tn case the number of shares of any such
ceries of Preferred Stock shall be decreased, the shares representing such decrease shall, unless
otherwise provided in the resolution or resolutions of the Board of Directors providing for the
issuznce thereof, resume the status of anthotized but unissued shares of Preferred Stock,
undesignated as o series.

C. Provisions Relating to the Commen Stock.

(1) Dividends, Liguidating Distributions and Voting, The Common Stock shall be
subject to the express terms of the Preferred Stock, if auy, and any class or series thereof,
Subject to the preferential dividend rights appliable to shares of any series of Preferred Stock,

the holders of shares of Common Stock shall be entitled to receive when, as and if declared by
the Board, out of fands legally available therefor, dividends and otber gisiributions poyohble in
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cash, property, stock {including shares of any class or series of the Corporation, whether or not
shares of such class or series are already outstanding) or otherwise. Iti the event of any voluntary
or involuntary liquidation, dissolution or winding up of the Corporation, and afier the holders of
the Preferred Stock shall bave been paid in full the amounts to which they shall be entitled, if
any, or a sum snfficient for such payment in full shall have been set aside, the holdess of shares
of the Common Stock shall be entitled to receiveall of the remaining assets of the Corporation
available for distribution to its shareholders, ratably in proportion to the number ¢f shares of the
Common Stock held by them. Each share of Conunon Stock shall have one (1) vote on all
matters that are submitted to shareholders for vote,

(2) Mergers and Congolidations. In the event of a merger, consolidation or
combination of the Corporation with another entity (whether or not the Corporation is the
srviving entity), the holders of Common Stock shall be entitled to receive their respective pro
rata shave of the consideration received in respect pf that transaction.

(3)  Sales and Repurchases, The Board shall have the power to cause the Corporation
to issue and sell shares of Common Stock to guch individuals, parinerships, jeint ventures,
Limited lability companies, associations, corporations, trusts or other legal entities (collectively,
*nersonts”) and for such consideration as the Bpard shall from time to time in its discretion
determine, and as otherwise permitted by law, The Board shall have the power to cause the
Corporzation to purchase, out of funds legally available therefor, shares of Common Stock from
such persons and for such consideration as the Board shall from time to time in its discretion
determine, and as otherwise permitted by law.

D. Series A Convertible Preferred Stock. . , o

Of the 5,000,000 shares of Preferved Stock authorized for issuance, 5,000,000
shares are herehy designated as Series A Convertible Preferred Stock (the “Serics A Preferred
Stock™). The powers, designations, preferences and relative, participating, optional or other
special rights of the Series A Preferred Stock authorized herennder, and the qualifications,
limitations and restrictions of such preferences and rights, are as follows:

(1)  Dividends.

(@  The holders of Series A Preferred Stock shall be entitled to receive, out of
fonds legally available for that purpose, cash dividends at the rate of $0.12 per annum, and no
more, subject to subsection 1(f) below. Such dividends shall accrue and be cumulative from the
Tssue Date (as defined in Section 8). Dividends ghall be payable in arvears, when and as declared
by the Board of Directors, on March 31, June 30, September 30 and December 31 of each year
(each such date being herein referred to as a “Dividend Payment Date”); provided, however,
the first dividend payment date shall not occur before the last calendar day of the first full fiscal
guarier following the Issue Date. The quarterlyiperiod between consecutive Dividend Payment
Dates shall hereinafier be referred to as a “Divifdend Period.” Each such dividend shall be paid
to the holdets of record of the Series A Preferred Stock as their names appear on the share
register of the Corporation on the correspending Record Date. As used above, the term “Record
Date” means, with respect to the dividend payable on March 31, June 30, September 30 and
December 31, respoctively, of cach year, the preceding March 15, Fune 15, September 15 and

3
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December 15, or such other record date designated by the Board of Directors of the Carporation
with respect to the dividend payable on such respective Dividend Payment Date. Dividends on
account of arrears for any past Dividend Periods may be declared and paid at any time, without
reference to any Dividend Paymeni Date, to holders of record on such dafe, not exceeding 50
days preceding the payment date fhereof, as may be fixed by the Board of Directors.

: (p) Inthe event that full cash dividends are not paid or made available to the
holders of all outstanding shares of Series A Preferred Stock, and of any Parity Stock (as defined
in Section 8), and funds available shall be insufficient to permit payment in full in cash to all
guch holders of the preferential amomts to which they are then entitled, the entive amount
availahle for payment of cash dividends shall be distributed among the holders of the Series A
preferred Stock and of any Parity Stock ratzbly in proportion to the full amount to which they
would otherwise be respectively entitled, and any remainder not paid in cash to the holders of the
Series A Prefarred Stock shall cumulate as provided in subsection 1(c) below.

(¢} If, onany Dividend Payment Date, the holders of the Serizs A Preferred
Stock shall not have received the full dividends provided for in the other provisions of this
Section 1, then such dividends shall cumulate, whether or not eamed or deciared and whether or
not there shall be net profits or net assets of the Corporation legally available for paymen: of
uch dividends, with additional dividends therson for each sueceeding full Dividend Period
during which such dividends chall remain vnpaid. Unpaid dividends for any period less than a
full Dividend Period shall cumulate on 2 day-to-dzy basis and shall be computed on the basis of
a 360 day year.

()  Solong asany shares of Series A Preferred Stock shall be outstanding, the
Corporation shall not declare or pay on any Yunior Stock any dividend whatsoever, whether in
cash, property or otherwise (uther than dividends payable in shares of the class or series upon
which such dividends are declared or paid, of payable in shares of Common Stock with respect
to Junior Stock, together with cash in lieu of fractional shares), nor shall the Corporation make
any distribution on any T nnior Stock, nor shall any Junior Stock be purchased or redesned by the
Corporation or any Subsidiary, not shall any monies be paid or made available for a sinking fund
for the purchase or redemption of any Juntor Stock, unless all dividends which the holders of
Series A Preferred Stock shall have been entitled for all previous Dividend Periods shall have

been paid or declared and 2 sum of money sufficient for the payment thereof set apari-

(8)  Dividends on the Qeries A Preferred Stock will be paid in cash: (i} upon &
sale of all or substantially all of the capita] stock or assets of the Corporation; (ii) upon a
redemption of Series A Preferred Stock, but only as to Series A Preferted Stock redesmed; or
(iii) upen a disschution, liquidation or other winding up of the affairs of the Corporation (each a
“Dividend Acerual Event”). In the event of 2 Dividend Accrual Event, such dividends shall he
cumulative (whether or not earned or declared and whether or not there shall be net profits or net
assets of the Corporation legally available for payment of such dividends) from the date of
original issuance until the time of the Dividend Accrual Event and thereafter, no further
dividends will aceumulate thereon or be due.

o Upon holder’s voluntary conversion of Series A Preferred Stock, all
Accrued Dividends (85 defined in Seciion 8) outsianding as of the Serica A Conversion Date {as

4
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defined in Section 4), with respect 10 ihe Series A Preferred Stock being converted, shall be paid
to such holder in either (i) cash or (ii) shares of the Corporation’s Common Stock (as defined in
Section 8), or any combination thereof, at the sole discretion of the Corporation. Inthe event the
Corporation pays the Accrued Dividends in Common Stock, the number of shares of Commeon
Stock to be issued in respect of the Accrued Dividends shall be determined by dividing (D a
numerator which shall be the sum of all Acerned Dividends in respect of the Series A Preferred
Stock being converted, by (if) a denominator which shall be the pet share price that is the lower
of (x) the Closing Sale Price (as defined in Section 8) and (y) the average Closing Sale Price for
the 20 trading days immediately preceding the Series A Conversion Date; provided, bowever, in
no event shall the denominator be less than the Subscription Price (as defined in Section 8).

(g)  Alldividends declared upon the Series A Preferred Stock shall be declared
pro rata per share based on the Subsctiption Price of the Seties A Preferred Stock, but shail be
paid pro raia based on the Acerned Dividends declared with respect thereto. The aggregate of all
payments due under this Section 1 to any holder of shares of Series A Prefetred Stock shall be
made to such holder to the nearest dollar. ]

(2) Distribution on Liquidation, Dissolution or Winding tp.

In the event of any voluntary or involuntary liguidation, dissolution or other
winding up of the affairs of the Carporation, before any distribution or payment shall be made to
the holders of Yunior Stock, the holders of the Qeries A Preferred Stock shall be entitled to be
paid the Subscription Price of all outstanding shares of Series A Preferred Stock as of the date of

. ‘such ligmidation or dissolution or such other winding up, plus any Accrued Dividends thereon to
such date, and no more, in cash or in property taleen at its fair value as determined by the Board
of Directors, or both, at the election of the Board of Directors. If such payment shall have been
made in full to the holders of the Series A Preferred Stock, and if payment shall have been made
in full to the holders of any Parity Stock of all amounts to which such holders shall be entitled,
the remaining assets and funds of the Corporation shall be distributed among the holders of
Jenjor Stock, according to their respective shares and priorities. If, upon any such liquidation,
dissolution or other winding up of the affairs of the Corporation, the net assets of the Corporation
distributzable among the holders of all outstanding shares of the Sexies A Preferred Stock and of
any Parity Stock shall be insufficient to permit the payment in full to such holders of the
preferential amowmts to which they are entitled, then the entire net assets of the Corporation
remaining shall be distributed among the holders of the Series A Preferred Stock and of any
Parity Stock ratubly in proporiion o the full amounis to which they would otherwise be
respectively entitled. Neither the consolidation or merget of the Corporation inio or with another
corporation of corporations, not the lease or sale of all or substantially all of the assets of capital
stock of the Corporation to another corporation or corporations ghall be deemed a Nquidation,
dissclution or winding up of the affairs of the Corporation within the meaning of this Section 2.

(3)  Voting. Except as otherwise required by law or as set forth herein, the shares of
Series A Preferred Stock shall be non-voting.
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(4)  Conversion Rights.

(3}  Voluntary Conversion, Subject to the terms of this Section 4, at any time
afier the date hereof, a holder of Series A Preferred Stock shall have the right to convert any or
all of such holder’s shares of Series A Preferred Stock into fully paid and pon-assessable shares
of Common Stock as follows (the “Conversion Rate”): The pumber of shares of Commtion
Stock to be issued in respect of a conversion of shares of Series A Preferred Stock shall be
determined by dividing (§) a numerator which shall be an amount equal to the number of shares
of Series A Preferred Stock being converted muliiplied by 115% of the Subscription Price, by (ii)
a denominator which shall be the per share price that is the lower of (x) the Closing Sale Price
(as defined in Section B) and (y) the average Closing Sale Price for the 20 trading days
immediately preceding the Series A Conversion Date; provided, however, in no event shall the
denominator e less than the Subseription Price. '

(b) Automatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted without any further act of the Corporation, the holders of the Series A
Preferred Stock or the Corporation’s other sharcholders into fully paid and non-assessable shares
of Common Stock, at the Conversion Rate, upon a sale of all or substantially all of the capital
stock or assets of the Corporation (sometimes referred to as an “Automatic Conversion
Event”). In ihe event of an Automatic Conversion 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 immediately prior to the closing of such
Antornatic. Conversion Event, at which time the 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 shares are swrrendered to the Corporation or its transfer agent;
provided, however, that the Corporation shall not be obligated to issue certificates evidencing the
chares of Common Stock issuable upon such conversion umless certificates evidencing such
shares of Series A Preferred Stock being converted are either delivered to the Corporation or its
transfer agent, as hereinafier provided, or the holder notifies the Corporation or ary transfer
agent, as hereinafter provided, that such 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 therewith.

(¢©)  Prior to the occurrence of an Automatic Conversion Event, the holder of
any shares of Series A Preferred Stock may exercise the conversion rights by delivering to the
Corporation during regular business hours at the principal office of the Corporation or at such
other place as may be designated by the Corporation, the certificate or certificates for the shares
1o be converted, duly endorsed for transfer to the Corporation (if required by it), accompanied or
preceded by written notice stafing that the holder clects to convert such sharcs into shares of
Common Stock. Conversion shall be deemed to have been effected on the date when such
delivery is made (the “Series A Conversjon Date”). As promptly as practicable thereafter, the
Corporation shall issie and deliver fo or, upon the written order of such holder, at the office of
the Corporation, a certificate or certificates for the number of full shares of Common Stock to
which such holder is entitled. The holder shall be deemed fo, have become a shareholder of

. record of Common Stock on the applicable Series A Conversion Date unless the transfer books

of the Corporation are closed on the date, in which event it shall be deemed to have become a
shareholder of record on the next suscasding date on which the trunsfer books are opon, bus the
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Conversion Rate shall be that in effect on the Series A Conversion Date. Upon conversion of
only a portion of the number of shares of Series A Preferred Stock represented by a certificate
correndered for conversion, the Corporation shall issue and deliver to or upon the written order
of the holder of the certificate so surrendered for conversion, at the expense of the Corporation, a
new certificate covering the number of shares of Series A Preferred Stock representing the .
unconverted portion of the certificate so surrendered.

(@)  The Corporation shall pay any and all issue taxes and other taxes (except
estate, income or capital gain taxes) that may e payable in respect of any issue or delivery of
chares of Common Stock on canversion of Series A Preferred Stock pursnant hereto. The
Corporation shall not, however, be Tequired to pay any tax which may be payable in respect of
any transfer involved in the issue and delivery of shares of Common Stock in a name other than
that in which the Series A Prefeired Stock so converted were registered, and no such jssue or
delivery shall be made unless and until the person requesting such issue has paid to the
Corporation the amount of any such tax, or has established, to the satisfaction of the Corporation,
that such tax has been paid.

(e) The Corporation shall at all times reserve and keep available, out of its
authorized but nnissued Common Stock, solely for the purpose of effecting the conversion of the
Series A Preferred Stock (and any Ascrued Dividends, if applicable), the full number of shares
of Common Stock deliverable upon the conversion of all Series A Preferred Stock (and any
Accrued Dividends, if applicable) from time to fime outstanding. The Corporation shall from
fime to time (subject to obtaining necessary board and sharcholder approval), in accordance with
the laws of the State of Florida, increase the quthorized amount of its Common Stock if &t any
&me the authorized number of shares of its Cormmon Stock remaining unissued shall not be
sufficient to permiit the conversion of all of the shares of Series A Preferred Stock at the time
outstanding {and any Accrued Dividends, if applicable).

(  If any shares of Common Stock to be reserved for the purpose of
conversion of shares of Series A Preferred Stock (and Accrued Dividends, if applicable) require
registration or listing with, or approval of, any goverhmental authority, stock exchange or other
regulatory body under any federal or state law or regulation or otherwise, before such shares may
he validly issued or defivered upon conversion, the Corporation will in good faith and as
expeditionsly as possible endeavor to secure such regisiration, listing or approval, as the case
may be.

All shares of Commeon Stock which may be issued upon conversion of the
shares of Series A Preferred Stock (and Accrued Dividends, if applicable) will upon issuance by
the Corporation be validly issued, filly paid and non-assessable.

()  The holder of any shares of Series A Preferred Stock that are converted
into shares of Comumon Stock voluntarily pursvant to subsection 4(a) above, shall be entifled to
payment of Accrued Dividends, if any, payahle with respect to such shares of Series A Preferred
Stock up to and including the Series A Conversion Date, which payment of Accrued Dividends
may be made, as further described in subsection 1(f) above, at the option of the Corporation in
cash or in Common Stock. In the event the Corporation pays the Accrued Dividends in Common

07116701 14:58; JeHfEx #937;Fage 10718
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Stock, the number of shares of Common Stock to be issued in respect of the Accrued Dividends
chall be detexmined in accordance with the formula set forth in subsection 1(f) above.

(i) The Corporatien will at no time close its transfer books against the transfer
of the Series A Preferred Stock or of any shares of Common Stock issued or issuable upen the
conversion of any shares of the Series A Preferred Stock in any manner which interferes with the
timely conversion of the Series A Preferred Stock, except as may otherwise be required to
comply with applicable securities laws.

)  No fractional shares of Common Stock or scrip shall be issned upon
conversion of shates of Series A Preferred Stock. If more than one share of Series A Preferred
Stock shall be surrendered for conversion at any one time by the same holder, the number of full
shares of Common Stock issuable upon conversion thereof shall be computed on the basis of the
aggregate number of shares of Series A Preferred Stock so aurrendered. Instead of any fractional
shares of Common Stock which would otherwise be issable upon conversion of shares of Series
A Preferred Stock, the Corporation shall pay & cash adjustinent in respect of such fractional
snterest in an amount equal to such fractional interest multiplied by the per share price equal to
the lower of (x) the Closing Sale Price on the Serics A Conversion Date and (¥) the average
Closing Sale Price for the 20 trading days immediately preceding the Seri¢s A Conversion Date;
provided, however, in 00 event shall the per share price be less than the Snbscription Price for
purposes of this calculation. Fractional interests shall not be entitled to dividends, and the
holders of fractiopal interests chall not be entitled to any rights as sharehoiders of the
Corporation in respect of such fractional interest.

Subject to the provisions of Section 3 and this Section 4, the existence of
the Series A Preferred Stock shall not affect in any way the right or power of the Corporation to
make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in
the Corporation’s capital structre or its business, or any MEIEEL O consolidation of the
Corporation or to issue zny securitics, bonds, debentures, of preferred stack, or 0 effect the
dissolution or liquidation of the Cotporation, or any sale or transfer of all or part of its assets or
business, or any other corporate act or proceeding, whethet of a similar character or otherwise.

1)) The Corporation will not, by amendment of its Articles of Incorporation or
through any teorganization, recapitalization, transfer of assets, consolidation, meIgeL
dissolution, issne or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms 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
ihis Section 4 and in the taking of 21l such action as may be necessary or appropriate in oxder o

protect the conversion Tights of the holders of the Series A Preferred Stock against impairment.

(5) Stamsof Reacquired Shares. Shaves of Series A Preferred Stock which have been
issued and reacquited in any manner chall, upon compliance with any applicable provisions of
the laws of the State of Florida, have the staius of authorized and unissued shares of preferred
stock issuable in series undesignated as o seties and may bo re-designated and reissued.
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{6} tional Redemntion by Corporation.

(a) At any time after August 1, 2002, the Corporation may, at its sole option
and election, unless otherwise prevented by law, redeem for cash from the holders thereof ail, or
in part, from time o time {subject to the last sentence of subsection 6(b) below) of the Series A
Preferred Stock at the Series A Liquidation Price, together with any Accrued Dividends (for
purposes of this Section 6, the "Redemption Price”), 10 and including the date of redemption
(the "Redemption Date™). The Corporation may reduce the number of shares of Series A
Preferred Stock to be redeemed on each snoh date by subtracting any shares which the
Corporation has purchased (including, without limitation, shaves redeemed pursuant to this
subsection 6(2)) or shares converted into Commeon Stock pursuant to Section 4 above which have
not previously been s0 subtracted.

(b)  Ifless than all of the outstanding shares of Series A Preferred Stock arc to
e redeemed, such shares shall be yedeemed pro rata or by lot as determined by the Board of
Directors in its sole discretion. The Corporation shall not redeem less than all of the outstanding
chares of Series A Preferred Stock pursnant to subgection 6{a) sbove at any time unless all
curmulative dividends on the Series A Preforred Stock for all previous quarterly Dividend Periods
have been paid or declared and funds therefor sef apart for payment.

(€} At least thirty (30) days prior to each Redemption Date, the Corporation
shall provide notice {the "Redemption Notice”) by delivery in person, first class mail, telecopier
or telex, to sach holder of record (at the close of business ou the business day next preceding the
day on which the Redemption Notice is given) of shares of Series A Preferred Stock notifying
such holder of the redemption and specifying the Redemption Date, the pumber of shares of
Series A Preferred Stock to be redesmed from such holder (computed on 2 pro rata basis in
accordance with the number of such shares held by all holders thereof) and the place where said
redemption price shall be payable. The Redemption Notice shall be addressed to each holder at
his address as shown by the records of the Corporation, From and after the close of business on
a Redemption Date, unless there shall have been a default in the payment of the Redemption
Price, all rights of holders of shares of Series A Preferred Stock (except the right to receive the
Redemption Price) shall cease with respect fo the shares to be redeemed on such Redemption
Date, and such shares shall not thereafier be transferred on the books of the Corporation or be
deemed 1o be ouistanding for any purpose whatsoever, If the funds of the Corporation legally
available for redemption of shares of Series A Preferred Stock on a Redemption Date are
insufficient to redeem the total number of shares of Series A Preferred to be redeemed on such
Redemption Date, the holders of such shares shall share ratahly in any funds legally available for
redemption of such shates according to the respective amounts which wonld be payable to them
if the full number of shares to be redeemed on such Redemption Date were actually redeemed.
The shares of Series A Prefeired Stock required 1o be redeemed but not so redeemed shall remain
outstanding, and entifled to all rights and preferences provided herein. At any time thereafier
when additional funds of the Corporation are legally available for the redeqnption of such shares
of Series A Preferred Stock, such fands will be vsed, at the end of the next succeeding fiscal
quarter, to redeem the balance of such. shares, or such portion thereof for which funds are then
legally available, on the basis set forth above.
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(7 Ranking. So long as Series A Preferred Stock remains outstanding, the
Carporation shall not issue Sendor Stock (as defined in Section 8).

(8)  Definitions. In addition to any other terms defined herein, for purposes of these
Articles of Incorporation, the following terms shall have the meattings indicated:

“Acerned Dividends” with respect to any share of Series A Preferred Stock shall
mean (whether or not there shall have been net profits or net assets of the Corporation legally
available for the payment of such dividends) that amount which shall be equal to dividends at the
full rate fixed for the Series A Preferred Stock as provided herein for the period of time elapsed
from ihe date of issuance of such share to the date as of which Accrued Dividends are to be
cornputed, less any payments made in respect of such dividends.

“Closing Sale Price™ shall mean the closing sale price of a share of Common
Stock as reported or quoted by the NASD OTC Electronic Bulletin Board, national exchange or
NASDAGQ, as applicable, or, if the Common Stock is not so reported or quoted, the “Closing Sale
Price” shall mean the Subscription Price.

“Commaon Stock” shall mean all shares now or hereafter anthorized of any class
of common stock of the Corporation and any other stock of the Corporation, howsoever
designated, authorized after the date of issuance of the Series A Preferred Stock, which has the
right (subject always to prior rights of any class or geries of preferred stock) to participate in the
distribution of the assets and earnings of the Corporation without limit as to per share amount.

“Cyummlative” shall mean that if at any time Accrued Dividends upon the Series A
Preferred Stock shall not have been paid or declared and a sum sufficient for payment thereof set
apart (in cash or in stock), no dividend shall be declared or paid or any other distribution ordered
or made upon any Junior Stock (other than a dividend payable in such Junior Stock) or any sum
or sums set aside for or applied to the purchase or redemption of any shares of any Junjor Stock.

“Tssue Date” shall mean the date that shares of Series A Preferred Stock are first
issued by the Corporation. ' S— p _

“Tunior Stock” shall mean, for pusposes of Section 1 hereof, the Common Stock
and any other class or series of stock of the Corporation issued after the date of the issuance of
the Series A Preferred Stock not entitled to receive any dividends unless all dividends required to
bave been paid or declared and set apart for payment on the Series A Preferred Stock shall have
been so paid or declared and set apart for payment and, for purposes of Section 2 hereof, any
class or series of stock of the Corporation issued after the date of the issuance of the Series A
Preferred Stock not entitled fo receive any assets upon the liquidation, dissolution or winding up
of the effairs of the Corporation vntil the Series A Preferred Stock shall have received the entire
amount 1o which such stock is entitled npon such Hquidation, dissolution or winding up.

“Parity Stock” shall mean, for purposes of Section 1 heteof, any other class or
series of stock of the Corporation issued after the Issue Date-entitled to receive payment of
dividends on a parity with the Preferred Stock and, for purposes of Section 2 hereof, any other
class er series of stock of the Comporation issned after the Issue Date entifled to receive assets
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upen the liquidation, dissolution or winding up of the affaits of the Corporation on a parity with
the Series A Preferred Stock.

“Person” shall mean any individual, firim, corporation, parinership or other entity,
and shall inclnde any successor (by merger or otherwise) of such entity.

“Senior Stock™ shall mean, for purposes of Section 1, any ¢lass or series of stock
of the Corporation issued afier the Tssue Date ranking senicr to the Series A Prefetred Stock in
respect of the right to receive dividends, and, for purposes of Section 2, any class or series of
stock of the Corporation issued after the Issue Date ranking senior to the Series A Preferred
Stock in respect of the right to receive assets upon the Hquidation, dissolution or winding up of

the affairs of the Corporation.
“Quhscription Price” shall mean §1.00 per share.

©)  Seversbility of Provisions., If any right, preference or limitation of the Series A
Preferred Stock set forth in these Amended and Restated Articles of Incorporation of the
Corporation is nvalid, unlawful or incapable of being enforced by reason of any rule of law or
public policy, all other rights, prefercnces and limitations set forth in this resolution (as so
amended) which can be given cffect without the invalid, umlawfisl or unenforceable right,
preference or fimitation shall, nevestheless, remain in full force and effect, and no right,
preference or Yimitation herein get forth shall be deemed dependent upon any other such right,
preference or limitation unless so expressed herein.

ARTICLE VI - BYLAWS

The Bylaws of the Corpotation may be altered, amended or repealed or new Bylaws may
be adopted at any meeting of the Board of Directors af which a quorum is present, by the
affirmative vote of a majority of the directors present at such meeting.

ARTICLE VII - INDEMNIFICATION

The Corporation shall, to the fullest extent permitted by the laws of Tlorida, including,
but not limited to, Section 607.0850 of the Florida Business Corporation Act, as the same may he
amended and supplemented from time o time, indemnify any and all directors and officers of the
Corporztion and may, in the discretion of the Board of Directors of the Corporation, indemnify
any and all other persons whom it shall have power indernnify under said Section or otherwise
under Florida law, from and against any and a1l of the liabilifies, expenses ot other matters
referred to or covered by said Section. The indemnification provisions contzined in the Florida
Rusiness Corporation Act shall not be deemed exclusive of any other rights of which those
indepnified may be entitled under any bylaw, agreement, resolution of shareholders or
disinterested directors, or otherwise. No provision of thess Amended and Restated Articles of
Incorporation is intended by the Corporation to be construed as limiting, prohibiting, denying or
abrogating any of the general or specific powers or rights conferred under the Florida Business
Corporation Act upon the Corporation, upen its chareholders, bondholders and security holders,
or upon its directors, officers and other corporate personnel, including, in pactienlar, the power of
the Corperation to furnish indemmification to directors, officers, employees and agents (and their
heirs, executors and administrators) in the capacities defined and prescribed by the Flondz
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Business Corporation Act and the defined and prescribed rights of said persons to
indenmification as the same are conferred under the Florida Business Corporation Act.

ARTICLE VIIT - AMENDMENT,

This Corporation reserves the right to amend or repeal any provisions contained in these
Amended and Restated Articles of Incorporation, or any amendment hereto, and any right

. conferred upon the shareholders is subject to this reservation.

IN WITNESS WHEREOF, the undersigned has made and subscribed these Amended and
Restated Articles of Incorporation thislsthday of June, 2001.

chard Sarker
irman of the Board and Chief .
Executive Officer .

12




