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FLORIDA DEPMMM OF STATE
Sandra B. Mortham
Secretary of State

December 24, 1996 ‘T | |
nesuam
al
please Qive origin '
' submission date as file d to

SUBJECT: HOSPITALITY SYSTEMS, INC. g
Ref. Number: V43320 ‘_'

We have received your document for HOSPITALITY SYSTEMS INC and-thef‘ :
authorization to debit your account in the amount of $87.50. : However, ‘the .,
document has not been filed and is being retumed- for the followmg a

If the document was approved by a majom?c vote of the shareholdars.hit sh 'd.i_"
also contain a statement that the number of votes cast by the shareholders was;.;.;' N
sufficient for approval. .

Please retum your document, along with a copy of this Ietter, wnthin 60 days o
your filing will be considered abandoned =

If you have any questions conceming the filing of your document, please call’ :
(904) 487-6808. . :

Steven Harris
Corporate Specialist



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HOSPITALITY SYSTEMS, INC.
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The undersigned, James B. Carlson, President of Hospitality Systems, Inc., a
Florida corporation (the “Corporation”), in accordance with Sections 607.1003, 607.1006
and 607.1007 of the Florida Business Corporation Act, docs hereby certify that:

1. The amendment and restatement of the Corporation’s Articles of
Incorporation as set forth below was duly approved by the Corporation’s Board of
Directors by unanimous written consent dated August 26, 1996 and December 17, 1996.

2 The amended and restatement of the Corporation’s Articles of

Incorporation as set forth below was duly approved by the sharcholders by written
consent of holders of a majority of the Corporation’s issued and outstanding capital stock

dated August 26, 1996 and December 17, 1996, The number of shares of the
Corporation's issued and outstanding capital stock as of such date was 6,435,839 shares
and the number of votes cast was sufficient for approval of this amendment and

restatement.
3. The text of the original Articles of Incorporation, as amended August 1,
1994, is hereby further amended and restated to read in its entirety as follows:

ARTICLE]
NAME

The name of this corporation is Hospitality Systems, Inc.
ARTICLE R

FRINCIPAL OFFICE

The principal place of business and mailing address of this corporation is 6401
Congress Avenue, Suite 175, Boca Raton, Florida 33487,

ARTICLE M
PURPOSE

This corporation is organized for the purpose of transacting any or all lawful
business for which corporations may be incorporation under the Florida Business

Corporations Act.




ARTICLEIV
CAFITAL STOCK

The aggregate number of shares of capital stock which the Corporation has the
authority to issue is 27,500,060 shares, which shall consist of 22,500,000 of common
stock, $.000000333 par value per sharc (“Common Stock™) and 5,000,000 shares of
proferred stock, $.01 par value per share (Preferred Stock™). No shareholder of any
capital stock of this Corporation shall have preemptive rights.

A. Commeon Stogk. The holders of the Common Stock shall be entitled to
receive, when and as declared by the Board of Ditectors, in accordance with Florida law
regarding distributions to sharoholdars, dividends payable either in cash, in property, ot in
shares of the capital stock of the Corporation. Each holder of record of the Common
Stock chall have one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation and entitled to vote. The Common Stock shall
have no special powsrs, preferences or rights, or qualifications, limitations, or restrictions
thegeof.

B. Profemed Stock. The Preferred Stock, other than the Series A Convertible
Preferred Stock designated below, may be issued by the Board of Directors, from tirae to
time, in one or more series. Authority is heroby vested solely in the Board of Directors of
the Corporation to provide, fiom time to time, for the issuance of Preferred Stock in ong
or more scries and in connection therewith to determine without shareholder approval, the
pumbey of shares to be included and such of the designations, powers, prefesences, and
relative rights and the qualifications, limitations, and restrictions of any such series,
including, without limitation, rights of redemption o convession ifito Common Stock, 10
the fullest extent now or hereafter permitied by the Florida Busincss Corporation Act.

Shares of any series of Preferred Stock (including the Seties A Convertible
pPreferred Stock designated below) that ghall be issued and thereafier scquired by the
Corporation through purchase, redemption (whether through the opesation of a sinking
fund or otherwise), conversion, exchangs, ot otherwisa, shall, upon appropriate filing and
recording to the extent tequired by law, have the status of authorized and unissued shares
of Preferred Stock and may be reissued as past of such series or & pant of any other series
of Preferred Stock. Unless otherwise provided in the resclution of resolutions of the
Board of Directors providing for the issuance thereof, the number of authorized shares of
stock of eny serics of Prefared Stock may be increased or decreased (but not below the
aumber of shares thereof then outstanding) by resolution or resolutions of the Board of
Directors and appropriate filing and recording to the extent required by law. In case the
nuraber of sheres of eny such series of Preferred Stock shall be decressed, the shares
representing such decrease shall, unless otherwisc providod in the rasolution  or
resolutions of the Board of Directora providing for ths issnance thereof, resume the satus
of authorized but unissued shares of Preferred Stock, undesignated as to series.




Sectionl.  Series A Converiible Prefemed Siock. 3,573,644 shares of the
authorized and unissued shares of $.01 paz velue Preferred Stock of the Cocporation are
bereby designed “Series A Convertible Preferred Stock™ (the “Series A Preferred
Shares”) with the following powers, preferences and rights, and the qualifications,
limitations and restrictions thereon:

Section2.  Vaoling.

A.  Qeneml FExcept as mey be otherwise provided in these
terms of the Series A Convertible Preferred Stock or by law, the Scries A Convertible
Preferrad Stock shall vote together with all other classes and series of stock of the
Corporation a3 a single class on all actions 10 be taken by the siockbolders of the
Corporation. Bach share of Series A Convertible Preforred Stock shall entitle the holder
thezeof to such mumber of votes per shate on sach such action as shall equal the number
of shares of Common Stock (including fractions of a share) Into which each share of
Series A Convertible Preferred Stock is then convertible.

B.  Boud Scaty The holders of the Series A Convertible
Prefemred Stock, voting us a separale serics, ghall be entitled to elect one (1) director of
the Corporation. At any meeting (or in 8 written consent in licu thereof) held for the
purpose of clecting directors, the presence in person or by proxy (or the written consent)
of the holders of a majority of the shares of Serios A Convertible Preferred Stock then
outstanding shall constitute a quorum of the Sariss A Convertible Preferred Stock for the
election of the director to be elected solely by the holders of the Series A Convertible
Preferred Stock. A vacancy in any directorship elected by the holders of the Serics A
Convertible Preferred Stock shall be filled only by vote or written consent of the holders
of the Series A Convertible Preferred Stock.

Section3.  DRividepds

A Dividends. The holders of the Serles A Convertible
Preferred Stock shall be entitled to receive dividends, out of funds legaily available
thetefor, when and if declared by the Board of Directors.

B.  Common Stock Dividends. The holders of the Scries A
Convertible Preferred Stock shall also be entitled to receive, out of funds legally available
therefor, dividends at the same ratc as dividends (other than dividends paid in additional
shares of Comamon Stock) arc paid with reapect to the Common Stock (treating each share
of Series A Convertible Preferred Stock us being equal t the number of shares of
Common Stock (including fractions of a share) into which each share of Series A
Convertible Preferred Stock is then convertible).

Section4.  Liquidation. Upon any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, the holders of the shares of the
Series A Convertible Preferred Stock shall be entitled, before any distributlon or puyment




is made upon any stock ranking on liquidation junior to the Serics A Coavestible
_ Preferred Stock, to be paid an amount equal to the greater of (i) $.8724428 per share (the
«“Per Share Amount”™) (8) plus, in the casc of each share, an arount equal to an acaruing
annual dividend of ten percent (10%) per share of the Per Shere Amount (calculated on a
pro rata basis for any partial yoar), and (b) less all dividenda previously declared and paid
thereon (the “Preferred Return”), or (ii) such amount per share as would have been
payable had each such share been converted 10 Common Stock pursuant Paragraph 6
immediately prior to such liquidation, dissotution or winding up, and the holders of
Series A Convertible Preferred Stock shall not be entitled 10 any further payment, such
ammount payable with respect to one share of Serica A Convertibie Preferred Siock being
sometimes referred to as the “Liguidation Payment” and with respect to all ghares of
Serics A Convertible Preferred Stock being sometimes Teferred to 25 the “Liquidation
Payments.” If upon such liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the asssts to be distributed among the holders of
Qeries A Convertible Preferred Stock shall be insufficient to permit payment io the
holders of Series A Convertible Preferred Stock of the amount distributable as aforesaid,
then the entire assets of the Corporation to be so distributed shall be distributed rutably
among the holders of Series A Convertible Preferred Stock. Upon any such liquidation,
dissolution or winding up of the Corporation, after the holders of Series A Convestible
Preferred Stock shall have been paid in full the amounnts to which they shall be entitled,
the remaining, net assets of the Corporation may be distributed to the holders of stock
ranking on liquidation junior to the Series A Convertible Preferred Stock. Written notice
of auch liquidation, dissolution or winding up, stating a psyment date, the amount of the
Liquidation Payments and the place where seid Liquidation Payments shall be payable,
ghall be delivered in person, mailed by certified or registered mail, retum receipt
requested, or sent by telecopier or tolex. not less than 20 days prior 1o the payment date
stated therein, to the holders of record of Series A Convertible Preferred Stock, such
notice to be addressed to each such holder at its address as shown by the records of the
Corporation. Theconsolidation or merger of the Corporation into or with any other entity
or entities which results in the exchange of outstanding shares of tho Corporation for
aecusities of other consideration issued or paid or caused to be issued or paid by any such
entity or affiliate. thereof (other than a merger 10 reincorporate the Corporation in a
different jurisdiction), and the sale, lease, abandomment, transfer or other disposition by
the Corporation of all o substantially all its assets, shall be deemed to be a liquidation,
dissolution or winding up of the Corporation within the meaning of the provisions of this
Paragraph 4. For purposes hereof, the Common Stock shall rank o liquidation junior to
the Serica A Convertible Preferred Stock.

Seetion S.

. So long as twenty-five percent (25%) of the
originally-issucd shares of Series A Convertible Preferred Stock are outstanding, except
where the vote or written consent of the holdets of a greater number of shares of the
Corporation is required by law or by the Articles of Incorporation and in addition to any
other vore required by law or the Articles of Incorporation, without the approval of the
holders of #1 least a majority of the then outstanding shares of Series A Convertible




Preferred Stock, given in writing or by voic &t a meeting, consenting of voling (s the
_ case may be) separately as a series, the Corporation will not:

A.  Create or authorize the creation of any additional class or
series of shares of stock unless the same ranks junior to the Series A Convertible
Preferred Stock as to the distribution of assets on the liquidation, dissolution or winding
up of the Corporation, or increase the awhorized amount of the Series A Convertible
Preferred Stock or increase the authorized amount of any additional class or series of
shares of stock unless the same ranks junior to the Series A Convertible Proferved Stock
gs 10 the distibution of asseis on the liquidation, dissolution er winding up of the
Corporation, or create or authorize any chligetian or security convertible into shares of

le Prefemred Stock or into shares of any other class or seri
unless the same ranks junior to the Series A Convertible Preferred Stock as to the
distribution of assets on the liquidation, dissolution or winding up of the Corporation,
whether any such creation, authorization or increase shall be by means of amendmeant to
the Cextificate of Incorporation or by meger, consolidation ar otherwise;

B.  Consentto any liquidation, diesolution or winding up of the
Corporation or consolidate or merge into or with any other entity or entities or sell, lease,
abandon, transfer or otherwise dispose of all or substantially all its assets unless the
aggregate net proceeds to the holdars of Series A Convertible Preferred Stock arising
from such transaction equal or cxceed the Preferred Return;

C. Amend, alter or repeal its Articles of Incorporation if the
effect would be detrimentsl or adverse in any manner with respect to the rights of the
holders of the Series A Convertible Preferred Stock;

D. Redeem or othcrwise acquite any ghares of Series A
Convertible Preferred Stock except pursuant 1o 3 purchase offer made pro rata (0 all
holders of the shares of Sericzs A Convertible Preferred Stock on the basis of the
aggregate number of outstanding shares of Series A Convertible Preferved Stock then
held by cach such holder. .

Qection6.  Copversions.  The holders of shares of Series A Convertible
Preferred Stock shall have the following conversion rights:

A.

i Subject to the terms and conditions of
this Paragraph 6, the holder of any sharo or shares of Serics A Convertible Prefersed
Stock shall have the right, at its option at any time, to convert any such shares of Series A
Convertible Preferrad Stock (except that upon any liquidation of the Corporation the right

lose of business on the business day fixed for

payment of the am

such number of fully paid and nonasscssable shares o

() multiplying the number of shares of Series A Convertible Preferred Stock so to be
convertsd by $.8724428 and (i) dividing the result by the canversion price of §.8724428

5




per share or, in casc an adjustment of such price has taken place pursuant to the further
provisions of this Paragraph 6, then by the conversion price as last adjusted and in effect
&t the date any share or shares of Series A Convertible Preferred Stock are susrendered for
conversion (such price, or such price as last adjusted, being referred to as the “Conversion
Price™. Such rights of conversion shall be exercised by the holder thereof by yiving
written notice that the holder elects to convert a stated numnber of shares of Series A
Convertible Preferred Stock into Common Stock and by surrender of a certificate or
certificales for the shares 3o to be converted to the Corparation a1 its principal office (or
such other office or agency of the Corporation as the Corporation may designate by
notice in writing to the holders of the Series A Convertible Preferred Stock) at any time
during its usual busincss hours on the dats set forth in such notice, together with &
statement of the name or names (with address) in which the certificate or certificates for
shares of Comman Stock shall be issued.

) B. lssapce of Certificates, Time Convession Effected.
Promptly after the recoipt of the written notice refemred to in Subparagraph 6A and
surrender of the certificate or certificates for the share or ahares of Series A Couvertible
Preferrad Stock 1o be converted, the Corporation ahall issue and deliver, or cause to he
issued and delivered, to the holder, registered in such name or names as such holder may
direct, & certificate or certificaios for the mumber of whole shares of Common Stock
issuable upon the conversion of such ghare or sharss of Seriea A Convertible Preferred
Stock. To the extent penmitted by law, such conversion ghall be deemed to have been
effected and the Conversion Price shall be determined as of the close of business on the
date on which such written notice shall have been received by the Corporation and the
cartificate or certificates for such share or shares shall have been surrendered as aforesaid,

and at such time the rights of the holder of such sharc or shares of Series A Convertible
Preferred Stock shall cease, and the person or persons in whose name or namas any

f Corumon Stock shall be issusble upen such
conversion shall be deemed to have become the holder or holders of record of the shares

represented thereby.

C.  Fractional Sharcs; Dividends: Patiel Converiign. No
fractional shares of Common Stock shall be issed upon conversion of Series A
Convertible Preferred Stock inlo Common Stock. If any fractional share of Common
Stock would, except for the provisions of the first sentence of this Subparagraph 6C, be
delivered upon such conversion, the Corporation, in lieu of delivering such fractional
ghare, shall pay to the holder surrendering the Series A Convertihle Preferred Stock for
conversion an amount In cash equal to the current market price of such fractional share as
determined in good faith by the Board of Directors of the Corporation.

At the time of each conversion, except in the event of a
Qualified Public Offering, the Corporation shall pay in cash an amount equal to all
dividends, accrued and unpaid on the shares of Series A Convertible Preferred Stock
surrendezed for conversion to the date upon which such conversion is deemed to take
place as provided in Subpamgraph 6B. In cas the number of shares of Serics A




Convertible Preferred Stock represented by the certificate or cerificates sumendered
pursuant to Subparagraph 6A exceeds the aumber of chares converted, the Corporstion
shall, upon such conversion, execute and deliver 10 the holder, at the expense of the
Corporation, a new certificats or certificates for the number of shares of Series A
Convertible Preferred Stock represented by the certificate or certificates survendered
which are not o be converted.

D.  Adjustment of Price Upon Issuance of Common Stpgk.
Except as provided in Subparagraph 6E, if and whenever the Corporation shall issue or
sell, or is, in accordance with Subparagraphs 6D(1) through 6D(7), deemed to have issued
or sold, any sharcs of Common Stock for a consideration per share less than the
Conversion Price in effect immediately prior to the dme of such issue or sale, then,
forthwith upor such issus or sale, the Conversion Price shall be reduced to the price
determined by dividing (i)an amount cqual to the sum of () the number of shares of
Common Stock outstanding immediately prior to such issue or salc multiplied by thethen
existing Conversion Price and (b) the consideration, if any, received by the Corporntion
upon such issue or sale, by (ii) the total number of shares of Common Stock outstanding
immediately after such jssue or sale.

For purposes of this Subparagraph 6D, the following
Subperagraphs 6D(1) to 6D(7) shall also be applicable:

(1) Issusnee of Rights or Options. In case et any time the
Corparation shall in any manner grant (whether directly or by assumption in a merger or
otherwise) any warrants or other rights 10 subscribe for or to purchase, or any options for

the purchass of, Common Stock or any stock or security convertible into or exchangeable
for Common Stock (such wartants, rights or options being called “Options” and such
convertible or exchangesble stock or securitios being called “Convertible Sacurities™)
whether or nat such Options or the right to convert or exchange any such Convertible
Securities are immediately excrcisable, and the price per share for which Common Stock
is issuabls upon the exercise of such Options or upon the conversion ot exchange of such
Convertible Sccuwities (determined by dividing (i) the lotal amount, if any, received or
receivable by the Corporation as consideration for the granting of such Options, plus the
minimum aggregate amount of edditional consideration payable to the Corporalicn upon
the exerciss of all such Options, plus, in the case of such Options which relate 1o
Convertible Securities, the minimum aggregate amount of edditional consideration, if
any, paysble upen the issue or sale of such Convertible Scourities and upon the
conversion ar exchange thereof, by (ii) the total maximum number of shares of Common
Stock issuable upon the exercise of such Options or upoen the conversion or exchange of
all such Convertible Securities issusble upon the exercise of such Options) shall be less
than the Conversion Price in effect immediately prior to the time of the granting of such
Options, then the total maximum number of shazes of Common Steck issuable upon the
exercise of such Options or upon conversion or exchange of the total meximum amount
of such Convertible Securitles issuable upon the exercise of such Options chall be
deemed to have been issued for auch price per share as of the date of granting of such




Opiions or the issuance of such Conventible Securities and thereafter shall be decmed to
b outstanding. Except as otherwise pravided in Subparagraph 6D(3), no adjustment of
the Conversion Price shall be made upon the ectusl issus of such Common Stock or of
such Convertible Securities upon exercise of such Options or upon the actual issue of
such Common Stock upon conversion or exchange of such Convertible Securities.

(2) lssuance of Convertible Securilies. In case the
Corporation shall in any manner jssue (whether directly or by assumption in a merger or
otherwise) or sell any Convertible Securities, whether or not the rights to exchange or
conver? any such Convertible Securities are immediately exercisable, and the price per
share for which Common Stock is issuable upon such cenversion or exchange
(determined by dividing (i) the total amount received or receivable by the Carporation as
consideration for the issue or sale of such Convertible Securities, plus the minimum
aggregale amount of additionsl consideration, if any, payable 1o the Coxporation upon the
conversion or exchange thercof, by (ii) the total maximum number of shares of Common
Stock issuable upon the conversion or exchange of all such Convertible Securities) shall
be less than the Conversion Price in effect immediately prior to the time of such issus ar
sale, then the total maximum number of shares of Common Stock issueble upon
conversion or exchange of all such Convertible Securities shall be deemed to have becn
issued for such price per share as of the dats of the issue or sale of such Convertible
Seeurities and thereafter shall be deemed to be outstanding, provided that (a) cxcept as
otherwise provided in Subparagraph 6D(3), o adjustment of the Convension Price shall
be mads upon the actual issue of such Comumon Stook upon conversion or exchange of
quch Convertible Securlties and (b) if any such issue or sale of such Conveitible
Securities is made upon exercise of any Options to purchaso any such Convertible
Securities for which adjustments of the Conversion Price have been or are (o be made
pursusant to other provisions of this Subparagraph 6D, no further adjustmens of the
Conversion Price shall be made by reason of auch issue or sale.

(3) Change in Option Price o1 Conversion Rate. Upon the
happening of any of the following events, namely, if the purchase price provided for in
any Option refemed to in Subparagraph 611), the additicnal consideration, if any,
payable upon the conversion or exchange of any Convertible Securities referred to in
Subparagraph 6D(1) or 6D(2), or the rate at which Convertible Securities referred to in
Subparagraph 6D{1) or 6IX2) are convestible into or exchangeable for Common Stock
shall change at any time (including, but not limited 1o, changes under or by reason of
provisions designed to protect against dilution), the Conversion Price in effect at the time
of such event shall forthwith be readjusted to the Conversion Price which would have
been in cffect at such time had such Options or Convertible Securities still outstanding
provided for such changed purchase price, additional consideration or conversion rate, as
the cass may be, at the time initially granted, issued or sold, but only if as a result of such
adjustment the Conversion Price then in effect hereunder is thereby reduced; and on the
termination of any such Option or any such right to convert ar exchange such Convertible
Securities, the Conversion Price then in cffect hereunder shall forthwith be increased to
the Conversion Price which would have been in effect at the dme of such termination had




such Option or Convertible Securities, to the extent cuistanding immediately prioy to
such termination, never been issuod.

(4) Stock Dividends. Except for dividends or distributions
upon the Common Stock, in the event that the Corporation shall declare a dividend or
make any other distribution upon any stock of the Corporation payable in Common Stock
Oplions or Convertible Securities, any Common Stock, Options or Convertible
Securities, as the case may be, issuable in payment of such dividend or distribution shall
be deemed to have been issued or sold at & price per share equal to $.01.

(5) Consideration for Stock. In casc any shares of
Common Stock, Options or Couvertible Securities shall be issued ar sold for cash, the
comideration received tharcfor shall be deemed to be the amount received by the
Corporation therefor, without deduction therefrom of any cxpenses incurred or any
underwriting commissions or concessions paid or allowed by the Corporaticn in
connection therewith, In case any shates of Common Stock, Opticna or Convertible
Securities shall be issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Corporation shall be deemed to be the fair
value of such consideration as determined in good faith by the Board of Directors of the
Corporation, without deduction of any expenses incurred or any underwriting
commissions or concassions paid or allowed by the Corporation in connection therewith.
In case any Options shall be issued in connection with the issue and sale of other
secaritics of the Corporation, together comprising one integral transaction in which no
specific consideration is allocated to such Options by the parties theroto, such Options
shall be deemed to have been issued for such consideration es determined in good faith
by the Board of Directors of the Corporation.

(6) Record Date. In case the Corporation shall take &
record of the holders of its Common Stock far the purpose of entitling them (i) to recoive
a dividend or other distribution payable in Common Stock, Options or Convertible
Securities or (ii) 1o subscribe for or purchase Common Stock, Options or Convertible
Securities, then such yecord date shall be decmed to be the date of the issue oz sale of the
chares of Common Stock deemed to have been issued or sold upon the declaration of
such dividend or the making of such other distribution or the date of the granting of such
right of subscription or purchase, as the case may be.

(7) Treasury Shares. The disposition of any shares of
Common Stock owned or held by or for the account of the Corporation shail be
considered an issue or sale of Cammon Stock for the purpose of this Subparagtaph 6D.

E.  Cenain Issues of Common Stock Excepted Anything
herein to the contrary notwithstanding, the Corporation shall not be required to make any
adjustment of the Conversion Price in the case of the jamance from and after the date of
filing of these terms of the Serics A Convertible Preferred Stock of up to an aggregate of
1,726,899 shares (appropristely adjusted to reflect the occurrence of any evenl described




in Subperagraph 6F) of Common Stock t0 directors, officers, employees or consultants of
the Corporation in comnection with their gervice as directors of the Corporation, their
employment by the Corporation or their retention as consultants by the Corporation, plus
such number of shares of Common Stock which are repurchased by the Corporation from
such persons after such date pursuant (o contractual rights heid by the Corporation and at
repurchase prices not exceeding the respective original purchese prices paid by such
persons to the Corporation therefor.

) s ion of Commop Stock, In case the
Corporation shall at any time subdivide (by any stock split, sock dividend or otherwise)
its outstanding shares of Commeon Stock into a greater number of sheres, the Conversion
Price in cffect immediately prior to such subdivision shall be proportionately reduced,
and, conversely, in casc the outstanding shares of Common Stock shall be combined into
a smatler number of shares, the Conversion Price in cffect immediately prior to such
combination shall be proportionately increased. In the case of any such subdivision, no
further adjustment shall be made pursuant 10 Subpatagraph 6D(4) by reason thereof.

G.  Reorganization or Reclassification. — If any capital
rearganization or reclagsification of the capital stock of the Corporation shal} be efficted
in such a way that hotders of Common Stock chall be entitled to receive stock, securitles
or assets with respect to or in exchange for Common Stock, then, as a condition of such
reorganization or reclassification, lawful and adequate provisions shall be mede whereby
each holder of a share or sharcs of Series A Convertible Preferred Stock shall thereupon
have the right to receive, upon the basis and upon the terms and conditions specified
herein and in licu of the shares of Common Stock immediately theretofore receivable
upan the conversion of such sharc or shares of Series A Convertible Prefexrcd Stock, such
shares of stock, sccurities or assets as may be issued or payable with respect to or in

Commen Stock equal to the number

theretofore reccivable upon such
conversion bad such reorganization or reclassification not taken place, and in any such
case appropriate provisions shall be made with respect to the rights and interests of such
holder to the end that the provisions hexeof (including without limitation provisions for
adjustments of ths Conversion Price) shall thereafter be applicable, as nearly us may be,
in tolation to any ehares of stock, aecurities of Rasets thereafter deliverable upen the
exercise of such converston rights.

H  Notice of Adiugtmemt. Upon any adjusmment of the
and in each such case the Corporation shall give written notice
thereof, by mailing i Postal Service via Certified or
Registered Mail, Retum Receipt Requested, pddressed to each holder of shares of
Series A Convertible Preferred Stock ot the address of such holder as shown un the baoks
of the Corporation, which notice ahall state the Conversion Price resulting from such
adjustment, setting forth in reasonsble detail the method upon which such calculation is
based.




Qther Notices. In case a1 any time:

() the Corporation shall declare any dividend upon its
Common Stock paysble in cash or stock or make any cther diswribution to the holders of
its Common Stock;

(2)  the Corporation shall offer for subscription pro rate
to the holders of its Common Stock any additional shares of stock of any class or other

rights;

(3) there shall be any capital reorganizetion or
reclassification of the capital stock of the Corporation, or a consolidation or merger of the
Corporation with or into another entity or entities, ar a sale, lease, abandonment, tremsfer
or other disposition of all or substantially all its assets; or

(4)  thero shall be a voluntary or involuntary dissolution,
liquidation or winding up of the Corporation; then, in eny one or more of said cases, the
Corparation shall give, by mailing such netice(s) by United States Postal Service via
Certified or Registered Mail, Return Receipt Requested, addressed to sach holder of any
shares of Series A Convertible Preferrod Stock at the address of such holder as shown on
the books of the Corporation, (a) &t least 20 days® prior written notice of the date on
which the books of the Corporation shall close or & record shall be taken for such
dividend, distribution or subscription rights or for determining rights to vote in respect of
any such reorganization, reclassification, cousolidation, merger, disposition, diszolution,
liquidation or winding up and (b) in the case of any such reorganization, reclassification,
consolidation, merger, disposition, dissolution, liquidstion or winding up, at least 20
days’ prior written notice of the dats when the same shall take place, Such netice in
accordance with the forcgoing clsuse (a)shall also specify, in the case of any such
dividend, distribution or subscription rights, the date on which the holders of Commeon
Stock shall be entitled thereto and such notice in accordante with the foregoing clause
(b) shall also specify the date on which the holders of Common Stock ahatl be entitled to
exchange their Common Stock for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation or winding up, as the case may be.

J. Stock to be Reserved.  The Corporation will at ail times
reserve and keep available out of its authorized Common Stock, solely for the purpose of
issuance upon the conversion of Series A Convertible Prefexted Stock as herein provided,
such number of shares of Common Stock as shall then be issusbie upon the conversion of
all outstanding sharcs of Serics A Convertible Preferred Stock. The Corporation
covenants that all shares of Common Stock which shall be so jsaved shall be duly and
validly issued and fully paid and nonassessable and freé from all taxes, licns and charges
with respect 1o the issna thereof, and, without limiting the generality of the foregoing, the
Corporation covenants that it will from time to time taks all such action as may be
requisite to assuro that the par value per ahare of the Common Stock is at ali times equal




any pational securities exchange upon which the Common Stock may be listed. The
Corporation will not take any action which results in any adjustment of the Conversion
Price if the total number of shares of Common Stock issued and issuable after such action
upon conversion of the Series A Canvertible Prefiaved Stock would exceed the total
number of shares of Common Stock then authorized by the Cectificate of Incorporation.

Shares of Series A Convertible Preferred Stock which arc converted into shares of
Common Stock as provided herein shail not be reissued.

L. Issus Tax. 'l‘heimmnoeofoerﬁﬁcamforsharesof
Common Stock upon conversion of Series A Convertible Preferred Stock shall be made
without chazgs to the holders thereof for issuance 1ax in respect thereof, if any, provided
that the Corporation shall not be required to pay any tax which may be payable in respest
of any uansfer involved in the jssuance and delivery of any certificate in a name other
than that of the holder of the Serits A Convertible Preferred Stock which s being
converted.

M.  Closing of Books. ’l‘thorpomtionwillmnotim:clmcits
transfer books against the tansfes of any Series A Conventible Preferred Stock or of any
shares of Common Stock issued or issuable upon the conversion of any gharss of Series A
Convertible Preferred Stock in any mannoe which interferes with the timely conversion of
such Serics A Convertible Preferred Stock, except as may ofherwisa be required to
comply with applicable securitics laws.

N. iti
the tezm “Common Stock”™ shall mean and inchude the
Stock, par value $.001 per i
Series A Convertible Preferred
of the Corporation thereafter authorized which shall not be limited to a fixed sum or
percentage in respect of the rights of the halders thereof to pasticipate in dividends or in
the distribution of sssets vpon the voluntary or involuntary liquidation, dissolution or
winding up of the Corporation; provided that the shares of Common Stock receivable
upon conversion of shares of Series A Convertible Preferred Stock shall include only
shrares designated as Comman Stock of the Cosporation on the date of filing of this
instrument, or in case of any reorganization or reclassification of the outstanding shares
thereof, the stock, securitics or aasets provided for in Subparagraph 6a.

 Asused in this Paregraph 6,

0.  Conversion.

. Mandgtory Conversion - Quglified Public Offerinz.
If at any time the Corporaton shall effect 8 firy commitment underwrilien public
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offering of shares of Common Stock (i) in which the offering price {5 at least three times
the Conversion Price of the Series A Convertible Preferred Stock; and (i) the proceeds
received for such shares by the Corporation (net of underwriling discounts and
commissions and offering expenscs) ghall be at least §10,000,000 (s “Qualified Public
Offering"), then effective upon the closing of the sale of such shares by the Corporation
pursuant to such public offering, all outstanding shares of Sevies A Convertible Preferred
Stock shall antomatically convert to ghares of Common Stock on the basis set forth in this
Paragraph 6. Holders of shares of Series A Coavertible Preferred Stock so converted may
deliver 1o the Corporation at its principal office (or such othet office or agency of the
Corporation s the Corporation may designate by notice in writing to such holders)
during its usual business hours, the certificate or certificates for the shares so convested.
As promptly as practicable thercafter, the Corporation shall issue and deliver to such
holder a certificate or centificates for the sumber of whole shares of Common Stock to
which such hotder is entitled, together with any cash dividends and payment in Heu of
fractional shares to which such holder may be entitled pursuant to Subparagraph 6C.
Untl such time as a holder of shares of Series A Convertible Preferred Stock shall
surrender his or its centificates therefor as provided above, such certificates shall be
deemad to represent the shares of Common Stock to which such bolder shall be entitled
upon the surrender thereof.

2. Voluntery _Copversion = Nongualified Public
Offering. If at any Ume the Corporation shall effect an Underwritten Public Offering of
the shares of Common Stock in which the offering price is not a1 least three times the
Conversion Pricc of the Serics A Convertible Preferred Stock and the aggregate price
received for such shares by the Corporation (pet of Underwriting Discounts and

Commissions and Offering Expenses) shall not be st least $10,000,000 (a “Nonqualified
Public Offering”) then, the holders of the Series A Convertible Preferred Stock, in
accordance with Scctions 6(A), 6(B) and 6(C), msy convert their shares to Comman
Stack and shall be entitled to receive at the time of such conversion the Preferred Retum,
calculated as of the closing of such Nongualified Public Offering.

Section7.  Redemuption. The shares of Series A Convertible Preforred Stock
shall be redeemed as follows:

A Optional Redemption. Commencing at any time on or after
December 20, 2004, and on each of the next two anniversaries thereafler (the
“Redemption Dates", end each 2 “Redemption Date™), &t the aption of the holders of a1
least 25% of tho then ovistanding Scries A Preferred Stock, the Corporation shall redeem
outstanding shares of Series A Convextible Prefierred Stock, at the price and terms sated
in this Section 7, and as follows:

Onoc After %% of Scrles A Proferred Stock fhan Quisandiog

Decamber 31, 2004
December 31, 2005 0%
Decenber 31,2006




B.  Redemption Price gnd Paymend. The shares of Series A
Convertible Preferred Stock shall be redecmed by paying for csch shars in cash an
amount equal to the greater of fair-market value or the original purchase price per share
plus, in the case of each share, an amount equal to all dividends, doclared but unpaid
thereon, computed to such Redemption Date, such amoumt being referred to as the
“Redemption Price”. Such payment shall be made in full on the applicable Redemption
Date to the holders cotitied thersto. The fair market value of such shares shall be
determined in good faith by the Board of Directors of the Carporation as of each
Redemption Date after teking into consideration all factors which it deems appropriate
including, without limitation, valuations of comparable publicly-held and privately-held
companies, and the liquidation, conversion and other rightta and preferences of the Series
A Convertible Preferred Stock, but in cach case, without any discount for minority
ownership position. The Board of Directors ghall notify the holders of the Series A
Convertible Preferred Stock as 1o its determination of the fair market value of such shares
at the time of delivery of the Redemption Notice to such holders pursuant 10
Paragraph 7C below. The holders of the Series A Convertible Preferred Stock have the
i ice of such determination, within five business days of any given
Redemption Date, to contest such determination. In such case, the holders of the Series A
Convertible Prefersed Stock shall have the right to elect an independent appraisal fimm, at
their own expense, to make such determination, which firm shall be acceptable to the
Corporation In its sole discretion. If the independent appraisal firm is not so accepiable,
the Corporation shall select an independent appraisal firm, and the independent appraisal
firm selected by the Corporation and by the holders shall jointly select a third
independent appraisal firm, who shall make such dstermination. The independent
eppraisal firm so chosen shall not be informed of the idestity of the party payiog Its fee,
and shall make its detenmination as t0 the Redemption Price within soven business days
i shall be final. Each redemption of ghares of Series
A Convertible Proferred Stock shall be made 80 that the number of shares of Series A
Convertible Preferred Stock held i
which shall bear the same ratio to the total number of chares of Serics A Convestible
Prefetred Stock belng so redeemed as the number of shares of Series A Preferred Stock
then held by such registered bolder bears to the aggregate mmber of shares of Serles A
Convertible Preferved Stock then outstanding.

C. Egquitable Adiystment. The Seriea A Redemption Price set
forth in this Section 7 shail be subject to equiteble dividend, combination, reorganization,
recapitalization, reclassification or other similer event involving & change in the Scries A
Convertible Preferred Stock.

D. i ica. If the holders of sharcs of Series
A Convertible Preferved Stock elect to have the Corporation redeem their outstanding
ghares of Series A Convertible Preferred Stock as aforesaid, notice to that sffect shall be
given by such holders to the Corporation at least 60 days priox to the Redemption Date,
which aotice shall also sat forth the date fixed for redemption pursuant to this Section T
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(hereinafier refemred to as tho “Redemption Date”). - K such,
45 days prior to the Redemption D, written notice .(hercini

jon Noticc”) shall be muailed, :
bolder of record of the Series A Convertible _ vh to. an
its address shown on the records of the -Corporation; provided,” rer, th
Cosporation’s failure to give such Redsmption Notice shall inno way affect its obligation
to redesm the shares of Series A Convertible Preferred Stock as provided in
Paragraph 7(A2) hereof. The Redemption Notice shall contain the following information:

(i)  the number of shercs of Series A Convertible
Preferred Stock hald by the holder which shall be redeemod by the Corperation and the
total number of shares of Series A Convertible Proferred Stock held by all holders to be
80 redecmed;

(i) the Redemption Datc end the applicable

Redemption Price; and

(iii) that the holder is to surrender to the Corporation, at
the place designated therein, its certificate of cestificstes representing the shares of Setics
A Conventible Preferred Stock to be redoemed,

E.  Surrender of Cerdificates. Each holdsr of shares of Series A

Convertible Preferred Stock to bemdeemdshnllmcnduﬁnwtiﬁcate(s) representing
such shares to the Corporation at the place designated in the Redemption Notice, and
thareupontheSaieaARedemptionPricefmmhahmuaﬁfoﬁhinthisSecﬁon?
shallbepddtoﬂmord:rofttwpmonwhnnemmeappemonauchcerliﬁcate(s)lnd
retied. In the avent same but not all of

surrendered by &

the holder, &1 the expense 0
shares of Series A Preferred Stock which

E. Dividends .8 ion §
after the later of the Redemption Date or 45 days from the
given the Redemption Notice, no shares of Series A
redemption shall be entitled to any further dividends parsuant to Section 7 heseof o to
the conversion provisions set forthin Section 7 hereof.

a. 51 Wherwise Acquired
Any shares of Scries A ble Preferred Stock it 1
7 or otherwise acquired by the Corporstion in any manncr w
canceled and shall pot under myohumﬁmeeabemimmd:mdthecwnmny z
&omﬁmemﬁmmkasuchapmmcmpomminnasmybomemtomm
nccordinglyﬁwnumbuofamhoﬁmdshnmofSeﬁuACouve:ﬁblerfmodSmck ‘




Goction8.  Amendmenty. No provision of these teems of the - Sexies
Convertible Preferred Stock may be amended, modified or waived without the written
consent or affinnative vots of the holders of at least & majority of the then outstanding
sheres of Series A Convertible Preferred Stock.

ARTICLEY
G!

The street address of the cegistered office of this Corporation is and the name of
the registered agent of this Corporation at that address ist

Wiltiam A. Robeson
6401 Congress Avenue, Suite 175
Boca Raton, Florida 33487

ARTICLE VI

the fullsst extent pexmitied by the laws of Florids,
on 607.0850 of the Florids Business Carparation A,
ented&omtlmetoﬁme,indcmnifymy and alt
in the discretion of the Board of
Directors of the Corporation, i i whom it shall have
power to indemnify under said Section or
any and ali of the liabilities, expenses of other matters referred to or covered by said
Section. The indemnification provisions contained in the Florida Business Corposation
Act shalt not be deemed exclusive of any other rights of which thoso indemnified may be
entitled under any bylaw, agreement, resolution of shareholders or disintereated directors,
Amended and Restated Articles of Invorporation is
Corporation to be construed as limiting, prohibiting, denying or
abrogating any of the general of specific powers or rights conferred under the Florida
Business Corporation Act upon the Corporation, upon its stockholders, bondholders and
aecmityboldm.arupmitsdimm.oﬂicmmdoﬂmmpomepemm i i
in pasticular, the power of the Corporation to furnish indemnification to directors,
officers, employees and agents (and their heirs, executors and administrators) in the
it by the Florida Buainess Comporation Act and the
defined and prescribed rights ofsaidpemmtoindemniﬂcaﬁmumummmn&md
under the Florida Business Corporation Act.

A The effirmstive vote of the holders of not less than (i) two-thirds of the
outstanding shares of this Corporation's Common Stock voting a8 ono class, and (ii) two-
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thirds of the outstanding Seriss A Prefered Stock, voting 83 coe class [(other than |
shares bencficially owned by an “Acquiring Person” ag hereinafter defined)) shall |
required for the approval or suthorization of any “Buginess Combination™ (as hereinafter
defined) of this Corporation or any subsidiary of this Corporation of any subsidisxy of
this Corposation with any Acquiring Person, notwithstanding the fact that no vote may be
required, or that a lesser percentage may be specified by law or otherwise; provided
bowever, that the two-thirds voting requirement ahall not be applicable and such Business
Combination shall require oaly such affirmative vote as is required by law or otherwise
if: (8) the Board of Directors of this Corporetion by at least an affirmative vote of a
majority of the disinterested directors then on the Board has expressly approved such
Business Combination either in advance of or subsequent to such Acquiring Person
becoming an Acquiring Person; or (b) as of the date of the consummation of a Business
Combination, the holders of a particular class or scrics of capital stock, as the case may
be, of this Corporation receive a “fair price” as such term is defined below.

B. For the purpose of this Article VII:

i The term “Business Combination" shall mean any (i) merger or
consolidation of this Corporation or a subsidiary of this
Corporation with an Acquiring Person or any other corporation
which is or after such merger or consolidation would be an
wAffiliate” ot “Associats” (as heveinafter defined) of an Acquiring
Person; (ii) sale, lease, exchange, morigage, pledge or transfer o7
other disposition (in one transaction or a scries of transactions) to
or with any Acquiring Person or any Affiliate of any Acquiring
Person, of all or substantially all of the assets of this Corporation
or a subsidiary of this Corporation to an Acquiring Person or any
Affiliate or Associate of any Acquiring Person; (iii) adoption of
any plan or proposal for the liguidation or dissolution of this
Corporation proposed by or on behalf of an Acquiring Person or
any Affiliate or Associate of ay Acquiring Person; (iv)
reclassification of securities (Including any reverse stock split) or
recapitalization of this Corporation or any other transaction that
would have the effect, either divectly or indirectly, of increasing the
proportionate share of this Corporation or any subsidiary of this
Corporation which is directly or indirectly beneficially owned by
an Acquiring Person or any Affiliste or Associate of any Acquiring
Person; and (v) an sgrocment, contract or other ammangement
providing for any of the tansactions described in this definition of
Business Combination.

The term “fair market value™ shall mean (i) in the case of shercs,
the highest closing sale price quoted during the 30-day calendar
petiod immediately preceding tho Business Combination on the
National Asscclation of Soourties Dealors, Inc, automated
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quotations sysiem or any similar system then in general use, or if
such shares are listed on an exchange, the highest closing bid
quotation with respect to the shares during the 30-day calendar
period preceding the date in question, o, if no such quotations are
available, the fair mearket value of a share on the date in question a8
determined by the affinmative vote of 2 majority of the
disinterested directors then on the Board; and (ii) in the case of
prupeﬂyoth&rthnnmhorahares,thefairmurkctvnlmofmch
property on the dae in questions as determined by the affinnative
vota of a majority of the disinterested directors than on the Board.

The term “fair price” shall mean that the aggregate amount of cash
and the fair market valuc of considemtion other than cash to be
received per share are at least equal to the higheat of the following:
(i) if applicable, the highest per ghare price, including any
trokerage cammissions, transfer taxes, and soliciting dealers’ fees,
paid by the Acquiring Person for any shares acquired by it within

iod immedigtely preceding the consummation of
the Rusiness Combination or the transaction in which it became an
Acquiring Pergon, whichever ia highe; or (ii) the fair market value
per share.,

The term “person” shall mean any individual, firm, corporation or
other entity and shall include any group comprised of any person
and any other person with whom such person or any Affilime or

Associste of such person has any agrosment, arrangement or
anderstanding, divectly or indirectly, for the purposc of acquiring,
holding, voting or disposing of voting stock of thiz Corporation.

The term “Acquiring Person” shall mean any person (other than
this Corporation, or any gubsidiary and other then any profit-
sharing, employee stock ownership or other employee benefitplan .
of this Corporatian or any subsidiary or any trustee of or fidusiary
with respect to mymnhplanwhmacﬁnginmxhcspacity)whour
which: (i) is the bencficial owner (es hereinafier defined) of ten
, pexcent (10%) or more of the voting stock; (i) is an Affilise or
Associgte of this Corporation and at any time within the two year
period immediately prior to the date in question was the beneficial
owner of ten percent (1094) or more of the voting stock; (iii) is at
such time an assignee of or has otherwise succeeded to the
beneficial ownership of any shares of voting stock which were at
any time within the two ycar period immediatcly prior to the date
in question bensficially owned by any Acquiring Person, if such
gssignment or succession shall have occurred in the course of &




wransaction or series of transactions not involving a public offering
within the meaning of the Securities Act of 1933,

A person shall be a bensficial owner of amy voting stock: (i) which
such person or any of its Affiliates or Assgocistes beneficially owns,
directly or indirectly; or (ii) which such person or any of its
Affiliates or Associates has, directly or indirectly, (a) the right to
scquire whether such right is exercisable immediately or not,
pursusnt to any agreement, arrangement or undersiendiog or upon
the exetcise of conversion rights, exchange rights, wamams or
options, or otherwise; (b) the right to vote pursuant to any
agreement, arangement or understanding, or (c) which are
beneficially owned, directly or indirectly, by any other person by
which such person or eny of its Affilinten or Associates has any
agrecment, amangement of urnderstanding for the purpose of
acquiring, holding, voting of disposing of any shares of voting
stock.

The terms “Affiliate™ or “Assocints” ghall have tho respactive
meanings ascribed to such tetma in Rule 12b-2 of the General
Rules and Regulations under the Qecurities Exchange Act of 1934,
as in effect on August 25, 1993.

An Acquiring Person shall be doemed 1o have acquired a share of
the voting stock of this Corposation af ths time when such

Acquiring Person became the beneficial owner thereof.

C. The Board of Directors of this Corporation shall have the power and duty
1o determine for the purposes of this Article VIL, on the basis of information known to
them after reasonable inquiry, (1) whether a person is an Acquiring Person, (2) the
number of shares of Common Stock beneficially owned by any permson, (3) whether a
person is an Affiliate or Associate of another.

D.  Nothing conteined in this Anicle V1I ghail be comstrusd to relieve any
Acquising Person or any of its Affiliates or Associates from any fiduciary obligation
imposed by law.

ARTICLE VII
UATION OF BUS S

The Board of Directors of this Corporation, when evaluating eny offer of another
party, (a) to make & sender offer for any sccurities of this Corporatian or (b) to effect a
Business Combination (as defined in Article V1) shall, in connection with the excrcise of
its judgment in determining what is in the best interests of this Corporetion as & whole, be




authorized to give due consideration to such fectors as the Boand of Directors determines
10 be relevant, including, without limitation:

(i) theintcrests of this Corporation’s shareholders;

(i)  whether the proposed transaction might violate federal or

(iii) the consideration being offered in the proposed transaction,
in relation to the then current market price for the outstanding
shares of this Corporation over a period of years, the estimated
price that might be schicved in a negotiated sale of this
Corporation as a whale or in part or through orderly liquidation,
the premiums over market price for the securities of other
companies cngaged in similar transactions, current political,
economic and other factors bearing on securitics’ prices and this
Corporation’s financial conditionend future prospects; and

(iv) the social, legal end economic effects upon employees,
supplicrs, customers and others having similar relationships with
this Corporation, 2nd the communities in which this Corporation
conducts its business.”

In connection with any such evatuation, tha Board of Directors is authorized to conduct
such investigations and to engage in such legal ings fo test the legal propriety of

proposed offers or transactions as the Board of Directors may determine.

ARTICLE IX
AMENDMENT

. This Corporation reaerves the right to amend or repeal any provisions contained in
these Articles of Incorporation, or any amendment hereto, and any right conferred upon
the shareholders is subject to this reservation; provided, however, potwithstanding any
other provisions of these Asticles of Incorporation or the ByLaws of this Corporation
(and notwithstanding the fact that a lesser percentage may be specified by law, in these
Articles of Incorporation or the ByLaws of this Corporation), the affimative vote of the
bolders of not less than two-thirds of the outstanding shares of thia Corporation’s voling
siock [other than the shares beneficially owned by an “Acquiring Person” (es defined in
Acticle V11 heseof)], shall be required to amend, repeal or adopt any fwovisions
inconsistent with Articles VI through IX of {heee Articles of Incorporation, in addition 10
any affirmative vote required by law or thesc Articles of Incorporation with respect to any
other shares of capital stock of this Corporation.
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. The undersigned, JAMES B. CARLSON; being the President of the Corp
does make these Amended and Restated ‘Articles’of-Incorporation, hercby: declaring an
certifying that this is the act and deed of this Corporation-ard the facts herein’stated are
true and accordingly, have herewith set .my" = thig s day it
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