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Pursuant 1o the povidons of Seefian 507.0602, Flarids Statotes, this Florida profi-
corporation adopta the following Articles of Amendment to its Articles of Inoarporation: >

FTRST: The name of the corporstion is “HealthGuard Intemational, Ine.”

SECOND: Pursuant to authority expresaly vested in the Board of Directors of the
Corporation by Article Thres of its Articles of Incorporation, a5 suended, the Boerd of Directers
has duly slassified Five Million (5,000,000) shaves of the Preferrexd Stock of the Corporation 25
three sepayate classes, namely One Million (1,000,000) shares af "6% Cumulative Converdble
Secrics A Preferred Stack™ ("Series A Staek™), Two Million (2.000,000) shares of "Converiible
Sexics B Preferred Stock” ("Series B Stock™), md Two Million (2,000,000) shares of
"Convertible Series C Preferred Stock” (*Series C Stock™), All such classes of Preferred Stock
shall he referred to herain collectively as "Preferred Stock” The text of the amendrent to the
Articles of Incorporetion deseribing the temme of the Preferrad Stock, ineluding the preferences,
wonversion, and other rights, voting powers, restrictions, Jlimitations as to dividends,
qualifications, and terms md conditions for redemption, all as set by the Board of Directors of
the Carporation, is as follows: ¢

1. Designation and Inivial Nymber of Preferred Stock.

A The Preferred Stock may be issued Hom thme to tme o one or mons
gerics. The Board (as defined below) is hereby anthorized, within the limitations and
restrictions stated in this Cextificate, to fix of alter the rights, preferences, priviloges and
restrictions granted o or impesed upon suy wholly tnismod series of Preferzed Stock,
and the number of shares constitating my such series and the designation thersof, or any
of themy and to fooresse or decreass the nuraber of shares of any series prior or
sehsequent 1o the fssue of sharss of that series, but not below the number of shares of
#ch geries then ouvsianding,

B. Thers §§ herety designated 2 series of Prefared Stock to be known as the
“68% Cumulative Convertible Series A Prefered Stodk™ thereinaftor referred o &8 the
"Series A Stock™). The initial munber of zuthorized shayes of the Serics A Stock shall be
One Million, {1,000,000), .
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C.  Thera is hereby designsted a series of Prefered Stock to be known a3 the
sConvertible Serins B Preferred Stosk” (hereinafter referred 1o as the "Sedes B Stack™.
The Iritial number of amthorized shares of the Series B Stock shall be Two Million
(2.000,000).

D. There is hereby desipuatad a series of Preferred Stock to be known a the
“Convertible Series C Preferred Stock™ (hercipefter rafered to as the "Sexries € Stock™).
The initie] muober of authorized shares of the Sedes C Stock shall be Two Million
(2,000,000).

2. Dividends,

A.  Applicable Er? Jories A Stock. The dividend rats for the Serios A Stock is
six percent (6%) of the Onginal Issue Price (as hereinafter defimed) per amaum, and ne
more. Sush dividends on the Series A Stock shall be paid quarterly on the last day of
cach calendar quarter in sach year to holders of the Setiss A Stack of record as of five (5)
days prior to the end of cach calendar querter, and shall be payable out of fimds az the
Hme begally avafioble far payment of dividends. Dividends cm shares of Series A Stock
shall commenca to accrne and shall be cumulative from and Including the date of
igsuance, Mo dividends, other than dividends payabls solely in shares mmking junior 1o
the Saries & Stock, shall be paid or set apart for payment on any shares roking junior to
the Series A Stock unless sud until ¢ll sccrued and vmpeid dividends on the Serdes A
Stock, including the fll dividend for the cuzrent quarterly dividend period, shall have
haen declared and paid or 2 swn sufficicnt for payment thereof set apart,

B.  Applicable to Series B and Series € Stock. Dividemds on the Sevies B md
Series O Stock shall be payable whest, ag and if declared by the Board of Directors, ont of
funds at the time legally available for payment of dividends.

3. Rademption,

A. Special Redemprion Provisions Applicable to Series A Stock Only.

i. The Corporation shall have the right to redsem onewhalf, but not less
than one-half, of the oulgtanding shares of Series A Stock 3t any time sfter the date of
issuance through December 31, 2003. The redemption price per shave for the gutstanding
Serics A Stook redesmed ov or hefore Docamber 31, 2008 shall be two (2) tinles the per.
share price paid for the Series A Stock by the holder on the date of issuance for sush
shares redecmwed (the price paid on date of issuance being, the "Original Issue Price"),
plus s amount equal to wnpaid cumulative dividends accrued to the date of medemption
{whether or not deciared), which shall be accrued at the annual dividend rate provided in
paragraph 2.4, pro ratk b3 the date of rademption, whethor of not such date of redexaption
g 3. regular quacterly dividend payment dats.

il At any time after the issuance dare and untfl Decanber 31, 2003 ar,’
thereafter, only upon a Public Offering, upon thirty (30} days advance writtsn notice
(“Redemption Notice™), the holder(s) of Sexrfes A Stock may canse the Corporation to
redesm all of auy porfion of the Series A Stock held by shich holder(s) (f) af a per share

2
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prics of $1.55, if the Redeynpiion Netice ip delivered on or befire ime 30, 2002, (i) at a
per share price of $1.66, if the Redemption Notice it delivered after June 30, 2003, and
(i) at a par share price of 31.50, if the Redemption Notice is dalivered in commection
with & Public Offering, plus an smount eual 10 sopald cezpulative dividends scamed to
the date of redemption {whether or got declared), which shell be accrued at the anpma)
dividend yabs provided in Secticn 2.4, pro mta 1o the date uf redemption, whethar or not
such date of redemption is 3 regular quarterly dividend payment dare.

iii. If a holdey of Series A Stock hmy ons-half (50%) of his/its shares

radeamed pursnant to Section 3.A4 ar ii above on or before December 31, 2003, such

_holder(s) of Series A Stock shall be gramted, on Yhe date of redemption, an opton w

acquite one-quarter (.25) shares of Commng Stock at an eXercise price of Nine Dollars

{82.00) per share, exercisable 21 any fwhe gricr to the first amiversary of the date of

Yedemption of hiy Series A Stock pursuant to this Section 3.4, for each share of Scrigs A
Stock 50 redeemead.

B.  Special Redemption Rights Appliceble tp Series B Stock Only. Upen
ninaty (90) days advance written nobice ("Redemption Notice™), s holdar(s) of Series B
Srock may cause the Corporation to redesm all oy any portien of the Series B Stock beld
by sueh holder(s) on Dacember 31, 2003, and ouly upon such date, af @ per share price of
$1.66, plug an wmount egual to any dividends declared tut wnpaid s of the date of
yedemption.

C. dpplicabls to ail Praforred Stock The Cerporation shall have the right io
rodesm: (i) all of the Preferred Stock (not previously redsesned or comverted) on
December 31, 2005 or (fi} all of the Preferred Stock {not previously redeemed or
converted) upon a Public Offering (as hereinafter dufined), upon the following terms:

i, The redernption price per shars for all shares of Prefemed Suock
redeemed on December 31, 2005 or upon a Public Offecding pursiant to this Section 3.C
shall be two (2) times the Original Issue Proce fhr saqeh shares redesmed, pius, with
respest to Sodes A Stock, only, an amount equel to nopaid cumudative dividends acorted
to the date of redemption (whether or not declwed), which shall be accrued at the amnual
dividend rate provided in paregraph 2.A, pro reta 1o the Jdate of redemption, whether or
not such date of vedemption is a regular quarterly dividend payment date.

i Notlece to the holder(s) of shares of Preferced Stock of the yedemption
shall be given by mailing to sach halder(s) & writlen notice of such redemption, certtfod
mail, return receipt requested, or by reputable ovamight edurier, with signamire required,
not Ixter than furcy (30} days before the date fixed for redemption, at their last addresses
az they shall sppesr upon the books of the Corporagon. Any notice which {s mailed
herein providad shall be conclusively presuned to have been daly given, whether or not
the stockhelder receives such notice; and feilure duly to give such notice by mail, ot any
defect In such notice, o the holders of sny stock designeted for redemption shall mot
;Eh:;: the validity of the procoedings for the redemption. of @ty other ahares of Preferred

tock.
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jii. The notice of redemption ¢ each stockholder whose shares of
Preferred Stock are to be redsemed shall specify the rumber of shares of Preferred Stock
of such stockholdar to be redecmed, the date fixed for redemption mnd the redemption
price at which shares of Preferrad Stock zre to bie redeeniad, and dhall spectly where
payment of the redemption price is fo be mads upan surrender af such shaves, shall state
that accrued dividends to the dare fixed foy redemytion will be paid as specified in said -
notics, thar from and after sid datc dividends thercon will cease to accrue, atd that
conversion rights of such shares shall cease and terminate st the close of business on the
dare fixed for redemption.

iv. The term "Public Offering” shall mean the closing of ¢ fom
commitment wnderwritten public offering pursusnt to an cifective registration staternent
under the Securitics Act of 1933, as amended, covering the offer and zale of shares of
Common, Stock o amy merger, consolidation, share exchange, or similar transaction
resulting i the Corporation becoming a weporting compagy under the Secudfies
Exchange Act of 1934, as amended, ar otharwise a lsted sompany on = nationally o
internationatly recognized stock exchange. v

4. Liguidetion or Divsolution.

A. B the avent of any voluntary or involunmary Hquidstion, dlzsohuion or
winding up of the Corporation, the holders of Preferred Stock then sutatanding shall ba
entitied to be paid out of the assets of the Corporatiom available for disedbution to fts
stockholders an amonnt per share squal to the Original Issve Price (plus an amount equal
6 ynpzid cumulative dividends, if anmy) witheut interest, and no moyps, before eny
payment shall be made to the holders of any stock of the Corporation Tanking junior to
Preferred Stocle,

A, A (i) consolidation or merger of the Corporation with or im0 any other
cotporation oy corporations, or a sale or other tramsfer of the Carporation’s stock, in
which the holdezs of the Corporation’s oltsianding shares frrmediately hefore such
conzalidarion, merger or sale do not, immediately after such consolidation, merger or
gale, vetsin stock Tapresenting a majority of the voring power of the surviving corporation
of sush consoiidation, merger or sale; or (i} a =ale of all or substantinlly all of the assets
of the Corporation, shall each be deemed to be a lguidation, disselutien ar winding up of
the Camporstion as those terms are used in this Section 4,

5 No Sinking Fund. The shares of Preferred Stock shall not he subjsc: 1o the
operation of a purchase, rstirement or sisking fimd,

8. Conversion Privilage. Subject to the following terms and conditions, the holders
of shares of Preferred Stock shall have the right, at their optien, to convert such shares
inin shares of Common Stock of the Corporntion at any Sme after the date of fssue (the
“Qriginal Isane Date?™), including after the receipt of « Redemption Notics but prior to the
date of redemption, upon written notice to the Coyporation, inte the number of shaves of
Common Stock which rasules fom dividing the Original Tssue Price for such series of
Praferred Stack by the comvarsion price for such series of Preferred Stock that is in effect

HO2000232634 4
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‘st the time of conversion (he "Conversion Price”). The initisl Conversion Price for each
series of Preferred Stock shall be the Original Issue Price of such series of Prefemed’
Stock. The Conversion Poce of each serles of Pref&tml Stocle shall be aubjest to
adjustment fom time to time g provided below,

A Any conversion of Preferred Stock shall be.made by the sirrender to the |
Carparation, ut the office of any Transfer Agent for the Preforred Stock gnd at such other
office or gffices as the Board of Directors may desigaate, of the certificate or cortifcptes
representing the shurs ot shares of Prefared Stack to bet converted, duly =ndorsed or
2ssigned (unless such endorsement or assignment Be waived by the Corporation),
together with & written vequest for conversion.  All sharss which may be issued upon
copversion of shares of the Prefarred Swock shall npon issue be fully paid and
nonassessahle by the Corporation md free from all taxes, liens, charges and sccority
interests with respect to the isaue theéreof The Corpomation shall nof, howsver, be
mquimd 0 ey any 3 which may be payable in respect of any transfer involved in the
issuz snd delivery of shares of Common Stock upon convetsion in 2 game orther than that
of the helder of the sharea of the Preforred Stock conrvested| and e Corporation shall not
be required to issue or dsliver any such share or shares ynless and until the person or
porsexns requesting the issuance thereof shall have paid to the Corporation the amount of
any such tax or shall have established to the satisfaction of the Corparation that such tax
has basp paid.

i

B. Al shares of Preferred Stock whith shall have been swrendered for
copversion as herein provided shall no longer be deemed o be owstanding and afl Hgtns
with rospect to such shares, including the rights, if any, to receive notices and to vote,
shall forthwith caase and determine except only the right ¢ the halders thereof to receive
Cammen Stock {or other seauxities or property horstn provided) in cxchange therefor.
No payment or sdjustment shall be made upon any comversion on account of anx
dividends ancrued on the shares of the Prefarred Stock surrendered for conversion or on
ecoount of any dividends on the Common Stock issued upon such conversion

H
<. A nomber of shares of the mrthorized Comurdon Stock suffcient 1o provide
for the conversion of the Prefemed Stock outstanding upom the basis hereinbefore
provided shall at all timed be reserved, free from pre-emptive rights, for such cogversion,
gubject to the provisions of sub-paragmph D of this Section'6.

D. In case of any eansolidation or merger of the Comuratian with any other
carporaton, any share exchange or any sale or transfer (bther than to a wholly owped
subsidiary) of all or substentially all of the assets of the Corporation, either the
Carporation, the cotporation formed by such censelidatichn, the corperation into which
the Corporation shall have been merged, the corporation whick shall kave acquired afl the
fssued or all the outstanding shares of the Comwmon Stdck of the Corporation or the
carpmnmwhmh shall have acquiced such assets, as the ¢ase may be, shall make
appropriste provizion so that the holder of vach share of Praferred Stock then outstanding
shell have the right thersofter to convers such share of Prefdreed Stock into the kind and '

RO2000232634 &
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amount of shares of stock and other secudties and priperty weceivable upon such
consclidation, merger, shave exchangs, or transfer by a holdsr of the munber of shares of
Commaon Stock of the Corporution into which such share of Preferred Stock miglt have
besn comvertsd fmediately prior To such consolidation, merger, share exchange or
transfer. The above provisions shall similaly apply to successive consolidatioms,
mergers, share exclianges or transfias. .

E. Adfustmenz_Upon Comman Stock Event. | Upon the happening of &
Commor Stock BEvant (as heremafier defined), the Convarsion Price of zach seres of
Freferred Stock shall, simultaneonsly with the happening of such Common Stock Bvepr,
be adjusted by multiplying the Conversion Price of such' series of Preferred Stock in
effect immediataly prior to such Common $tock Event by 2 fraction, (I) the numerator of
which shall be the nmmber of shares of Commuen Stwek issued 2pd outstanding
immediately prior to such Common Stock Event, and (i) thte denominator of which ghail
e the neeher of shares of Common Stack $ssued and outstanding immediately afier such
Common Steck Event, and the product so obtained shall thercafter be fhe Conversipn
Price for auch series of Proferred Stock. The Conversion Price for 2 sedes of Preferred
Stack Fhall be Teadiusred @ the same Mapner upon the Mappening of sach subseqouent
Common Stock Event. As used hersln, the team “Comnron Stock Event” shall mean (f)
the issue by the Corporation of additiona) shares of Coramon Stock as a dividend or other
dispribution ar sutstanding Comman Stock, (i) 2 subdivision of the outstanding shares of
Common Stock into a grearer nomber of shaves of Common Stock, or (iif) & combitation
of the outstanding shares of Commen Stodk inio 5 smalier nuaber of sharez of Commuon
Stock ‘ 3

E. Ldfustments for Other Dividends and Dmr@ tong. If at any time or from

time to dme after the Original Tssue Date or a series of Prefirred Stock the Corporation
pays 2 dividend or makes another distibution to the holders of the Common Steck
payahle in securities of the Cotporation other than shaves of Common Stock, then in each
such event provision shall bs made 5o that the holders of such series of Preforred Stock
shall receive upon conversion thereof, in addition to the mumber of gharas of Conmon
Stock receiveble npon conversion thereof, the amount of seourides of the Corporation
whish they would bave received had their Prefemred Stock been convertad into Covunon
Stock on the date of such event (of such record date, a5 spplicable) and had they
thereafter, chring the perind from tha date of such event {or such record dats, 2z
applicable) to and inclwding the conversion date, retaimed sch securitics receivable by
them ag aforesaid during stich period, subject fo 2ll other adjustments calied for dudng
such period under this Szction 6 with respect fo the rights.of the holders of the Praferred
Stock ar with respect to such other securities by thefx texoma.

3. Adjustment for Reclussificorion, Exchange dnd Subm'mgan. ¥ st any Sme
or from time to time after the Ongmal Isgue Date for & savies o red Stock the
Cormon Stack jssusble upan the copversion of such series of Preferted Stock is changed
into the sams or 2 different mumber of shares of any class or classes of stock, whether by
recapitalization, reclassitication or otherwise (other than By 1 Common Stock Event or a
stock dividend, reorgamization, merger, consolidstion or sale of assets provided for
clsswhers in this Section 6), ther in any such event éach holdsr of such series of

4
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Preferred Stock shall have the dghr thaveafier ta convert such stock into the kind and
amount of stock and other securities and property receivable spon such recapitalization,
reclassification or other change by holders of the wmunber of shares of Common Stock
intes which sueh shares of such series of Preferred Stock could bave besh converted
imrpediarely prior to such tecapitalization, reclagsificarion or change, afl mabject to
fiyther adjustment as provided herein or with respect to sush other seowrities or property
Iy the terms thereof,

H. Sale of Shares Below Conversion Price

(1)  Adjosimept Formula. If atl any thme or from time to time after the Original
Issue Date the Corporstion issues or gells, or iz deemad by the provisions of this
gubsection 6(H) to have issned or sold, Additionsl Skares of Common Swek (am
hereinafter defined), otherwise than in connestion with 2 Commnon Stock Event as
provided in Section 6(8), 2 dividend or distribution as pruwdsd. in Section 6{F) or a
recapimalization, reclassification o other change as yrovided in Section 6{6}. for sn
Effective Price (as heremafter defined) that is less than the Conversion Price in effect
immediately prior to such issuc or sais, then, and in sach such case, the Conversion Price
for the Preferved Stock shall be reduced, as of the close of business on the date of such
igsue or sale, o the price ebtained by multiplying mch Conversian Price by = fraction:

(@  The numerator of which shall be the sum of (k) the nomber of
Commou Steck Equivelents Outstanding (as heretuafter dofined) immediately prior w©
such issuc or sale of Additional Shaves of Comumon Stock plus () the gquatient abtainsd
by dividing the Aggregate Consideration Received (zx bersfnafter definsd) by the
Corporation for the total nurgher of Additional Shares of Comman Stock so issoed or
sold {or deemed so izqued and zold) by the Conversian Price for the Preferred Stock in
effect irmmediatcly prior to sech fss0e or fale; snd

(t)  The denominator of which shail be the sum of (x} th= atmber of
Commeon Stock Equivalents Outstending immediately prior to such issus or sale plus (y)
the nomber of Additional Shares of Common Stock so Issned or sold (or deamed so
tssued and sold).

(2)  Certain Definitfens. For the puypose nfmﬂdng any adjustment required
under this Section 6(H):

{n) “ddditional Sharer of Common Stock" shall mean all shaves of
Commen Stock issusd by the Corporation, whether or not subscquently reacquired or
retived by the Cogperation, other than: (1) sheres of Commion Stock issned or issuable
upon conversion of the Preforred Stock; (2) an amount of shares of Common Stock (or
options, warrants o7 tights therefor) not to exceed 10% of the currently issued Comanen
Stock imucd before, or to be issued after, the Original Issus Date of the Profemed Stock,
o zmployses, officers, or dixectors of) or contractors, consulants or advisem to, the
Corporstion or any subsidiary thereof pursuant to stock purchase or stock option plans,
stack Bonuges or awards, warrants, coptuacts or other awengements that ste spproved by
e Board (such number of shares to be calculatod net of iny roptwohases of such chares

3
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by the Corporation and ner of any such expired or terminavd options, warrants or rights
and 1o he proporiisaslly adjusted to reflect any subsequent Common Stock Event); (3)
shares of Common Stock issued for consideration other then cash pursuant to 4 merger,
consolidation, acquisition or similar business combinuation approved by the Bomrd; (4)
shares of Commeaon Stock ssued pursuant to any eguipment lsasteg or loan atrangement,
or debt Anancing from 2 bank or similar financial or lending institavion, appraved by the
Board; (5} shares of Cammon Stack isswed purspant to a registration statement filed
under ths Secprites Act of 1933, a3 amended; (6) shares of Comnon Stock issued in
cormection with sprategic ansactions inwvelving the Corpomation end other emtitiss,
including () joint ventares, manufacturing, marketing or disgibution arrangements or ()
technology transfer or developroent arrangesments, provided that such strategic
ransactions, aud the issuznee of shares theremn, has been sppreved by the Board.

(& The “dgoregue Consideration Recelvad” by the Corporation for
any fssue or sale (or deemed issue or sald) of securitics shall (1) to the extent it consisty of
cash, be comyputed at the gross amount of cash weeived by the Corporation before
deduction of any underwriting or sirilar conomissions, compegsation or econcessions paid
or gllowed hy the Cozporation in connection with such issue or seie and without
deduction of auy expenses paysble by the Cowporation; (2) to the exter? it consists of
properey other than cash, be computed at the fiir value of that propety 3s determined in
good faith by the Board; and (3) if Additonal Sheres of Common Stock, Convertible
Securities or Rights or Options to purchase sither Additional Shares of Common Stock or
Convertible Securitios are jssusd or sold together with other stock or secumities or other
rsaets of the Corporation for a consideration which covirs bath, be computed as the
portion of the consideration so recefved that may be ressopably determined in good faith
by the Hoard to be allocabls to such Addlidonal Shares of Comnon Stock, Convertibie
Secamities ar Rights or Opfions.

© “Common Stock Equtvalents Ouistonding ™ sholl mesn the nmnber
of ghares of Commies Stock that i squal 1o the sum of (1) all shares of Cormmon S1ock of
the Corporation thet ave oulstanding st the time in question, plos (2) all ghares of
Comman Stock of the Corporatien issuable upon conversion of all shaves of Preferced
Srock or other Convertible Semmities that are outstanding at the time in question, pius (3)
sl sheres of Commutn Stock of the Corporation ther are issuable upen the exercise of
Rights or Options that are oulstanding at the time in question assuming the full
canversion oy exchange inte Comtnon 8teck of all such Rights oy Options that are Rights
or Options to purchase or acquire Convertible Suwurirles inta or for Comnmon Stock.

{d) “Convertible Seouritles™ shall mesn stock or other securitics
copvertible into or exchangasbie for shares of Common Stock.

) The “Effective Price” of Additionsl Shares of Cominon Siock
shall mean the quovicnt determined by dividing the total vumber of Additional Shares of
Common Stock {ssued or sold, or decmead 1o have heen issued or s6ld, by the Corporetion
under this Section 4, inty the Appregars Consideration Received, or desmed to have besn
received, by the Corpomtion imdes this Section 6, for the issue of snch Additional Shares
of Comenea Stock.
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) HRights e Qptions” shall mean w;,,,;mts, cprians or other rights 1o
purchase or acquite shares of Cortimen Steck or Convertibie Seeuritics.

(3) Deemod Issusmess. For the purpose of makmg gny adjustment to the
Conversion Brics of the Preferred Stock required under thig Section 6, if the Corporation
ismics or gajls any Rights or Options or Convertible Secaritios and if the Effecrive Price
of the shares of Common Stock issuable upon, exesreize of such Rights or Options and/oz
the conversion or exchange of Convertible Scourities (computed without reference to any
additional or similsr protective or antidilutien clanses) is lsas than the Copversion Prics
then n effact for the Prefumed Stock, then the Coeyporation shall be deemied o have
issued, at ths time of the isswance of snch Rights, Options or Convertible Securities, that
nrober of Additional Shares of Common Stock that is equal to the maximm gomber of
shares of Conunon Stock issuable upan exercise or converion of such Rights, Options ar
Convertible Securities upon their issvance and to have rwceived, as the Aggregats
Consideration Recetved for the issaance of such shares, ;an amount equal to the toizl
amouny of the considerntion, if any, recelved by the Corpotation for the issuance of such
Rigits or Optioms or Convertible Secorities, plus, in the case of such Rights or Options,
the minimon amounts of consideration, if any, paysble to the Corporetion upon the
mxercize in full of such Rights or Options, plus, it the case of Convertible Secyurities, the
minimum smeunts of consideration, if any, payable to the Corporation (other than by
canceliation of tabilities or obligations evidenced by suo}i Convertible Securinas) wpon
the canversion or exchange thereof: provided thay:

{a) if the minmuwn amounty of such consiflecation cammer be
pacertained, but zre a fanetion of antdilution or similar protective clanses, then the
Corporation shall be desmed to havs rsceived the minimmm amomts of considerafon
withont teference o such clanges;

() if the minimum amount of cqusideration payabls to the
Carporation upon the exercise of Righis or Options or the canversion or exchangs of
Convertible Seourities is rediiced over time or upon the cdvurrence of non-aceurrence af
specified events other than by reason of antidiivtions or similar protective adjustrments,
then the Bifective Price shall be recalenlated wging the ﬁgm'a to which such mininzum
amount of consideration is reduced; and

(& i the minfouin amount of consideration paysble to the
Corporation upen the exercise of such Rights or Options or the conversion or exchange of
Converrihle Securities is subanuanﬂy mmased, then g Effective Price shall again be
xecalculsted using the increased mimimum amount of consideration payabls fo the
Carporstion upon the exercise of such Rights o Options or the conversion or exchange of
tuch Conventible Securitias,

() Wo further adiustment of the Conversion Price of the Prefemrsd
Stock, adjusted upon the issuapce of such Rights or Options or Convertible Securities,
shall be misde 25 a result of the gotusl issuance of sh of Common Stock on the
exercise of any sush Rights or Options or the eomversion or exchange of any such
Caovertibls Scourities. If any sweh Rights or Ophqm or the conversian zighta
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represenied by any such Convertible Securities shall expirc without having been fitlly
axerciged, then toe Conversion Price of the Preferred Stock as adjusted upon the issuance
of such Rigbts or Options or Convertible Seaurities shall be readjusted to the Conversion
Price which wonld have been in effect had an adjustment been made on the basis thag the
only shares of Common Stock so issued were the shares of Comumon Stock, if eny, that
were actoally issued or xold op the exercise of such Rights oy Options or righis of
conversisn or exchange of such Convertble Sacomities, and such shares of Conrmon
Stock, if any, were issued or sold for the comsideration aotually reccived by the
Corprration upon such exarcise, plus the considerstion, if awy, actually recaived by the
Corporaden for the granting of all such Righrs or Options, whether ot not exercised, plus
the consideration Tecelved for issuing or selling all sach Convertible Seeurities sctually
converted or sxchanged, pius the consideraiion, if any, actually received by the
Corporation {other than by cancellatfon of lizbilitics or obligations evidenced by such
Convertible Securities) on the ¢onversion or exchange of such Convestible Securities,
provided thet such readjustment shall not 2pply to prior cemversions of Preferred Stock.

L Certiffcata ar[AM' merd, In each case of an adjustment or readjustment
of the Conversion Price for & series of Prefarved Stock, the Corporation, at its expense,
shall cauge its Cliief Pinancial Officer to computs such adfustment or readjusiment in
accardance with the provisions hereof and prepare a certificate showing such adjustment
or readjustment, and shall send such oestificate, by certified mail, return receipt
requested, or by reputable overnight courier, with signature required, to each registered
helder of the applicable series of Prefurred Stack a1 the holder’s address as shown Tt the
Corporation’s baoks,

7. Refssuancs of Freferred Siock. No shaves of Prsferred Stock which ara redeemed,
purchaged or acquired by the Corporation or epnveried into Common Stock shall he
reissued, amd all such shaves shall be canceled and eliminared fiom the shares which the
Cerporation shall be anthorized o jssue.

B. Foting.

A At all mestings of the stockiolders of the Corporation and in the case of
20y aetions of mockholders in Hzo of & mesting, each share of Common Stock shall be
entitled to one (1} vots per share hield on the record date set for the psesting or action or,
if mo record date is set, op the date of such Miesting or the date such action is taken, and
each ghare of Prefared Stock shall be entitied to such npmbar of votes as shall be equal
1o the whole number of ghares of Common Stoek into which such holder’s aperegate
mrmber of shares of Preferrsd Stwock are convertible (pursgant 1o Section § hereof)
Immediately after the close of business on the recard date set for the meeting or actian oy
if no resard dete iz set, on the date of such mesting or the date soch action is telcen.
Bacept as otherwise txpressly provided balow in Section 8.8 or 8.C ar 25 required by
law, the holders of Common Stock and Preferred Stock shall vate mgethar as 2 gingle
clags in aecopdance with this Sectlon §.4, and paither the Common, Stock: nor soy of the
Preferrad Stock ghall be entitled to vote as » separate clage on any matter o be voted on
by stockholders of the Corporation.

10

HO2000232634 4



FILE No. 355 1208 02 08:17  ID:CSC TaLLAHASSEE FaK: 85@ 521101‘:‘ . PABE 712/ 13
—shee i (9 9002 4:51PM 1% CORP SERVICES COmemmiumen = vanos - NO.8487 P, IX
' H02000232634 4

£

B.  The Corporation shall have seven (7} directéss om its Beard of Directars.
The holders of shares of Commeon Stock shall have the Hght to elect three (3) of the
directors {"Common Stock Directors™), and the holders of shares of Preferred Stock shail
have the right to elect three (3) of the directors ("Prefired Siock Dirsctors™), as fallows:
() If thexrs shall be only Series A Stock outstanding, then the holders of Berdes A Stock,
vating as a class, shall clect ali thres (3) of the Preferred Stock Direcrare; (1) If there
ghatl be only two classes of Preferred Stock aurstanding (Sacdes A and Serinz B, Series A
and Series C, or Series B and Sexies ©), then the holders of the two classes of Praferyed
Stack outstanding, voting cach as 2 separate clags, shall esch elest one of the Praferred
Stock Directors and shall agres upon and slect the thivd Prefesved Stock Director; snd (Gid)
If there shall be Series A Stock, Series B Stock, md Sepjes C Stook oustanding, then
each of the Searles A Stack, the Serics B Stock and the Series Stock, voting as separare
classes, shall elect one of the Preferred Stork Directors, seventh director ("Neutral
Director") shell be elected by the mumual agreement of the holdms of the Frefemged Stock,
o the one hand (voting 2% a class), and fhe holders of the, Common Stock, on the other
hand (veting az 2 class),

€. Withaur the affirmative written consent of the helders of 2 maority of the
outstanding sharce of sach of the Series A Stock, ihe Series B Stock and the Sedios O
Stock, valing as separate classes, the Corporation shall non!

i #mend, waive, alter or repeal sy proviglon of the Axticles of
Inwmora:ion or the Corporation’z Bylaws in a way that alters, dirsetly or indirectly, the
voring powers, preferences, or other special rights or privilcges or restrictions of the
Series A Stock, the Series B Stock or the Serles C Smck. &b set forth herein, or otherwise
adversely affects the Preferred Stovk holders;

1. inersase or decrease (other than as oth:rwisc provided for in this
Articles of Amendment) the number of authorized shares of Preforred Stock of the
Corporation;

!

iif,  authorize, issue or designate, whether by reclassification or
otherwise, any new clasg or series of stack or eny other sedwitics comvertible iInto agquity
securities of the Corporation having a prefirence over the Prafemred Stock descrbed
herein with respect to dividend rights, redemption, lguidation preferences, conversion
tights or voting rights:

iv. liquidate, dissolve or wind up the Corporation or self all or
substantially a1l of the assers or stock of the Corparation or efftct or updergo any
capgolidation, reprganizption or merger of the l‘:nmaratmn with or into any other
corporation or entity; or

v, redesmn, purchase or otherwise acqiijre for valne {or pay into ar set
aside for a slgking fund oy suohpmpuse) (x) any shaye or shovess of Prefemed Stock,

1
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otherwise than by redemption or conversion in accordance herewith, or (y) any of the

Common Stock or any other security of the Corporation (except for moguisitions of |
Commen Stack or optiany exercisable into Common Stack pursuant v agrecments which

perwit the Company 1o repurcbase such shaves upon termination of service to the

Company);

vi, increate or decrsase the mumber of directors on the Board from
seven (7).

D Norwithstanding the provisfous of paragrapbs 8.5, and 8.C. above, the
actions of the Corporation specified therein shall not require the separate sffirmative vors
of the holders of any class of Preferred Stock if Jess than twenty percent (20%4) of the
aggregate umber of shares of such class of Preferred Stock, izsuad by the Corporation ave
atthe ime autstapd:ing

TIIRD: The foregoing amendment was duly adopted by the unznimons writken consent
of the Board of Directors on Nnvember 27, 2002,

IN WITNESS WHEREOF, the Corporation haa couged thase Articles of Amendment to
the Articles of Incorporation to be signed by its President th:s?—____ ay of November, 2002,

HBALTHGUARD INTERNATIONAL, TINC.

By:
ilander P. Claxton T, Presldent
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