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RESTATED ARTICLES OF INCORPORATION
OF
MP TOTALCARE, INC.

These Restated Articles of Inceorporation of MP TotalCare, Ine. contain amendments
designating the Series A Convertible Preferyed Stock of the corporation and the relative rights,
preferences, restrictions and limitations thereof. These Restated Articles

of Incorporation were
duly adopted (i} by unanimous written consent of the Board of Directors

of the corporarion on
June 12, 2002, and (if) by written consent of the holders of all of the issued and outstanding
shares of Commeon Stock on June 12, 2002.

The number of votes cast by the shareholders was
sufficient for approval and adoption of these Restated Articles of Incorporation.

Article I
Nape

The name of the corporation is MP TotalCaxef Ine. (the *"Corporation").

o 2
S =w
Artiols IT o 838 -
Duration = 255 -
. “H:D'_ =
The Corporation shall have perpetual existence. W S
~ 2P
[ ] 1
Article IIT f_ 2
Burpose . - = oM
oo B
‘ The Corporation is organized for the purpose of transacting any and all lawfi]
business.
Article IV
Address
The principal place of business of the Corporation shall be 615 South Ware
Boulevard, Tampa, Florida 33619.
Article V
LCapital Stock
A, Classes of Stock. The Corporation is authorized to jssue twao (2) classes of stock
1o be designated, respectively, "Common Stock’ and "Breferred Stock®. The total number of
shares of capital stock which the Corporation is authorized to tssus is 35,000,000 shares, of
which 28,200,000 shares shall be Common Stoclk and 6,800,000 shares shall be Preferred Stock.
All shares of Common Stock and Preferred Stock shall have a par value of $0.01 per share. The
Preferred Stock of the Corporation (the "Preferred Sfock') shall consist of one (1) series,
Series A Convertible Preferred Stock ("Sgries A Stock') and shall have the rights, preferences,
privileges and restrictions set forth here;
AB1E/A84TS.-001 NYWORDIGEHT vB RO20001523909
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B. Rights, Prefarances, Privileges estrictions of Preferred Stoek, The rights,

preforences, privileges and restrictions granted to and imposed on the Serfes A, Stock, which
series shall consist of 6,800,000 shares, are as follows!

1. Dividend Provisigns. The holders of shares of Series A Stock shall he
entitied to receive, prior and in preference to the declaration or payment of any dividend or
distribution to the holders of Common Stock or any other shares or equity seenrities of the
Corporation ranking junior to such Series A $tock with tespeet 1o the payment of dividends or
the distribution of assets on liguidation (as applicable, " Junior Secwrities"), dividends which
shall acerue cumulatively on each share of Series A Stock on 2 daily basis at the rate and in the
manner prescribed in this Section B.1. from and including the date of issuance of such share of
Series A Stock to bur sxchuding the dats on which any conversion of suck share of Series A
Stock shall have been effactad, and payable when, as and if'any dividend or distribution is
declared by the Board of Directors. The date on which the Corporation initially issues a share of
Series A Stock will be deemad to be its "date of issuance” regardless of the number of times
transfer of such share of Series A Stock s made or the number of certificates which may be
issued to evidence a share of Series A Stock. :

2. Dividends shall aceruc on each share of Series A Stock ata
rate per annum of 9% (compounded semi-annually) of the Original Series A Stock Issua Pries
(as defined below) (as adjusted for stock 3plirs, stock dividends, combinations, recapitalizations
and similar events), In the event of any liquidatien or dissolution or winding up of the
Corporation or the bankrptey of the Corporation, all acerued and unpaid dividends on 2 share of
Serles A, Stock shall be added 10 the liquidation prefersnce of such share on the payment date
under subsection B.2.a. below or upon the bankruptey of the Corporation, as the cass may be,
acerued cumulatively to but excluding such payment date or bankruptey. If there shall be any
accrued but unpaid dividends fmmediately prior to, and in the event of, & conversion of shares of
Seties A Stock into shares of Common Stock, alt acerued and unpaid dividends on those shares
of Series A Stock shall be forfeitad and shall not be added to the Original Series A Stock Issue
Price for purposes of determining the number of shares of Common Stock to be issued upon such
conversion,

b. No dividend or other distibution {other than a dividend or
distribution payable solely in Common § tock) shall be paid on or set apart for payment on the
Common Stock of the Corporation or other Junior Securities nor shall any payment be made on
account of the purchase, redemption or retirement of any Common Stock of the Corporation or
other Junior Securities, unless all accrued and unpaid dividends on the Series A Stock have been
ot contemporancaysly are paid or set apart fr payment in accordance herewith, A conversion of
a convertible security which by its terms is copvertible into Common Stack by the holder thereof
shall not be deemed a purchase, redemption or retirement of the security so converted for
Flrposes of this subsection B.1.b.

2. Liquidation Preference.

A616M8473-001 NYWCRLVBEST vB HO20001523909
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2. In the event of any liquidation, dissolution or winding up of the
Corporation, either voluntary or involuntary (a "Lignidation Event'), the holders of Series A
Stock shall be entitled to receive, prior and in preference to any distribution of any of the assets
or surplus funds of the Corparation to the holders of Common Stock or any other Junjor
Securities by reason of their ownership thereof, an amount equal to the greater of (1) an amount
per share in cash equal to $3.25 for each share of Series A Stock then held by them (as adjusted
for any stock. splits, stock dividends, stock combinations and similar transactions with TESpect 1o

the Series A 8tock) (the "Qriginal Serjes A Stock Tesne Price'’) plus all acerued or declared but

unpaid dividends on such Series A Stogk as of the date of such evant (together, the "Series A
Stock Tiguidation Preference’™) or (ii) an amount per shaxe as would have been payable had
each such share of Series A Stock been converted to Common Stock pursuant to Section B.3.
imnmediately prior 1o such Liquidation Event. If, upon the occurrence of a Liquidarion Event, the
assets and funds thus distributed ameng the holders of the Serfes A Stock shall be insufficient to
permit the payment to such holders of the full Series A Stock Liquidation Preference, then the
entire assets and funds of the Corporation legally available for distribution shall be distributed,
ratably among the holders of the Series A Stock in proportion to the aggrepate Series A Stock
Liquidation Preference that would otherwise be payable 1o each of such holders. In the svent of
a Liguidation Event, the Series A Stock shall be cancelled, with no further rights or preferences,
ar such time as the Series A Stock Liguidation Preference has been paid in full or the holders of
the Seties A Stock have been paid pursuant to clause (if) of this subsection. Nothing in this
subsection shall affect the right of the Series A Stock to convert pursuant to Section B.3. prior to
the consummation of a Liquidation Event.

b. In the event of a Liquidation Event, following completion of the
distribution required by the first sentence of paragraph a. of this Section B.2., if assets or surplus
funds remain in the Corporation, the holders of the Common Stock shell share ratably in all
remaining assets of the Corporation, based on the number of shares of Common Stock then
outstanding.

c. For the purposes of this S8ection B.2., a Liguidation Event of the
Cornpany shall be deemed to be accasioned by, or to include, (i) & sale of all or substantially all
of the assets of the Company, or &i) the merger or cansolidation of the Company with any other
entity in which the holders of a majority of the Company’s voting securities as constituted
immediately prior to such merger or conselidation do not hold afier such merger or consolidarion
2 majority of the voting securitias of the Company or the surviving entity, or any transaction or
series of releted transactions in which in excess of 50% of the Corporation's voting power is
transferred. In the event of a deemed liquidarion as describad in this Section B.2., ifthe
consideration received by the Company is other than eash, ifs value will be deemed its fajr
market value as reasonably determined in good fatth by the Baard of Directors.

d. The Corporation shall majl to each holder of Series A Srock, at
least twenty (20) days prior to 2 Liquidation Event, a notice setiing forth the date on which such
Liguidation Event is expected 1o become effective and the type and amount of anticipated
proceeds per share of Series A Stock and Comman Stock to be distributed with respect thereta.

4516/40473-001 NYWORD/BSS17 o8
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e. In the event that, immediately prior to the closing of a transaction

described in subsection B.2.c. the cash distributions requirad by subsection B.2.a. have not been
made, the Corparation shall forthwith either:

(L) cause such closing 10 be postponed unt! such time as sych
cash distributions have been made, or

2) cancel such transaction, in which event the rights,
preferences and privileges of the holders of the Serfes A Stock shall revert to and be the same ag
such rights, preferences and privileges existing immediately prior to the date of the first notice
referred to in subsaction B.3 1. herzof.

3. Conversion. The holders of Series A Stack shall have conversion rights as
follows (the ""Canversion Rights"):

a Right o Convert, Each share of Serfes A Stock shall be
convertible at the option of the holder thereof, ar any time afier the date of issuance of such
share, at the office of the Corporation or any transfer agent for the Series A Stock, inte sush
number of fully paid and nonassessable shares of Common Stock as iz determined by dividing
the Original Series A Stock Issue Price by the "Conversion Price" at the time in effsct for suwch -
share. The initial "Conversion Price” per share for shares of Series A Stock shall be the
Original Serigs A Stock Issue Price; provided, however, that the Conversion Price in effect from
time to time for Series A Stock shall be subject to adjustment as provided hersinafer,

b. Mechanics of Conversion.

(1) Each conversion of shares of Series A Stock inte shares of
Cormumon Stock shall be effected by the surrender of the certificate(s) avidencing rhe shares of
Series A Stock to be converted (the " Converting Shares') at the principal office of the
Corporation {or such other office or agency of the Corporation as the Corporation may designate
by notice in writing to the holders of Series A Stock) at any time during its usual business hours,
together with written notice by the holder of such Converting Shares, (1) stating that the holder
desires to convert the Converting Shares, or & speciiled number of such Converting Shares,
evidenced by such certifisate(s) into shares of Comman Stock (the "Converted Shares™), and
() giving the name(s) (with addresses) and denomirations in which the certificate(s) evidencing
the Converted Shares shall be issued, and instructions for the delivery thergof. Upon receipt of
the notice describad in the first sentence of this subsestion B.3.b.{1}, together with the
certificate(s) evidencing the Converting Shares, the Corporation shall be obligated io, and shall,
issue and deliver in accordance with such instruetions the certificate(s) evidencing the Converted
Shares issuable upon such conversion and a cerificate (which shal) contain such legends, if any,
as were set farth on the swrendered certificate(s)) representing any shares which were
represented by the certificate(s) surrendered to the Corporation in connection with such
conversion but which were not Converting Shares and, therefors, were not converted. Such
conversion, to the extent permitted by law, shall be deemed to have been effected as of the close
of business on the date on which such certificate(s) shall have been surrendered and such wrltten
notice shall have been received by the Corparation, and at such time the rights of the holder of

Bf 7
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such Converting Shares as such holder shall cease, and the person(s) in whose name OT names
any certificate(s) evidencing the Converted Shares are to be issued upon such ¢enversion shall be
deamed to have become the holder(s) of record of the Converted Sharcs.

(2) Upon the issuance of the Converted Shares in ascordance with
this Section B.3., such shares shall be deemed to be duly authorized, validly issued, fully paid
and non-assessable.

{3) Ifthe conversion is in connection with an underwritten
offering of securities ragistered pursuant to the Securities Act of 1933, as amended, the
comversion may, at the option of any holder tendering Series A Stack for conversion as permitied
herein, be conditioned vwpon the closing of such underwrinen sale of securities purspant 10 such
offering in which evenr the person(s) sntitled to receive the shares issuable upon such conversion
shall not be deemed to have converted such shares until immediately prior to the closing of such
sale of securities.

c. Adiustments to Conversion Price of Seri Stack for Certai

Diluting {ssues.

(1)  Special Definitions. For purposes of this Section B.3., the
follawing definitions shall apply:

(& v Optiang' shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities.

(&Y  "Original Issue Date" shall mean the date on
which the first share of Series A Stock is issued.

(c)  “Convertible Securities” shall mean any evidence
of indebiedness, shares or other securities direetly or indirectly convertible into or exchangeable

for Common Stock,

(&) " A dditional Common Steck" shall mean all
Common Stock issued (or, pursuant to subsection B.3.¢.(3), degmed to be issued) by the

Corporation after the Original Issue Date, other than Common Stock issued or issuabie:

(&) upon conversion of the Series A Stock
issued pursuant to the Subscription Agreement, among the Corporation and the subscribers
nammed therein, relating to the initial issuance of shaves of Sernes A Siock;

‘ {B) to officers, directors or etnployess of, or
consultants to, the Corporation purstant to stock grants, stock options or similar employee stock
incentives on terms approved by the Board of Directors;

(C)  asadividend or distribution on the Seriss A
Stock: and

48161484 73-00% NYWORDEEI17 vE
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(I} for which adfustment of the Conversion
Price of the Series A Stock is made pursuant to subseetion B.3.d.

{2) No Adjustment of Conversion Prica. No adjusiment in the

Conversion Price of a share of Series A Stock shall be made in respect of the issuance of
Additional Common Stock unless the considerstion per share {determined pursuant to subsection
B.3.c.(3) hereof) for Additional Common Stack issued or deemed to be {ssued (pursuant to
subsection B.4.d.(3)) by the Corporation is less than the Conversion Price for such share of
Series A Stack In effect on the date of; and immediately prior to, such issue,

(3) ssue of Additional Common Stock. In the event
the Corporation at any time or from time 1o time after the Original Issue Date shall {ssue any
Optians or Convertible Securiries or shall fix 2 record date for the determination of holders of
any class of securities then entitled to recsive any such Options or Convertible Securitics, then
the maximum nuwnber of shares of Common Stock {as set forth in the instrument relating thereto
without regard to any provisions contained therein designed to protect against dilurion) issuable
upen the exersise of sush Options or, in the case of Convertikle Sscurities and Cptions therefor,
the conversion or exchange of such Convertible Securities, shall be deemed to be Additional
Common Stock (unless the Commen Stock jssuable pursuvant to such Options or Convertibls
Securities are excluded from the definition of Additianal Commoy Biock by any subpart of
subsection B.3.¢.(1)(dY), issued as of the time of such issne or, in case such a record date shall
have been fixed, as of the close of business on such record date, provided that Additional
Common Stock shall not be deemed 10 have been issuzd ualess the consideration per share
(determined pursuant 1o subsection B.3.c.(5) hereof) of such Additipnal Comumen Stock wonld
be less than the Serjes A Stock Conversion Price in effect on the date of and immediately prior to
such igsue, or such record date, as the case may be, and provided further that in any such case in
which Additional Common Stock are deamed 1o be issusd:

{2) no further adjustments in the Series A Stock ,
Conversion Price shall be made upoxn the subsequent issue of Convertible Securities or Common
Stock wpon the exercise of such Options or conversion or exchange of such Convertible

Securities;

(b)  if such Options or Convertible Securitias by their
terms provide, with the passage of time or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or decrease ar increase in the numiber of shares of
Common Stock issuable, upon the exercise, conversion or exchange thereof (including any such
insrease or decrease under or by reason of provisions designad to protect against dilution), the
Series A Stock Conversion Price computed upon the original issue thereof (or vpon the
ocowrence of a record date with respect thereto), and any subsequent adjustments based thereon,
shall, upon any such increase or decrease becoming effective, be recompnted to reflect sush
increase or decrease insofur as it affects such Options or the 1i ghts of conversion or exchange
under such Convertible Seciurites (provided, however, that no such adjustment of the Series A

AB1ME473.001 NYWORDEBT &
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Stack Conversion Price shall affect Common Stock previously issued upen conversion of any
shares of Series A Sroek);

{c) upon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securities Which shall nat have been
exercised, the Series A Stock Conversion Price computed upon the original issue thereof (or
upon the occurrence of a record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon such expiration, be recomputed as if:

(A) inthe case of Convertible Securities or
Options for Commen Stock, the only Additional Common Stock issued were the Common
Srock, if any, actually issued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities and the consideration received therefor was the consideration
actually received by the Corporation for the issue of all such Options, whether or not exercised,
plus the consideration actually received by the Corporarion upon such exercise, or for the issue
of all such Convertible Securities which wers actually converted or exehanged, plus the
additional sonsideration, if any, actually received by the Corporation upon such conversion or
exchange (provided, however, that no such adjustment of the Serjes A Stack Conversien Price
shall affect Common Stock previously issued upon conversion of any shares of Series A Stock),
and

(&)  inthe case of Options for Convertible
Securities, only the Convertible Securities, if any, astually issued upon the exercise thersof were
issued at the time of issue of suck Options, and the consideration received by the Corporation for
the Additional Cormmon Stock deemed to have been then issued was the consideration actually
received hy the Corporation for the issue of all such Options, whether or not exercised, plus the
consideration deermed to have been received by the Corporation (determined pursuant to
subsection B.3.¢.(5)(b)) upon the issue of the Convertible Securiiies with respect to which such
Options were zctually exercised (provided, however, that no such adjustment of the Series A
Stock Conversion Price shall affest Common Stock previously issued upon conversion of any
shares of Series A Stock);

{2 no readjustment pursuant to clause (b) or (¢) above
shall have the affect of increasing the Series A Stock Conversion Price to an amount which
excesds the lower of (a) the Series A $tock Conversion Price on the original adjustment date, or
(b) the Serics A Stock Conversion Price that would have resultzd from any issuance of
Additional Comrmon Stock between the original adjustment date and such readjnstment date; and

(& in the case of any Options which expire by their
terms not more than 90 days after the date of issue thereof, no adjustment of the Series A Stock
Conversion Price shall be made until the expiration or exercise of all such Options, whersupon
such adjustment shall be made in the same manner provided in clause (c) above.

(4)  Weighted Average Anti-dilution Prozection. In the ¢vent N

the Corporation at any time after the Original Issue Date shall issue Additional Commeon Stock
(including Additional Common Stock decmed to be issted pursuant to subsection 3.3.¢.(3) but

461548473001 NYWCRDIGEBIT v
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subject to the exclusions of subsecrion B.3.c.{(1){d)) without consideration or for 2 consideration
per share less than the Conversion Price in effect on the date of and immediately prior to such
issue for Berfes A Btock, then and in such event the Conveérsion Price of Series A Stock shall be
reduced, concurrently with such issue, 1o a Conversion Price {¢alculated to the nearest cent)
determined by multiplying such Conversion Price by a fraction, the mimerator of which shall be
the number of sharegs of Common Stack outstanding immediately prior to such isswe plus the
number of shares of Common Stock which the aggregare consideration received by the
Cuarporation for the total number of shares of Additional Common Stock so issned would
purchase at such Conversion Price, and the denominator of which shall be the number of shares
of Comtnon Stock outstanding immediately prior to such tssue plus the number of shares of
Additionzl Common Stock so issued; provided that, for the purposes of this subsection B.3.¢.(4),
all Common Stock issuable upon conversion of all outstanding Serfes A Stock shall be deemed

to be outstanding. :

(3)  Determmination of Considerarion. Far purposes of this
subsection B.3.c., the consideration recejved by the Corporation for the issue of any Additional
Common Siock shall be computed a3 follows:

(2)  Cash and Propertv, Such consideration shall:

(A)  insofur as it consists of cash, be computed at
the aggregate amount of cash received by the Corporation excluding amaounts peid or payable for
accrued interest or acerucd dividends;

(B) insofar as {1 consists of property other than
cash, be computed at the fair market value thereof at the time of such issue, as reasonably
determined in good faith by the Board of Directors; and

. {C} inthe event shares of Additional Common
Stock are issued together with other shares or securitiss or ofher assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (A) and (B) above, as reasonably determined in good faith by the Board of
Dirsctors.

() Options and Convertible Securities. The

consideration per share received by the Corporation for Additioral Common Stock deemed to
have been Issued purswant to subsection B.3.c.(3), reladng to Options and Convertible Securities,
shall be determined by dividing:

{(A)  the tptal amount, if any. received ot
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregare amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained thersin designed to
protect against dilution) payable to the Corperation upon the exercise in full of such Options or
the conversion or exchange of all such Convertible Secusities, or in the case of Options for

4616148473-001 NYWORDIEES7 ¥6
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Convertible Securities, the exercise in full of such Options for Convertible Securities and the
conversion or exchange of all suck Convertible S ecurities, by

(B}  the maximum number of sharas Common
Stock (as set forth in the instruments relating thereto, without regard ro any provision containad
therein designed 1o protect ageinst dilution) issuable upon the exercise of such Opticns or
conversion or exchange of such Convertible Securities,

d. onversion Priee Adjustments for Subdivisions. Combinarions or

ngsuliggg'ggs of Common Stock,

(H In the event the Corporation should at any Hme or from
time to time after the date hereof fix o record date for the effectuation of a split or subdivision of
the cutstanding Common Stock or the determination of holders of Common Stock entitled to
receive a dividend or pther distribution payable in additional Common Stack or other securities
or rights convertible into, or entitling the holder thersof 1o receive direetly or indirectly,
additional Common Stock (hereinafter peferred 1o 23 "Common Stock Eguivalents"), without
payment of any consideration by such holder for the additional Common Stock or the Common
Stock Equivalents (including the additional Common Stock issuable upon conversion or exercige
thereof), then, as of such record date {or the date of such dividend distribution, split or
subdivision if no record date is fixed), the Conversion Price of Series A Stock shall be
appropriately decreased so that the number of shares of Common Stock issuable on conversion
of each shave of Series A Stock shail be increased in proportion to such increase of outstanding
Comron Stack and shares issuable with respect to Common Stock Equivalents.

@ If the number of shares of Common Stock outstamding at
any time after the date hereof is decreased by a combination of the outstanding Common Stock,
then, following the record dats of such combination, the Conversion Price of Series A Stock
shall be appropriately increased so that the rumber of shares of Common Stoek issuable on
conversion of each share of Series A Stock shall be decreased in proportion 1o such decrease in
outstanding Common Stock.

the Corporation or other entities or Persons, assets (excluding cash dividends) or options or rights
not referred to in subsection B.3.4.(1), the holders of the Series A Stock shall be entitled to a
proportionate share of any such distribution as though they were the holders of the number of
shares of Common Stock of the Corperation into ‘which their shares of Series & Stock are
canvertible as of the record date fixed for the determination of the holders of Common Stock of
the Carporation entitled to receive such distribution or, if no such record date is fixed, as of the
date such distribution is made, The accrued dividends on each share of Serfes A Stock, as set
forth in Section B.1., shall be deemned to be reduced hy the fair market valie, as reagonably
determined in good faith by the Board, of the distribution received by such share of Series A
Stock pursuant 1o this Section B.3 e.

4516M8473-001 NYWORD/GR917 v HO2000152350¢
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‘ f. Recapitalizations. If at any time or from time to fime thera shall be
a recapitalization of the Common Stock (other than a subdivision, combination, merger or sale of
assets transacton provided for elsewhers in this Section B.3., provision shall be made so that the
holders of Series A Stock shall thersafter be entitled to receive upon conversion of the Series A
Stock the number of shares of stock or other securities or property of the Corporation to which 4
holder of Cornmon 8tock would have been entitled on recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section B.3.
with respect to the rights of the holders of the Series A Stock after the recapialization 1o the end
that the provisions of this Section B.3. (including adjustment of the Conversion Price then in
effect and the number of shares issuable upon sonversion of the Series A Stock) shall be
applicable after thar event as nearly equivalent as may be practicable.

&, No Impaiyment. The Corporation will not, by amendment of its
Restated Articles of Incorporation or through any reorganization, recapitalization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avold or seek to avoid the observance or performance of any of the terms to be observed
or performed hereunder by the Corporation, but will at all tirnes in good faith assist in the
carrying out of all the provisions of this Section B.3. and in the waking of all such actions as may
be necessary or appropriate in order to protect the Conversion Rights of the holders of the Series
A Stock against impairment.

h. No Fractionat Shares and Certifieate as to Adjustments.

(1)  Inlien of any fractional shares to which a holder of Series
A Stock would otherwise be entitled upon conversion, the Corporation shall pay cash equal to
such fraction multiplied by the fair market value of one share of Common Stock, as reasonably
determined in gaod faith by the Board of Directors. Whether oz not fractional shares are issuable
upon such conversion shall be determined on the basis of the total number of shares of Series A,
Stack of each holder at the time converting into Commeon Stock and the nurber of sharas of
Common Stock issuable upon such aggregate conversion,

()] Upon the occurrence of each adjustment or readjustment of
the Conversion Price of the Series A Stock pursuant to this Section B.3., the Corporation, at its
expense, shall promptly compurs such adjustment or readjustment in accordance with the terms
hereaf and prepare and furnish 1o each holder of Series A Stock a sertificate setting forth such
adjustment or readjustment and showing in detail the facts upon whish such adjustment or
readiustment is based. The Corporation shall, upon the written request at any time of any holder
of Series A Stock, furnish or cause 1o be furnished to such holder 2 ke sertificate setting forth
{A) such adjustment and readjustment, (B) the Conversion Price of the Series A Stock at the time
in effect, and (C) the number of shares of Common Stock and the amount, if any, of other
Property which at the time would be received upon the conversion of such holder’s shares of
Series A Stock.

i. Notices of Record Date. In the event that the Corporation shall
proposc at any time: (I) Yo declare any dividend or distribution upon any class or sexies of capital
stock, whether in cash, property, stock or other securities; (i) to effect any reclassification or
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recapitalization of its Common Stock outstanding involving a change in the Common Stock; (ifi)
o merge or consolidate with or into any other eorporation, or to sell, lease or convey all or
substantially all of its propesty or business, or to liguidate, dissolve or wind up; then, in
connestion with each such event, the Corporation shall mail to each holder of Series A Stock:

(L) at least twenty (20) days’ prior written notice of the date on
which & record shall be taken for such dividend or distribution (and specifying the date on which
the holders of the affected class or series of capital stock shall be entitled therets) or for
determining the rights to vote, if any, in respect of the matters referved to in clauses (i) and (iii)
above; and

(2)  inthe case of the matters referred to in (if) and (ii) above,
wriiten notice of such impending transaction not later than twenty (20) days prior to the
sharcholders' meeting called to approve such transaction, or twenty (20) days prior to the closing
of such transaction, whickever is earlier, and shall also notfy such holder in writing of the final
approval of such transaction. The first of such notices shall deseribe the material terms and
conditions of the impending transaction (and specify the date on which the holders of Common
Stock shall be entitled to exchange their Commeon Stock for securities or other property
deliverable upon the occwrence of such event) and the Corporation shall thereafter give such
holders prompt notice of any material changes. The transaction shall in no event take place
sooner than twenty (20) days after the Corporation has given the first notice provided for herein
or seoner than ten (10) days after the Corporation has given notice of any material changes
provided far herein.

] Reservation of Stock [ssuable Upon Conversion. The Corporation

shall at all fmes reserve and keep available out of its authorized but unissued Common Stock,
solely for the purpose of effecting the convarsion of the shares of the Series A Stock, such
number of its Common Stock as shall from time to time be sufficient to effect the convarsion of
all outstanding shares of the Series A Stock; and if at any time the number of authorizad but
unissued Conunon Stock shall not be sufficient to effect the conversion of 21l then outstanding
shares of the Series A Stock, in addition to such other remedies as shall be available to the
holders of such Series A Stock, the Corporation will take such corporate action as may, in the
opinion of its counsel, be necessary to increase its authorized but unissued Common Stock to
such number of shares as shall be sufficient for such purposes.

k. Notices. Any rotice required by the provisions of this Section B.3.
to be given to the holders of shares of Series A Stock shall be deemed piven (1) upon personal
delivery to the party te be notified; (if) when sen by sonfirmed telex or facsimile if sent during
normal business hours of the recipient, if not, then on the next business day; (iif) fve (5) days
after having been sent by registered or certified mail, return receipt requested, postage prepaid;
or (iv) one day after deposit with a nationally recognized overmight courer, specifying next day
delivery, with wrinen verifieation of receipt. All communications shall be sent to each holder of
record ar his address appearing on the books of this Corporation.

i Taxes angd Costs. The Issue of certificates evidencing Comman
Stock upon conversion of Series A Stock in accordance with the terms provided hersin shalt be
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made without charge to the holders of such shares for any issue tax in respect theraof or other
cost incurred by the Corporation in connection with such conversion; provided, however, the
Corporation shall not be required to pay any tax that may be payable in respect of any transfer
Invelved in the issuance and delivery of any certificate in a name other than that of the holder of
the Series A Stock 50 copverted,

4, Voting Rights.

a. The holders of Series A Stock shell be entitled to notice of all
stockholders meetings in accordance with the Corporation's bylaws and shall be emitled to vote
on all matters submitted 1o the stockholders for 3 vote together with the holders of the Common
Stock, voting together as a single class (except as to those matters set out in this Section B.4.
where the holders of Series A Stock vote separately as a class), with each share of Commen
Stock entitled to one vote per share and cach share of Series A Stock entitled to one vote for cach
share of Common Stock issuable upon conversion of the Series A Stock as of the record date for
such vote or, i no record date is specified, as of the date of such vote, ‘

b. In addition 1o any other rights provided by law or set forth hersin,
so long 2s any shaves of Series A Stock ace outstanding, the Corporation shall not without fixst
obtaining the approval (by vote or written consent, as provided by law) of the holders of a
majority of the outstanding shares of Series A Stock:

- e)) authorize, create or issuc any shares of any class or series
of stack (or issue any securities that are convertible inte or exercisable for such a class or series
of stock) that is on a parity with or senior w the Series A Stock with respect to the payment of
dividends or the distribution of assets on liquidation;

{2) increase the authorized nuznber of shares of Series A Steck;

. (3)  amend this Restated Articles of Incorporation or the Series
A Corporation's Bylaws in 2 manner that is adverse to holders of Series A Stock;

4) cauge or permit any subsidiary of the Corporation directly
or Indirectly to take any actions described in clauses (1) through (3) above.

3, Status of Converted Stock, Inthe event any shares of Series A Srock shall
be converted pursuant to Section B_3. hereof, the shares so converted shall be canesled and shal]
not be re-issuable by the Corporation.

&, Redemption. The Series A Stock is not redeernable.
C. i ferences, Privileges and Restrictions of Common Stock. The rights,
preferences, privileges and restrictions granted to and imposed oz the Common Stock are as

follows:
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1. Dividend Rights. Subject to the prier rights of holders of all ¢lasses o
stock at the time owstanding having prior rights as to dividends, the holders of the Common
Stock shall be entitled to receive, when and as declarsd by the Board of Direstors, out of any
assets of the Corporation legally available therefor, such dividends or other distributions as may
be declared from time to time by the Board of Directors,

2. Liquidation Rights. In the event of any liquidation, dissolution or ‘winding
up of the Corporation, either voluntarily or involuntarily, the assets of the Corporation shall be
distributed as provided in Section B.2, of this Article V.

3, Voting Rights. Except as otherwise provided in this Acticles of
Incorporation or required by applicable law, the holder of sach share of Common Stock shall
have the right to one vote for each such share, and shall be entitled to notice of any shareholderst
meeting in accordance with the bylaws of the Corporation, and shall be entitled to vote upon
such masters and in such manner a5 may be provided by law.

4. Redemptipn. The Common Stock is not redesmable,

Artigle VI

Registered Office and Agent

The registered office of the Corporation shall be 201 North Franklin Street, Suite
2100, Tampa, Florida 33602, and the name of the registered agent of the Corporation at that
address shall continue to be Peter I. Kelley.

Article VIT
Bo Directors

The Corporation shall have az least ons director. The mumber of directors may be
increased or diminished from time to time by the bylaws of the Corporation, but shall never be

less than ona (1).
Article VIU

OWEL'S

The corperation shall have all of the corporate powers enumerated in the Florida
Business Corporation 3.t

Article T,
Indemnification
Provided that the person proposed to be indemnified mests the requisite standard
of conduct for permissive indemnification as set forth in the applicable provisions of the Florida

Business Corporation Aoy (ewsrently, Sections 607.0850¢1) and (2) of the Florida Stantes), es the
same may be amended from time to time, the corporation shall indemnify its officers and
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directors, and may indemnify its employees and agents, from and against any and all of the
expenses or lizbilitics incurred in defending a civil or eriminal proceeding, or other marters
refetred to in or coverad by said provisions, including advancement of expenses prior to the final
disposition of such praceedings and amouyts paid in settiement of such proceedings, both as to
action in their official capacity and as to action in any other capacity while an officer, director,
employee or agent. The indemnification provided herein shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any bylaw, agreement, voie of
shareholders or disinterested directors or otherwise. The indemnification provided herein shall
contintle as to a person who has ceased to be an officer, dirsctor, employee or agent of the
corporation, and shall inure to the benefit of the heirs, the personal and other legal
representatives of such person. An adjudication of liability shall not affect the right 1o
indemnification for those indemnified.

Article X
Bylaws

The bylaws may be adopted, altered, amended or repealed by either the shareholders or
the board of directors, but the board of directors may not amend or repeal any bylaw provision
adopted by the shareholders if the shareholders specifically provide such bylaw is not subject to
amendment or repeal by the directors.

IN WITNESS WHEREOF, the undersigned has exscuted these Restated
Artdcles of Incorporation on this 12% day of June, 2002.

Pl

Steghen W. Rubin
Seczrtary
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