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ARTICLES OF AMENDMENT TQ AMENDED AND RESTATED ARTICLES OF fé’;}

INCORPORATION

CERTIFICATE OF THE POWERS, DEBIGNATIONS,
PREFERENCES AND RIGHTS OF THE
SERIES A CONVERTIBLE PREFERRED STOCK.

Pursuant 1o Florida Stamtes Section 607.0602

The undersigned, Mario Pino, Direcror and President of INTERNET
SATELLITE PLATFORM, INC., a Flotida corporation (the “Corporation™), DOES
HEREBY CERTIFY that the following resolution, creating 4 series of 12,868,530 chares
of Preferred Stock was duly adopted by the Board of Directors, on I uly 23, 2002:

WHEREAS, the Board of Directors is authorized, within the Hmitarions
and restrictions stated m the Articles of Incorporation of the Corporarion, ta provide by
resolution or resolutions for the issuance of shares of Preferred Stock, 2o par value per
share, of the Corporation, in one or more classes or series with such voting powers, full
or Himited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and qualifications, Bmitations or restrictions
as shall be stated and expressed in the resalution or resolutions providing for the issnance
thereof adopted by the Board of Directors, and as are not stated and expressed in the
Articles of Incorporation, or any amendment thereto, including (but withont lirniting the
generality of the foregoing) such provisions as may he desired concerning voring,
redemption, dividends, dissolution or the distribution of assets and such other sybjects or
maticrs as may be fixed by resolution or resolutions of the Board of Directors under the
Florida Business Corporation Act; and

WHEREAS, it is the desire of the Board of Directors, pursuant 1o its
authority as aforesaid, to authorize and fix the terms of a series of Preferred Stock and the
number of shares constitgting such series;

NOW, THEREFORE, BE IT RESQLVED:

1. Desigpation and Number of Shares. There shall he hereby creared

and established a series of Preferred Srock designated as “Series A Convertible Preferred
Atock™ (the “Series A Preforred Stock™). The authorized number of shares of Serjes A
Preferred Stock shall be 12,968,539. Capitahzed terms used herein and not otherwise
defined shall have the meanings set forth in Section 11 below.

2. Rank,

Buce: DCY, 128395_8
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(=) The Series A Preferred Stock shall, with respect to
distriburions of assers and rights upon the aceurrence of 2 Liguidation, rank senior to all
classes of common stock of the Corporation (including, withont imitation, the Common
Srock, no par value per share, of the Corporation (the “Common Stock™}); and (i) each
other class or series of Capital Stock of the Corporatien hereafter created which does not
expressly rank pan passu with or senior to the Series A Preferred Stock (collectively with
the Common Stock, the “Junior Stock™. -

{b)  UInless the Corporation has made provision for the holders
of Senes A Preferred Stock to participate in the dividend or distribution as required by
Section 3, or in the case of a Tiquidation, full cumulauve dividends on the oulstanding
shares of Series A Preferred Stock that shall have accrued and become payable as of any
date shall have been paid or declared and funds shall have been set apart for payment
thereof, no dividend or other distribution shall be paid 1o the holders of Junior Sock,

3. Dividends. The holders of shares of Series A Preferred Stack shall
be entitled to receive, out of funds legally available therefor and only npon any
Liguidation pursuant to Section 4 (subject 1o the proviso 1n Seenion 4(a)) or redemphion
pursnani to Section 5 (subjeet to the proviso in Section 5(a)), dividends ar an anmual rate
equal 1o 7% of the Liquidation Preference, calculated on the basis of 2 360-day year,
consisting of twelve 30-day months, which dividends shall be deemed to be cumulative
and compounding and accroe on a quarierty basis frow the date of issuance thereof,
whether or not declared. All acerved and unpaid dividends, if any, shall, 1o the extent
finds aze legally availabie therefor, be pald immediately prior 10 a Liquidarion ora
redemption pursuant to Section 3 (the “Dividend Payment Date”). On the Dividend
Payment Date, all accrned dividends shall be paid I cash, to the extent funds are legally
availgble therefor.

4. Liguidarion Preference.

{a) Priority Pavment. Upon the occurrence of a Liguidation,
the holders of shares of Series A Preferred Siock shall be entitled 1o be paid, for cach
share of Serigs A Preferred Stock held thereby, out of, but only to the extent of, the aesets
of the Corporarion legally available for distriburion 1o irs stackholders, ap amount equal
1o $0.1156 (subject to appropriate adjustment for any stock dividends, subdivisions,
combinations, or reclassification of the Serjes A Preferred Stock) (the “Lignidation
Preferance™) plus, as provided in Section 3 above, all acerued and unpaid cumulative
dividends, if any, with respect to each share of Beries A Preferred Stock {provided, that
such aecrued and unpaid cumulanive dividends, but only such acerued and nnpaid
cumulative dividends, shall be reduced by any dividends paid to the holders of the
Series A Preferred Stock in accordance with such holders® right to receive the same
dividends received by holders of Common Stock pursuant to Section 3), hefore any
payment or distribution is made to the holders of any Junjor Stock. Ifthe assers of the
Corporation available for distribution 1o the holders of Series A Preferred Stock shall be
insufficient to permit payment in full to such holders of the sums which such holders are
entirled to receive in such case, then all of the assets available for distribution 10 holders
of the Series A Preferred Stock shall be disiributed among and paid o such holders

Doc? DC 1232955
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ratably in proportion 1o the amounts that would be payzble 1p such holders if such assets
were sufficient to permit payment in full.

()  Notice. Written notice of a Liquidation stating a payment
or payments and the place where such paymeni OT payments shall be payable, shall be
delivered in person, mailed by overnight couner or sent by facsimile, not less than 1en
(10) days prior 1o the earliest payment daje stated therein, 10 the holders of record of the
Series A Preferred Stock, such notice to be addressed to each such holder at its address as
shown by the recards of the Corporation.

3. Redemption.

(z)  Atany time or from fime 1o time from and afier August 1,
2010, each holder of shares of Series A Preferred Stock shall have the nght 1o require the
Corporation To redeem, out of fimds legally available thevefor, any shaves of Series A
Preferred Stock held by such holder for an amount of cash per share equal to the
Ligqudation Preference plus, as provided in Section 3 abave, all accrued and unpaid
cumulative dividends, if any, with respect to each share of Series A Preferred Stock
(provided, that such accrued and vnpaid cumnelative dividends, bt only such acerned and
unpaid curmulative dividends, shall be vednced by any dividends paid 1o the holders of the
Series A Preferred Stock in accordance with such holders’ right to receive the same
dividends received by holders of Common Stock pursuant To Section 3)- Such
vedemption nght shall be exercised by the surrender of cerfificate(s) representing the
shares of Serjes A Preferred Stock 10 ha redeemed to the Cerporation i any nme during
usual business hours af its principal place of business to be maintained by it (or such
other office or agency of the Corporation as the Corporation may designate by notice in
writing to the holdess of Series A Preferred Stack), accompanied by wrinen notice that
the holder elects to have such shares of Series A Preferred Stock redeemed. All
certificates representing shares of Series A Preferred Stock surrendered for redemption
shall be delivered ta the Corporation for cancellation and canceled by it.

(bl NaHce having heen given pursuani 1o Section 5{a) above,
from and after the date specified thevein as the date of redemption, unless default shall he
made by the Corporation in providing for the payment of the applicable redemption price,
or from and after the date (prior 1o the date of redemption so specified) on which the
Corporation shall provide for the payment of the redemiption price by deposinng the
requisite amount of moneys (and other properry, if applicable) with a bank or trust
company, ali rights of the halders thereof as stockholders of the Corporation, excepl The
right 1o Teceive the applicable redemption price, shall cease and Terminate; provided,
however, that if the Corporation defanlts in the paymenl of the redemption price, all
righs of the holders of the Series A Preferred Stock shall continue yunnl the Corporation
cures such defanlr.

Fax Audir #HO2000175014 B
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6. Vating Rights.

(a)  Each outstanding shave of Series A Preferred Stock shall
ennifle The holder thereof to vote, in person of by proxy, at a special or annual meeting of
stockholders, on s}l marters entitled to he vated on by holders of Common Stock, voring
together as a single class with she Common Stock (and with other shares of Capital Stock
enmitled to vote thereon, if any). With respect fo any such vote, each share of Series A
referred Stock shall entitle the holder thereof to cast that number of vores per share asis
equat to the number of votes that such holder wanld be entitled to east had such holder
converted its shares of Series A Preferred Stock info shares of Commaon Srock pursuant 1o
Secrion 7(a) on the record date for determining the stockholders of the Corporation
eligible 1o vate on any such matiers.

(b} The holders of the Series A Preferred Stock, votingas a
separate class, shall be entitled to elect one {1) director of the Corporation. Al any
meeting held for the purpose of electing directors, the presence in person or by proxy of
the holders of a majority of the ghares of Series A Preferred Siock then ourstanding shall
constitute a gnorumm of the Series A Preferred Stoek for the election of the directors to be
elected solely by the holders of the Series A Preferred Stack; the holders of Series A
Preferred Stock shall be entitled to cast one voie per share of Séries A Preferred Svack in
any such election; and the director 10 he elected exclusively by the holders of the Series A
Preferred Stack shall be elected by the affirmaive voie of the holders of a plurality of the
outstanding shares of Series A Preferred Qtock. A vacancy in a directorship filled by the
nolders of the Series A Preferred Stock voting as a separaie class pursuant to this
Section 6(b) shall be filled only by the vote or wriiten consent of the holders of the
Series A Preferred Stock.

{c) Notwithstanding anything to the contrary coniained herein,
the Corparation shall not 1ake any of the following actions witliout the affirmative vote o
the written consent of the holders of at least a majority of the owisianding shates of Series
A Preferred Stock:

(i) autharize, adept or approve an amendment o the
Articles of Incorporation or Bylaws of the Corporation that would
adversely alter or change the pawers, preferences of speeial rights of the
Series A Preferred Stock;

@)  alerorchange the rights, preferences or privileges
of the Series A Preferred Stock (including an increase in the authorized
number of shares of the Series A Preferred Sueck) or the rights,
preferences o privileges of any other Capital Stock of the Corporanon so
as 1o affect the Series A Preferred Stock adversely;

(i)  authorize, approve oI effect a Liquidation;

Fax auvdlr #HO02000175014 &
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(iv)  authorize, approve or effect any material change in
the acconnting methods or policies of the Corporation other than those in
‘aecordance with GAAPR;

(v}  authorize, approve ar enter into (i) any transaction
with any shareholder, direcior or employee of the Corporation or any
Person in which a shareholder, direcror or employee of the Corporarion
owns more than five percent of the equity (other than the issuance of
shares of restricted stock or aptions to purchase shares of Common Stock
to employaes, officers or direciors of the Corpararion pursuant io a stock
option plan or other employee benefit arrangement appraved by the Beard
of Directors of the Corporation) er (1i) any transaction with an aggregate
value of $30,000 or moere with an Affiliate of the Corporation (other than a
person specified m clause (1)); or

(vi)  enter into an agreement io do any of the foregoing.

7.  Convegsion.

{a) Optional Conversion. Any holder of Series A Preferred
Stock shall have the right, at its option and without any further payment, at any time and
from time 1o time, 1o convert, subject 1o the terms and provisions of this Section 7, any or
all of such holder’s shares of Series A Preferred Stock into such number of filly paid and
non-assessahie shares of Common Stock s is equal 10 the product of the number of
shares of Series A Preferred Stock being so converied mulriplied by the quotient of (i) the
Liquidation Preference, divided by (ii) the conversion price of $0.1156 per share, subject
to adjustment as provided in Section 7(d) {(such price as adjusted, the “Conversion
Price™). Such conversion right shall be exercised by the surrender of cerfificate(s)
representing the shares of Series A Preferred Stock to he converted 10 the Corporarion at
any time during usual business hours at its principal place of business to be maintained
by it (or such other office or agency of the Corporation as the Corporartion may designate
by notice in writing 1o the hokders of Series A Preferred Stock), accompanied by writien
notice tar the holder elects to convert such shares of Series A Preferred Stock and
specifying the name or names {with address) in which a certificate or cextificates for
shares of Common Stock are to be 1ssued and (if so required by the Corporation) by a
written jnstrament or inswuments of trapsfer in form reasonably satisfactory to the
Corporation duly execured by the holder or its duly anthorized legal representative and
ransfer tax stamps or fands therefor, if required pursnant to this Section 7. All
certificates representing shares of Series A Preferred Stock surrendered for conversion
shall be delivered to the Corporation for cancellation and canceled by it. As promprly as
practicable after the surrender of any shares of Series A Preferved Stock, the Corporation
shall deliver 1o the holder of such shares so surrendered cerificate(s) representing the
number of fully paid and nonassessable shares of Common Stock into which such shares
are entitled 1o he converted. The Corporation shall not be required to conver, and no
surrender of shares of Series A Preferred Stock shall be effective for that purpose, while
the transfer books of the Corporation for the Common Stock are closed for any purpose
{but not for any period in excess of two (2) Business Days), but the surrender of shares of

Dock. DCY. 128895_5
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Series A Preferred Stock for conversion during any period while such books are so closed
shall became effective for conversion mmunediately upon the reopening of such books, as
if the conversion had been made on the date such shares of Series A Preferred Stock were
smrrendered, and a1 the conversion raie in effect at the date of such surrender. In any case
in which paragraph (d) of this Section 7 shall require that an adjustment as 2 result of any
event becomnes effective after a record daie for such event, the Corporation may elect 10
defer until after the occurrence of such event issuing 1o the holder of any shares of Series
A Preferred Stock converred after such record date and hefore the oceurrence of such
avent the additional shares of Common Stock issuable upon such copversion over and
shove the shares of Common Siock issuable nponr such conversion on the basis of the
Conversion Price prior to adjustment.

(b}  Automatic Conversion. Tmmediately (3) prior to the closing
of an Initjal Public Offering or (ii) upon the written consent of the holders of at Jeast &
majority of the ontstanding shares of Series A Preferred Stock, each outstanding share of
Qeries A Preferred Stock shall be automarically converted, with no further action required
1o be raken by the Corporation of the holder hereof, into the number of fully paid and

. nomassessable shares of Common Stock eqnal 1o the product of the number of shares of
Qerics A Preferred Stock being converted muitiplied by the quotient of (x) the
Liquidation Preference, divided by (v) the Conversion Price. Tmmediately upon
conversian as provided herein, each holder of Series A Preferred Stack shall be deemed
10 be the holder of record of the Common Stock issuable upon conversion of such
holder’s Series A Preferred Stock, notwithstanding that certificate(s) representing the
Commen Stock shall not then actually be delivered to such Person. Upen notice from the
Corporation, each halder of Series A Preferred Stock so converted shall promptly
surrender 1o the Corporation at its principal place of business to be maintained by it {or at
such other office or agency of the Carporation as the Corporation may desigpate by such
notice 1o the holders of Series A Preferred Stock) certificates representing the shares so

converied.

(¢)  Termination of Rights. On the date of such optional
conversion pursuant 1o Section 7(a) above ot of such autoraric conversion pursuant 1o
Section 7(b) above, all rights with respect o the ghares of Series A Preferred Stock so
converied, inclnding the rights, if any, to reccive natices and o voie, shall terminate,
except anly the rights of holders thereof o (i) receive certificate(s) for the number of
shares of Common Stock jnto which such shares of Series A Preferred Stock have been
converted and (i) exercise the rights Yo which they are entitled as holders of Common
Stack.

(@)  Apndilurion Adjustpents. The Conversion Price, and the
number and type of securities to e received upon conversion of the Series A Preferred
Stock, shall be subject to adjusiment as follows:

1) Dividend, Subdivision, Combination or
B eclassification of Common Steck. In the event that the Corporation shall
at any lime or from time to time, after the date of this Certificate of
Designations but prior to conversion of the Series A Preferred Stock (x)

Fax audir FH02000175014 8
Pock DO 128803 5



Aug=01-82 01:23pm  From~BAKER&HOSTETLER, LLP + T-284 P.08/1T  F-438

Fax Audir #HO200017501%4 8 7

pay a dividend or make 2 distnbution on the outstanding shares of
Common Stack payable in Capital 81ock, {y) subdivide or reclassify the
outstanding shaves of Commeon Stock into a larger number of shares, or
(2) combine or reclassify the outstanding shares of Commeon Stock into a
smaller number of shares, then, and in each such case, the Conversion
Price in effeet immediately prior to such event shall be adjusted (and any
other appropriate actions shall be raken by the Corporation) so thar the
holder of any share of Series A Preferred Stock thereafier surrendered for
conversion shall be entitled 1o receive the number of shares of Common
stock or other securities of the Corporation that such holder would have
owned or would have been entitled 10 1eceive upon or by reason of any of
the events described abave, had such share of Series A Preferred Stock
been converted immediately prior io the occurrence of such event. An
adjustment made pursuant to this Secrion 7(A)(3) shall become effective
refroactively (x) in the case of any such dividend or distribution, 10 a dare
immediately following the close of husiness on the record date for the
dererminarion of holders of Common Srock enitled 1o receive such
dividend or distribution, or {y) in the case of any such subdivision,
combination or reclassification, 10 the close of business on the day upon
which such corporare action bacomes effaerive.

(i} Issuance of Common Stock or Rights to Purchase

Common Stock below Conversion Price. If the Corporation shall, at any
time or from time o time, after the date of this Certificate of Designations
but prior to conversion of the Series A Preferred Stock, issue or sell any
shares of Common Stock or Common Stock Equivalents at a price per
share of Common Stock (the “New Issue Price™) that is less than the
Conversion Price then in effect as of the record date or Issue Dare (as
defined below), as the case may be (the “Relevant Daie™) (treating the
price per share of Common Stock, in the case of the issyance of any
Commeon Stock Equivalent, as equal to the quotient of (x) the sum of the
price for such Common Stock Bquivalent plus any additional
consideration payable (without regard 1o any anti-dilution adjusmments)
upon the conversion, exchange or exercise of such Common Stock
Equivalent, divided by (y) the number of shares of Commen Stock
initially underlying such Common Stock Equivalenr), other than

(A) issuances or sales for which an adjustment is made pursuant 1o another
paragraph of this Section 7(d), and (B) issuances of Commpon Srock in
copnection with an Excluded Transaction), then, and in each such case, the
Conversion Price then in effect shall be reduced (and any other
appropriale actions shali be taken by the Corporarion) to equal the New
Issne Price. Any such reduction required hereunder shall be made
whenever such shares of Commeon Stock or Commeon Stock Equivalers
are 1ssued, and shall become effective retroacrively {X) in the case of an
issuance 10 the stockholders of the Corporation, as such, to a date
immedijately following the close of business on the record date for the
derermination of stockholders entitled to receive such shares of Common

Fax Aundir #H02000175014 8
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Stock or Common Stock Equivalents, and (V) in ali other cases, on the
date (the “Issue Diate”) of such issuance; provided, however, that the
determmination as to whether a reduction s required 1o be made pursnant to
this Section 7(d)(11) shall only be made upon the issuance of such shares of
Common Stock or Commen Stock Equivalents, and not wpon the issuance
of any security imo which the Comumon Steck Equivalents convert,
exchange or may be exercised; and provided, further, that if any Common
Stock Equivalents (or any portions thereof) which shall have given rise to
a reduction pursuant to this Section 7(d)(i1) shall have expired or
terminated without the exercjse thereof and/or if by reason of the tenms of
such Commeon Stock Equivalents there shall have been an increase or
increases, with the passage of time or otherwise, in the price payable upon
the exercise or conversion thereof] then the Conversion Price hereunder
shall be readjusted (but to no greater exteny than orginaily adjysted) in
order to {A) eliminate from the computation any additional shares of
Comumeon Stock corresponding 1o such Common Stock Equivalents as
shall have expired or rerminared, (B} weat the additional shares of
Comsmon Stock, if any, actually issued or issuable pursuant to the previous
exereise of such Commoen Stock Equivalents as having been issued for the
consideration actuglly received and recejvable therefor, and (C) tweat any
of such Common Stock Equivalents which remain ontstanding as being
subject 1o exercise or conversion on the basis of such exercise or
conversion price as shall be in effect at the tme.

(1)  Certain Distriburions. In case the Corporation shall,
at any time or from time to time, after the date of this Certificate of
Designations but prior Te conversion of the Sevies A Preferred Stock,
distribute 1o all the holders of shares of Common Stock (including any
such diswributjon made in connection with a merger or conselidation in
which the Corporation is the resulting or surviving Person and the
Common Stock is not changed or exchanged), cash, evidences of
mdebredness of the Corporation or another issuer, securiries of the
{orporation or another issuer or other assets or rights or Warrants to
subscyibe for or purchase securities of the Corporation {excluding those
distributions in respect of which an adjustment in the Conversion Price js
made pursnant to anothar paragraph of this Section 7(d), distributions in
which the holders of the Series A Preferred Stock are entitied 1o receive
such dispiburions and any distribution in connection with an Excluded
Transaction}, ther, and in each such case, the Conversion Price then in
effect shall be adjusted (and any other appropriate actions shall be taken
by the Corporanon) by multiplying the Conversion Price in effect
immediarely prior to the date of such distribution by a fraction (x) the
nummerator of which shall be the Current Market Price of the Common
Stock immediately prior to the date of distribution minus the then fair
market value (as detemmined by the Board of Directors in the exercise of
their fiduciary duties) of the portion of the cash, evidences of
Indebiedyess, securines or other assets so Jistribured or of such rights or

PocF DT 128u8w3_3
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warranis applicable {0 one share of Common Stock, and (y) the
denominator of which shall be the Current Market Price of the Common
Stack immediately prior to the ex-dividend date of distibution (bur such
fraction shall not be greater than one); provided, however, that no
adiustment shall be made with respect to any distribution of Tights or
warranis 1o subscribe far or purchase securities of the Corporation if the
holder of shares of Series A Preferred Stock would otherwige be entitled 1o
receive such Tights or warrants upen conversion at any time of shares of
Series A Preferred Stock inte Common Stock. Such adjustment shall be
made whenever any such distribution is made and shall become effective
remroactively 1o a date immediately following the close of business on the
record date for the determinaiion of stoclholders entitled 1o receive such
distribution.

(tv) ~ Other Changes. In case the Corporation, at any
time or from time to Hime, after the date of this Centificate of Designatons
bus prior to the conversion of the Sexies A Preferred Siock, shall rake any
action affeeting its Common Stock similar to or having an effect similar to
any of the actions described in any of Sections 7(d){i) through (jii) or
Section 7{g) (but not including any action described in any such Section)
and the Board of Directors in good faith determines that it woyld be
equirable in the circumstances 1o adjust the Conversion Price as 3 result of
such action, then, and in each such case, the Conversion Price shall he
adjusted in such manner and at such time as the Board of Direciors in
good faith determines would be equitable in the circumstances (such
determination to be evidenced m a resolution, a certified copy of which
shall be mailed to the holders of the Series A Preferred Stock).

(v)  Ne Adjusiment. Notwithstanding anything herein
fo the contrary, no adjustment under this Section 7(d) need be made to the
Conversion Price (x) unless such adjustment would require an increase or
decrease of at least 1% in such Conversion Price; provided, however, that
any adinstments which, by reason of this clause (v), are not required 1o be
made shall he carried forward and raken mto account in any subsequent
adyustment, or (v) if the Corporation receives written notice from holders
of all of the outstanding shares of Series A Preferred Srock that no such
adjustment is required.

(¢}  Abandonment. If the Corporation shall take 2 record of the

holders of ts Common Stack for the purpose of entitling them to receive a dividend or
other distriburion, and shal thereafter and before the distiibution 1o stockholders thereaf
legally abandon its plan to pay or deliver such dividend or distribution, then no
adjustment in the Conversion Price shall be required by reascn of the taking of such

record.

() Certificate as fo Adjustments. Upon any increase or

decrease in the Conversion Price, the Corporation shall within a reasonable period of ime

Fax audis #H02000175014 8
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(not to exceed ten (10) days) following any of the foregoing transachons deliver 1o each
registered holder of Series A Preferred Stock a certificate setiing {orth in reasonable
detail the event requiring the adjustment and the method by which such adjusiment was
calculated and specifying the increased or decreased Conversion Price then in effec
following such adjustment.

(2)  Reorganizanon: Reclassification. 1f there occurs any
capital reorganization. or any reclassification of the Comnnon Stock (other than a change
in par value, or from par value te no par value, or from no par value 1o par value), the
consolidation, merger or other business combination of the Corporation with or into
another Person (other than & conselidation, merger or other business combinatjon of the
Corporation in which the Corporation is the continuing corporation and which does nat
result in any reclassification or change of curstanding shares of Common Stock) or the
sale, ransfer or ather disposition of all or substantially all of the asseis of the Corporarion
1o another Person (sach, 2 “Transaction™), then each share of Series A Preferred Siock
shal} thereafter be convertible into the same kind and amounts of securities (including
shares of stock) or othor assses, or both (the “Transaction Consideration™), which were
issuable or distributable to the holders of outstanding Common Stock upon such
reorganization, reclassification, consolidarion, merger, business combinarion, sale or
conveyance, in respect of that number of shares of Common Stock into which such share
of Sertes A Preferred Stock might have been converted immediately prior 10 such
yeorganization, reclassification, consolidation, merger, business combination, sale or
conveyance; and, in any such case, appropriate adjustments (as determined in goed faith
by the Board of Directors of the Corporation) shall be made to assure that the provisions
set forth heremn shall thereafier be applicable, as nearly as reasonably may be practicable,
in relation to any securities or other assets thereafter deliverable upon the conversion of
the Series A Preferred Stock. In case of a Transaction, the Corporation shall execuie and
deliver to each holder of Series A Preferred Stock af least fifieen (15) Business Days
prior to effecting such Transaction a certificate, setting forth the Transaction
Consideration that the holder of each share of Series A Preferred Stock shall have the
right to receive in such Transaction in exchange for each share of Series A Preferred
Stock. The provisions of this Section 7(g) and any equivatent thereof in any such
certificate similarly shall apply to successive Transactions.

(h}  Norices. Incase 3t any time or from tire (o lime, after the
date of this Certificate of Designations but prior 1o the conversion of the Series A
Preferred Stock:

(1) the Corparation shall declare a dividend (or any
other distribution) en its shares of Common Stock;

(i)  the Corporation shall awthorize the granimg to the
holders of its Common Stock of rights or warrants {o subsenbe for or
purchase any shares of stock of any class or of any other rights or
WATTARIS; OF
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(i)  there shall occur an Initial Public Offering oy 2 Sale
Transaction;

then the Corporation shall mail 1o each holder of shares of Series A Preferred Stock at
such holder’s address as it appears on the wansfer hooks of the Corporation, as promptly
as possible but in any event at jeast fifieen (15) days prior to the applicable daie
hereinafter specified, a notice stating (A) the date on which a record is to be taken for the
purpose of such dividend, diswibution or grenting of rights o warranis or, if arecord is
not 1o be taken, the date as of which the holders of Comman Stock of record to be
entifled to such dividend, distriburion or granting of rights or warrants are 1o be
determined, or {B) the dale on which such initial Public Offering or Sale Transaction is
expected 10 becomg effective and the dare as of which it is expected that holders of
Common Stock of record shall be entitled 1o exchange their Commeon Stock for shares of
stock or other securities or property or cash deliverable, as the case may be, upan such
Initial Pubhic Offering or Sale Transaction.

(i) Reservation of Common Stock. The Corporarion shall ar
a1l times reserve and keep available for issuance apon the conversion of the Series A
Preferred Stock, such number of its authorized but unissued shares of Commeon Stock as
will from time to time be sufficient to peymit the conversicn of all outstanding shares of
Series A Preferred Stock, and shall take all action to increase the authorized number of
shares of Commen Stock if at any rime there shall be insufficient authorized bur unissued
shares of Common Stock to permit such reservation or fo permii the conversion of all
ourstanding shares of Series A Preferred Stock.

)] No Conversion Tax or Charge. The issuance or delivery of
cerificates for Common Stock upon the conversion of shares of Series A Preferred Stock
shall be made without charge 1o the converting holder of shares of Series A Preferred
Stock for such certificates or for any tax in respect of the issuance or delivery of such
certificates or the securities represented thereby, and such eextificares shall be issued or
delivered in the vespecHive names of, or in such names as may be directed by, the holders
of the shares of Sexies A Preferred Stock converted; provided, however, that the
Corporarion shall not be required to pay any ax which may be pavable in respect of any
wansfer invelved in the jssuance and delivery of any such cerrificate in a name ofher than
that of the holder of the shares of Sevies A Preferred Stock converied, and the
Corporation shall not be Tequired 10 issue oF deliver such certificate unless or until the
Person or Persons requesting the issuance or delivery thersof shall have paid 10 the
Corporation the amount of sich tax or shall have established 1o the reasonable
sapisfaction of the Corporation that such 1ax has been paid.

2. Certain Remedies. Any registered holder of Series A Preferred
Siock shall be entifled 1o an injunction or injunctions to prevemt breaches of the
provisions of This Cetificate of Designations and 1o enforce specifically the rerms and
provisions of this Certificate of Designations in any Court of the United States or any
state thereof having jurdsdiction, this being in addition to any other remedy o which such
holder may be entitled ar law or in equity.

Fax Audic #HO02000175Cl4 8
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9. BusimessDav. Ifanypayment shall he required by the terms
hereof 1o be made on 4 day that is not a Business Day, such payment shali be made on the
immediately succeeding Rusiness Day.

10.  Reseqnired Shares. Any shares of Series A Preferred Stock
converted, redeemed, or otherwise acquired by the Carporation in any manner
whatsoever shall be retited and canceled prampily after the acquisiion thereof, and, if
necessary to provide for the lawful redemption or purchase of such shares, the capiral
represented by such shayes shall be reduced in accordance with the Florida Businsss
Corporation Act. All such shares shall upon their cancellation become authorized hys
unissued shares of Preferred Swock and may be reissued as part of another series of
Preferred Stock.

11.  Definitions. Asused in rhis Certificate of Designanions, the
following terms shall have the following meanings (with terms defined in the singular
having comparable meanings when used in the plural and vice versa), unless the rontexy
otherwise requires:

“Affiliate™ shall mean any Person who is an “affiliate” as defined in
Ruje 12b-2 of the General Rules and Regulations under the Exchange Acr.

"Board of Directors™ means the Board of Directors of the Corporation.

“Business Day” means any day except 2 Saturday, a Sunday, or other day
on which commereial banks in the State of Flerida are anthorized or required hy law or
executive order 1o close.

“Capial Stock™ means, with respect to any Person, any and all shares,
interests, participations, rights i, or other equivalents (however designared and whether
voting or nen-voring) of, such Person’s capital stock and any and all rights, warranis or
opticns exchangeable for or convertible into such capital stock (bur excluding any debt
security whether or not i is exchangeable for or convertible into such capital stock).

“Certificate of Desienations™ shall mean this Cerﬁﬁcafe of the Powers,
Designations, Preferences and Righis of the Series A Convertible Preferred Stock, no par
value per share, of the Corporation.

“Commission” means the United Srates Securities and Exchange
Commission.

"Common Stock™ shall have the meaning ascribed to it in Section 2(a)
hereof. ‘

“Common Stack Equivalent™ shall mean any security or obligation which
is by its terms convertible into or exchangeable for shares of Conmon Siock and any
option, warrant or other subscription or purchase right with respect to Commen Srock.

Fax Audir #HO2000175014 &
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~Conversion Price” shall have the meaning ascribed to ii in Section 7(a)
hereof.

“Corporaion” shall have the meaning ascribed to it in the first paragraph
of this Certifieate of Designation.

“Cuarrent Marker Price” chall mean, with respect 1o shares of Common
Srock, on any date, the average oFthe daily closing prices per share of Common Stock for
the 10 consecurive wading days commencing 15 days befote such date. If on any such
date the shares of such Comixon Snck are not listed or admined for wading on any
narional securities exchange or quoted on NASDAQ or a similar service, the Curvenl
Market Price for such shares shall be the fair market value of such shares on such date as
determined in goed faith by the Board of Directors of the Corporation. ATy
determination of the Cuprent Market Price by an appraiser shall e based on a valuation
of the Corporation as an entiretly without Tegard to any discount for minority inferests or
disparate voting rights among classes aof Capital Stock.

“Dividend Pavment Date” shall have the meaning ascribed o itin
Section 3 heyeof.

~Fxeluded Transaction” means: (a) any jssnance of Common Stock of
Common Siock Equivalents in connection with a bona fide rransaction of the Corporation
approved by the Board of Directors of the Corporation, at & price equal 1o the fair market
value of the Common Stock determined in good faith by the Board of Directors of the
Corporation, {b) any issuance of Commeon Swck upon the conversion of shares of
Series A Preferred Stock, (c) any jssuance of shares of restricted stock or options 10
purchase shares of Commeon Srack To employees, officers or directors of the Corporation
pursuant 1o a stack option plan or ather employee penefit arrangement approved by the
Roard of Directors of the Corporation, and (dy any issnance of Common Stock or
Common Stack Equivalent to licensors, Cusiamers, lessors, consultants, suppliers, lenders
or vendors of the Corporation in connection with a bana fide transaction of the
Corporation approved by 1he Board of Direcrors of the Corporation, at a price thal is less
than the faiy market value of the Common Srock determined in good faith; provided,
however, thar the aggregate nmber of shares issued pursuant to clauses () and {(d)
(including, without Tirnitation, shares subject to such pptions or Common Stock
Rquivalents) afier the daie of the Certificate of Designations, does not exceed 4n
aggregate of 10% of the shares of Common Stock owtstanding on 2 fully diluted basis
(subject to adjusrment in the event of stock splits, combinarions o simnilar occurrences
afier the date hereof).

“Bxchange Act” means the Securities Exchange Act of 1934, as amended,
smd the mies and regulations of the Commission promulgated thereunder.

“GAAP” means generally accepted United States accounting principles in
effect from tivoe 1o Hime. :

Tax Audit #H0200017501% 8
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“Initial Public Offerimg” shall mean the first underwritten public offering
of Comnon Srock pursuant 1o an effective registration staternent under the Securities
AcL

“Jssue Dare” shall have the meaning ascribed To it in Section 7(a)(ii)
hereof. - '

“Yunior Stack’ shall have the meaning ascribed 1o it in Section 2(a) bereof.

“1 jquidarion™ shall mean (i) the voluntary or jnvolumiary liquidation under
applicable bankrupicy of reorganization legislanion, of the dissolution or winding up of
the Corporation; or (i) the volunjary sale, conveyanee, exchange or ransfer to another
Persen of all or substantially all of the assets of the Corporation or such other Person.

“Liguidation Preference” shall have the meaning ascribed to iTim
Secrion 4(3) hereof, '

wNew Issue Price” shall have the meaning ascribed 1o it in Section )L
hereof. : B

“Person’” means any individual; firm, corporation, parmership, Timired
liability cornpany, Hmited liability parinership, rust, incorporated or unincorporaied
association, jeint venmre, joint stock company, governmental bady or ather entity of any
kind.

“Relevant Date” shall have the meaning ascribed 10 it in Section 7(8)(H)
hereof.

wgale Transaction” shall mean: (a) (i) the merger or consolidation of the
Corporalion info or With one of more Persons, (it) the merger or consolidaton of ene or
more Persons into or with the Corporation, or (ii} a tender offer or other business
combination, if, in the case of (1), (i) or (i), the stockhalders of the Corporation prior o
such merger or consolidation de not rerain at least & majority of the voting power of the
surviving Person; or (b) the voluniary sale, conveyance, exchange ox transfer 1o another
Parson of the voring Capifal Stock of the Corporation if, after such sale, conveyance,
exchange or transfer, the stockholders of the Corporation prior to such sale, conveyance,
exchange or transfer do not retain ar least a majority of the voting power of the

Corporalion.

“Qecyritics Act” means the Securifies Act of 1933, as amended, and the
rules and regulations of the Commission promulgated thereunder.

ies A Prefl tock” shall have the meaning ascribed 1o 1 in
Section 1 hereof.

wTransaction” shall have the meaning ascribed 10 i1 in Seetion 7{g) hereof.
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The foregoing amendment 1o the Amended and Restated Articles of
Tncorporarion was unanimously adopted by all of the members of the Roard of Directors
of the Corporation, without the need for Shareholder approval pursuant 1o Section
&07.0602, Florida Statutes, on the 23rd day of July, 2002, and the number of votes cast
for such amendment was sufficient for approval.

IN WITNESS WHEREQF, the yndersigned hes executed and subscribed
this certificate this first day of Angust 2002.

Mario Pina X;é
Dhrector and President

Fax Audir #HDH2000175014 a
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