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ARTICLES OF AMENDMENT TO AMENDED AND RESTATED “ 0,{5,5&;

ARTICLES OF INCORPORATION

AMENDED AND RESTATED CERTIFICATE OF THE POWERS,
DESIGNATIONS, PREFERENCES AND RIGHTS OF THE
SERIES A CONVERTIBLE PREFERRED STOCK.

Pursuani to Florida Statutes Section 607.0602

The undersigned, Beniamin Fipzi, Director and Chief Execunve Officer of
INTERNET SATELLITE PLATFORM, INC.,, 2 Florida corporation (the “CQrporation™),
DOES HEREBY CERTIFY that the following resolution, inereasing the number of
shares of Preferred Stock designated as, and amending the terms of, the Corporation’s
Series A Convertible Preferred Stock, no par value per share, wag duly adopted by the
Board of Dhrectors, on Scptcmbcrz_, 2003:

WHEREAS, the Board of Directors is authorized, within rhe limirations
and restrictions stated in the Articles of Incarporarion of the Corporation, to provide by
resolution or resolutions for the issyance of shares of Preferred Stock, no par value per
share, of the Corporation, in one or more classes or series with such voting powers, full
or limited, or no voting powers, and such designations, preferences and relanve,
participating, optional or other special ighis, and gqualifications, limitations or restrictions
as shall be stated and expressed in the resolution or resolutions providing for the issuance
thereof adapted by the Board of Directors, and as are not stated and expressed in the
Amcles of Incorporarion, or any amendment thereto, inclnding (but without [imiting the
generality of the foregoing) such provisions as may be desired concerning voting,
redemption, dividends, dissolution or the distribution of assets and such other subjects or
maners as may be fixed by resolution or resojutions of the Board of Directors under the
Florida Busineas Corperation Act;

WHEREAS, the Board of Directors, on Tuly 22, 2002, adopied a
resolution designating and fixing the terms of a senies of 12,968,539 shares of Preferred
Stock as the Corporation’s Senes A Convertible Preferred Stack, and the Corparation
subsequently filed with the Florida Secretary of State a Cerrificate of the Powers,
Designavions, Preferences and Rights of the Series A Convenible Preferrad Stock; and

WHEREAS, it is the desire of the Roard of Divectors, pursyant 1o its
authority as aforesaid, to increase 1o 18,000,000 the number of shares designated as, and
amend the Terms of, the Serdes A Conveniple Preferred Siock, mn gecordance with the
tenms of this resolution, and 1o cause the Corporation o file with the Florida Secrerary of
State an Amendad and Restated Certificate of the Powers, Designations, Preferences apd
Rights nf the Senes A Convertible Prefered Siock, refiecting the terms ser forth herein;
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NOW, THEREFORE, BE IT RESOLVED:

1. Desigmatio er of s. Thera shall be hereby creared
and established g series of Preferred Stock designated us “Series A Convertible Preferred
Stock™ (the “Serigs A Preferred Stock™). The awshonzed number of shares of Series A
Preferred Stock shall be 18,000,000, Capitalized terms used herein and not otherwise
defined shall have the meanings set forth in Section 11 below.

2.  Ragk.

{a)  The Series A Preferred Svock shall, with respect 1o
dissributions of assefs and rights upon the occurrence of a Liquidation, rank pad passu
with the Series B Preferred Stock of the Corporation and senior 1o all classes of common
stock of the Corporation (including, without limitarion, the Commuon Stack, no par value
per share, of the Carporation (the “Common Sto¢k”™)); and each other class or series of
Capital Stock of the Corporation hereafier ereated which does not expressly rank parj
passu with or senior to the Series A Preferred Siock (collectvely with the Commoan

Stock, the “Junior Stock™.

(b}  Unless the Corporation has made provision for the holders
of Series A Preferred Stock 1o participate in the dividend or disiibution as required by
Secnion 3, or in the case of a Liquidation, full cumulative dividends on the outstanding
shares of Senes A Preferred Srock thas shall have accrued and become payable as of any
dare shall have been paid or declared and funds shall have been set apart for payment
thereof, no dividend or other distribution shall be paid to the hoiders of Junior Stock.

3 Dividends. The holders of shares of Series A Preferved Stock shail
be entitled 1o receive, on a pari passu basis with the holders of shares of Series B
Preferred Stock, out of funds legally available therefor and only upon aay Liguidation
pursuant 1o Section 4 (subject to the proviso in Section 4{a)) or rademption pursiani o
Sertion $ (subject 1o the proviso in Section 3(a}), dividends ar an annual rate equal 16 7%
of the Liguidation Preference, calculated on the basis of 4 360-day year, consisring of
twelve 30-day months, which dividends shall be deemed to be cumnulative and
compounding and accrue on 8 guarter]ly basis from the darte of issuance thereof, whether
or not declared. All accrued and unpaid dividends, if any, shall, ro the extent funds are
legally available therefor, be paid immediately prior to a Taqndation or a redemption
pursuant to Section 5 (the “Dividend Pavment Date™). On the Dividend Paymen: Date,
all accrued dividends shall be paid in cash, 1o the extent funds are legally available
therefor.

3, Liguidation Preference. .

(a)  Pgderity Paymeny. Upon the oceurrence of a Liguidation,
the holders of shares of Series A Preferred Srock shall he entitled o be paid, for each
share of Serizs A Prefurred Stock held thereby, out of, but only to the extent of, the assels
of the Corporation legally available for distribunion to its stockholders, an amount equal
to $0.1156 {subject ro appropriate adjustment for any stock dividends, subdivisions,
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combinations, or reciassification of the Series A Preferred Stock) (the “Liquidation
Preference™) plus, as provided in Section 3 above, all accrued and unpaid cynmiative
dividends, if any, with respect 1o each share of Series A Preferred Stock (prgvided, thar
such accrued and impaid cumulative dividends, bt anly such accrued and unpaid
cumulative divideads, shall be reduced by any dividends paid 1o the holders of the
Series A Preforred Stock in accordance with such holders” right o receive the same
dividends received by helders of Common Stock pursuant to Section 3), before any
paymeni or distribution is made 1o the holders of any Junior Stock. If'the assets of the
Corporation available for distribition to rhe holders of Series A Preferred Siock shall be
insufficient to permit payment in full to such holders of the sums which such holders are
entitled to receive in such case, then all of the asscts available for distribition to holgders
of the Series A Preferred Stock shall be distributed among and paid 1o such holders
ratably in proportion to the amounts that would be payabie to such holders if such assets
were gufficient (o pernit payment in full.

(b}  DNotice. Written notice of 3 Liquidazion staring & payment
or payments and the place where such payment or payments shall be payable, shall be
delivered in person, matled by overmight courier or semy by facsimiie, nor less than ten
{10} days prior to the earliess payment date stated therein, to the holders of record of the
Series A Preferred Stock, such notics 1o be addressed to each such holder at its address as
shown by the recards of the Corporation.

5. Hon.

{a) Al any time or from time to time from and afier August 1,
2010, each holder of shares of Scries A Preferred Stock shall have the right o require the
Corporation o redesm, oul of funds legally available therefor, any shares of Series A
Preferred Stock held by such holder for an amount of cash per share egnal 1o the
Liquidarion Preference plus, as provided in Section 3 sbove, all accrued apd unpaid
cumulative dividends, if any, with respect 1o each share of Senes A Preferred Stock
(provided, thar such accrued and unpaid cumulative dividends, but only such accrned and
ynpaid cumulative dividends, shall be reduced by any dividends paid 1o the holders of the
Series A Preferred Stock in accordance with such holders’ nght 1o receive the same
dividends received by holders of Cormon Stock pursuant 1o Section 3). Such
redemprion night shall be exercised by the surrender of certificate(s) representing the
shares of Series A Preferred Stock 10 be redeemed to the Corporation at any ime during
usual bysiness hours ar its principal place of business to be maintzmed by it (or such
orher office or agency of the Corporation as the Corporation may designare by notice in
writing 1o the holders of Serjes A Preferred Stock), accompanied by writien notice thay
the holder clects to have such shares of Series A Praferred Stock redeemed. Al
certificates representing shares of Series A Preferred Stock surrendered for redemption
shall be delivered to the Corporation for cancellation and canceled by it

(b}  Notice having heen given pursuant to Section 5(a) above,
from and after the date specified therein as the dare of redemption, upless defauit shall be
made by the Corporation in providing for the payment of the applicable redemprion price,
or from and after the date {prior to the date of redemption so specified) on which the
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Corporation shall provide for the payment of the redemption price by depositing the
requisite amount of moneys (and other property, if applicable) with a bank or trust
company, ali rights of the holders thereot as stockholdars of the Corporation, except the
Tight to receive the applicable redemption price, shall cease and Jerminate; provided,
however, that if the Corporation defaults in the payment of the redemption price, all
rights of the holders of the Series A Preferred Stock shall continue until the Corporation
cures such default.

Voting Rights.

{a) Fach outstanding share of Senes A Preferred Stock shall
entitle the holder theraof 1o vote, in person or by proxy, at a special or annual meeting of’
stockholders, on all matters entitled to be voted on by holders of Comman Stock, voting
together as a single class with the Common Stock (and with other shares of Capital Stock
entitled to vote thereon, if any). With respect to any such vote, cach share of Series A
Preferred Stock shall entitle the holder thereof to cast that number of votes per share as is
cqual 10 the number of vates that such holder would be sanitled to cast had such holder
convarted its shares of Series A Preferred Stock wmito shares of Common Stock pursuant to
Secnion 7(a) on the recard date for determuning the siockholders of the Corporation
eligible to vote on any such marters, R : :

{b) The holders of the Series A Preforred Stock, voungas a
scparate class, shall be entitled to elect one (1) director of the Corporation. At any
meeting heid for the purpose of elecning directors, the presence in person or by proxy of
the holders of a majority of the shares of Series A Preferred Stock then owtstanding shall
constityte a quorum of the Series A Preferreq Stock for the siection of the directors to be
elected solely by the holders of the Series A Preferred Stock; the holders of Series A
Preferred Stock shall be entitled to cast one vote per share of Series A Preferred Stock in
any such election; and the ditecior 1o be electad exclusively by the holders of the Series A
Preferred Stock shall be elected by the affirmative vote of the holders of a plurality of the
owtstanding shares of Series A Preferred Stock. A vacancy in a directorshig filled by the
holders of the Series A Preferred Stock voting as 4 separare class pursuant to thus
Section 6(h) shall be filled ontly By the vore or written consent of the holders of the
Series A Preferred Stock.

{(c) Notwithstanding anything to the conirary contained herein,
the Corporatien shall not take any of the following actions without the affirmative vote ar
the written consens of the holders of at least a majority of the outstanding shayes of Serics
A Preferred Stock:

1) guthorize, adopt ar gpprove an amendmer o the
Articles of Incorporation or Bylaws of the Corporation that would
adversely alter or change the powers, preferences or special rights of the
Series A Preferred Stock;

(it}  alter or change the rights, preferences or privileges
of the Series A Preferred Stock (including an increase in the authonzed
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number of shares of the Series A Preferred Stock or any issuance of
addiriona) shares of the Series A Preferred Stock) or the righis, prefersnces
or privileges of any other Capiral Stock of the Corporation so as to affect
the Series A Preferred Stock adversely;

(ili)  awhorize, approve or effect 2 Liquidation;

(ivy  authorize, approve or effect any matenial change in
the accounting methods or poheies of the Corporation other than those in
accordance with GAAP;

(v} authorize, approve or enter infe {i) any iransaction
with any shareholder, director or employee of the Corporation or any
Person in which g sharcholder, director or employee of the Corporation
owns more than fve percent of the eguity (other than the isspance of
shares of restricted stock or options to purchase shares of Common Stock
10 employees, officers or directors of the Corporarion pursuant to a sfock
option plan or other emplayee benefit arrangement approved by the Board
of Directors of the Corporation) or {(i1) any wransacrion with an aggregate
valie of $30,000 or mere with sn Affiliate of the Corporation (ctherthan a
parson specified in clapse (1)); or

(vi)  enterinto an agreement to do any of the foregomg.
7. Conversiog- . - -

(a) Ontignal Conyersion. Any holder of Series A Preferred
Stock shall have the night, a1 iis oprion and without any further payment, at any time and
from rime 1o time, 1o convert, subject to the terms &nd provisions of this Section 7, any or
all of such holder’s shares of Series A Preferred Stock into such aumber of fully paid and
non-assessable shares of Common Stock as is equal 1o the product of the pumber of
shares of Series A Preferred Stock being sa converted muluplied by the quotient of (i) the
Liquidarion Preference, divided by (ii) the conversion price of $0.1156 per share, subject
to adjustment as provided in Secvion %) (such price as adjusied, the “Conversion
Poce®). Such canversion right shall be exercised by the surrender of certificate(s)
represenving the sheres of Senes A Preferred Srock to be converred to the Corporation af
any time during usual business hours at its principal place of business to be maintained
by it {or such other office or ageney of the Corporation as the Corporation may designate
by notice in wriiing to the holders of Series A Preferred Stock), accompanied by written
notice that the holder elgcts 1o convert such shares of Series A Preferred Stock and
specifying the name or names (with address) in which a certificate or cerrificares for
shares of Cormnmon Stock are 1o be issued and (if 50 required by the Corporationy by a
written instrument or instrumems of transfer in form reasonably satisfactory to the
Corporation duly executed by the holder or its duly authorired legal representative and
transfer 1ax stamps or funds therefor, i required pursuant 1o this Seetion 7. All
eertificates representing shares of Series A Preferred Stock surrendered for conversion
shall be delivered 1o the Carporation for eancellanon and canceled by it. As prompily as

Fax Audit # H03000266413 6
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practicable afier the surrender of any shares of Series A Preferred Stock, the Corporation
shall deliver 1o the hiolder of such shares so surrendered certificate(s) representing the
nymber of fijlly paid and nonassessable shares of Common Stock into which such shares
are entitled 1o be converied. The Corporation shall not be required 1o convert, 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 Commeon Stock are closed for any purpose
(but not for any period in excess of two {2) Business Days), but the surrender of shares of
Series A Preferred Stock for conversion during any period while such books are so closed
shall became effecrive for conversion immediately upon the reopening of such books, as
if the conversion hagd been mada on the date such shares of Senies A Preferred Stock were
surrendered, and at the conversion rate in effect ar the date of such surrender. In apy case
in which paragraph (¢} of this Sectian 7 shal) require that an adjusiment as a resull of any
event becomes effective after a record date for such event, the Corperation may elect 1o
defer until afier the occorrence of such event issuing 1o the holder of any shares of Series
A Preferred Stock converted after such record date and befores the ocowrrence of such
event the addironal shares of Comemon Stock issuable upon such conversion over and
above the shares of Common Stack issuabje upon such conversion on the basis of the
Conversion Price prior to adjustment.

(b}  Auomatic Convgrsjon. Immaediately (i) prior to the closing
of an Initial Public Oftering or (i} upon the writen consent of the holders of at least 2
majorify of the outstanding shares of Series A Preferred Siock, each owstanding share of
Series A Preferred Stack shall be automatically converted, with no further action required
io be taken by the Cogporation or the holder theyeof, into the number of filly paid and
nonasseszable shares of Common Stock equal 1o the product of the number of shaves of
Series A Freferred Stock beipg converted multiplied by the quotient of (x) the
Liquidation Preference, divided by (v) the Conversion Price. Tmmediately upon
conversion as provided herein, each holder of Series A Preferred Stock shall be deemed
to be the holder of record uf the Common Stock issuable upon conversion of such
holder’s Series A Preferred Stock, notwithstanding that certificate(s) representing the
Common Swock shall not then aciuaily be delivered to such Person. Upon notice from the
Corporazion, cach holder of Series A Preferred Stock so converfed shall promoptly
surrender to the Comoeration at its principal place of business to be maintained by it (or at
such other office or agency of the Corporation as the Corporation may designate by such
notice to the holders of Series A Preferred Srock) certificales representing the shares so
converied.

{¢) Terminarion of Rights. On the date of snch oprional
conversion pursuant to Section 7{a) above or of such automatic conversidn pursuant to
Section 7(bj above, alf rights with respect 1o the shares of Series A Preferred Stock so
converted, including the rights, if any, to receive notices and to vote, shell rsrminate,
except only the aghts of holders thereof to (i} receive certificate(s) for the number of
shaves of Common Stock into which such shares of Series A Preferred Stock have been
convlfrtcd and (i1) exercise the rights o which they are entitled as halders of Common
Stock,

fax Audit # HO3000266415 6
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{4y Antigiluton Adjustments. The Conversion Price, and the

number and type of securities 1o be received upon conversion of the Series A Preferred
Stock, shall be subject to adjustment as follows:

(1)  Dividend, Subdivision. Combination or
Reglassification of Cormmon Stock. In the cvent that the Corporation shall
at any time or from ume 1o time, after the date of this Certificate of
Designantions but prior to conversion of the Sexries A Preferred Stock (x)
pay a dividend or make a distribution on the autstanding shares of
Common Stock payable in Capital Stock, (v} subdivide or reclassify the
outstanding shares of Common Stock info 3 larger number of shares, or
(z) combine or reclassify the cutstanding shares of Common Stock into a
smaller number of shares, then, and in ¢ach such case, the Conversion
Price in effect immediately prior 1o such event shall be adjusted {and any
other appropriste actions shall be taken by the Corporation) so thas the
holder of any share of Series A Preferred Stock thersafter smrrendered for
conversion shall be entitled to receive the number of chares of Common
Srock or other securities of the Corporation that such holder would have
owned or would have been enritled 10 receive upon or by reason of any of
the events described above, had snch share of Senes A Preferred Stock
been converted immnediately prior to the ocewrrence of such eveni. An
adjustment made pursuant to this Section 7(d)(i) shall become effective
refroacrively (x) 1o the case of any such dividend or distribution, to a date
imumediately following the close of business on the record date for the
determination of holders of Common Srock entifled to receive such
dividend or distribution, or () in the case of any such subdivision,
combination or reclassification, 1o the close of business on the day upon
which such corporate action becomes effective.

{it) Ssuat) on Sioc ight
Common Stock below Conversion Price. 1f the Corporation shall, af any

time or from nme fo time, after the date of this Cerrificare of Designations
but prior to conversion of the Series A Preferred Stock, issne or sell any
shares of Common Stock or Common Stock Equivalents at a price per
share of Common Stock (the “New [ssue Price™) that is less than the
Conversion Price then m effect as of the recard date or Issue Date (as
defined below), as the case may be (the “Relevant Date™) (treating the
price per share of Common Stock, in the case of the issuance af any
Common Stock Equivalent, as equal to the quotient of (x) the sum of the
price for such Common Stock Equivalent plus any additional
consideration payable (without regard 1o any anti-dilution adjustmenis)
upon the conversion, axchange or exercise of such Common Stock
Equivalent, divided by {v) the number of shares of Common Siock
mitially underlying such Common Stock Equivalent), other than

{A) issuances or sales for which an adjustment is made pursnant to anorher
paragraph of this Section 7(8), and (B) issuances of Common Stock in
connection with an Excluded Transaction}, then, and in each such case, the

Fax Audit # HO3000266415 6
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Conversion Price then in effect shall be reduced {and any other
appropriate actions shall be 1aken by the Corporation) 1o equal the New
Issue Price. Any such reduction required hereunder shall be made
whenever such shares of Common Stock or Common Stock Equivalents
are isaned, and shall become effective retroactively (x) in the case of an
issuance to the stockholders of the Corporation, as such, to a date
immediately following the close of business on the yecord dare for the
derermination of stackholders entitled fo receive such shares of Comnon
Stock or Common Stock Equivalents, and (y) in all other cases, on the
dare (the “Issue Date™) of such issuance; provided, however, that the
detcrminanon as 1o whether a reducrion is vequired 1o be made pursuant 1o
this Section 7{d)(ii) shall only be made upon the issuance of such shares of
Common Stock or Common Stock Equiivalents, and not upon the issuance
of anpy secunty into which the Common Stock 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 1o
a reducton pursuant to this Section 7(d)(ii) shall have expired or
terminated without the exercige thereof and/or if by reason of the terms of
such Common Stock Equivalents there shadl have beerr an inerease or
increases, with the passage of time or otherwise, in the price payable upon
the exercise or conversion thereof, then the Conversion Price hersunder
shall be readjusted (bt 1o no greater extent than originally adjusted) in
order to {A) eliminate from the computation any additional shares of
Cammon Stock corresponding to such Common Stock Equivalents as
shall have expired or rerminated, (B) treat the additiopal shares of
Common Siock, if any, actually 18sued or issuable pursuant to the previous
exercise of such Common Stock Equivalents as having heen issued for the
consideration actually received and receivable therefor, and (C) weat any
of such Commaon Stock Equivalents which remain outstanding as being
suhiject to exercise or conversion on the basis of such exercise or
conversion price as shall be in effect at the fime.

(1)  Cemain Distobutions. In case the Corporation shall,
at any time or from time 1o time, after the date of this Cenificare of
Designations bui pnor to conversion of the Series A Preferred Srock,
distribute 10 all the holders of shares of Common Stock (including any
such distribution made in conmection with 2 merger or consohidation in
which the Corporation is the resuitung or surviving Person and the
Commeon Stock is not changed or exchanged), cash, evidences of
indebtedness of the Corperation or another issuer, secuniies of the
Corporation or another issuer or other assets or righys or warrants to
subscribe for or purchase securities of the Corporation {excludng those
dismributions in respect of which an adjustment in the Conversion Price is
made pursuant to another paragraph of thus Section 7{d}, dispibutions in
which the hoklers of the Series A Preferred Stock are entitled o receive
such distributions and any distribution in connection with an Excluded
Transaction), Bien. and in each such case, the Conversion Price then in

Fax Audit # H032000266415 6
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effect shall be adjusted {and any other appropriate actions shall be raken
hy the Corporanon) by multiplving the Conversion Price in effect
immediately prior to the date of such distribution by a fraction {x) the
prumerator of which shall be the Current Market Price of the Commaon
Sweck immediarely prior to the date of distribution minus the then fair
market value {as determined by the Board of Direciors in the exercise of
their fiduciary duties) of the portion of the cash, evidences of
indebtedness, securities o7 ather assets so diswributed or of such rights or
warrants appiicable to one share of Common Siock, and (v) the
denominator of which shall be the Current Market Price of the Common
Stwock immediately prior to the ex-dividend dare of distribution (but such
fraction shall not be greater than one); provided, however, that no
adiusiment hall be made with respect To any distribution of rights or
warrants 10 subscribe for or purchase securities of the Corporation 1f the
holder of shares of Series A Praferred Stock would otherwise be entitled o
receive such rights or warrants upon conversion at any time of shares of
Series A Preferred Srock into Common Srock. Such adjustment shall be
made whenever any such distribution is made and shall become effective
remoactively to a date immediately following she close of bysiness on the
record date for the determinanon of stockholders entitled to receive such
chstribution.

vy  Other Chapees. In case the Corporation, at any
nme or from time 1o nme, after the date of this Centificare of Designations
but prior to the conversion of the Series A Preferred Stock, shall take any
action affeching its Common Stock similar 1o or having an effect similar o
any of the sctions described in any of Sections 7(d)(i) thvough (iii) or
Seetion 7{g} (but not including any action described in any such Section)
and the Board of Directors in good faith derermines that it would be
cquirable in the circumstances to adjust the Conversion Price as a resuli of
such action, rhen. and in each such case, the Conversion Price shali be
adjusied m such manner and at such 1ime as the Board of Directors in
good faith determines would be equitabie in the circumstances (such
derermination 1o be evidenced in a resolution, a certified copy of which
shall be mailed to the holders of the Senes A Preferred Swock).

(v)  No Adipstment. Norwithstanding anything hetein
to the contrary, no adjusiment 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 adjustments which, by reason of this clause (v}, are not required 10 be
made shall be carried forward and taken inro aceount in any subseguent
adjustment, or (y) if the Corporation receives writtem notice from holders
of all of the ourstanding shares of Series A Preferred Stock that no such
adjustment is required.
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(2) Abapdonment. If the Carporaiion shall 1ake a record of the
holders of its Common Stock {or the purpese of snntling them to receive a dividend or
other dismbution, and shall thereafter and hefore the distribution to stockholders thereof
legally abandon its plan 1o pay or deliver such dividend or distmbution, thenno
adjustment in the Conversion Price shall be required by reason of the taking of such
record. . ' -

) Ceqtificaie as 1o Adjnstments. Upon any increase or

decrease in the Conversion Price, the Corporgtion shall within 2 reasonable period of ume
{not 1o exceed ten (10) days) following any of the foregoing transactions deliver to each
registered holder of Seres A Preferved Stock a cemificate setting forth in reasonable
derail the event requiring the adjusiment and the merthad by which such adjustment was
calculated and specifying the increased or decreased Conversion Price then in effect
following such adjusnpent.

{8) Reorsmnization: Reclassification. 1 ihere occurs any

capital reorganization or any reclassification of the Comrmon $tock (other than 3 change
in par value, or from par valué to no par value, or from no par value o par value), the
consolidation, merger or other business combination of the Corparatior with or into
another Person {other than a cansolidation, merger or ofher business combiparion of the
Carporation in which the Corporarion is the continuing corporation and which does not
result in any reclassification or change of outstanding shares of Cammon Stock) or the
sale, wansfer or other disposition of all or substantially alt of the assets of the Curporanon
to another Person {each, a “Transacnion™), then each share of Series A Preferrad Stock
shall thereafier be convertible into the same kind and amounis of securities (incladmng
shares of stock) or other assets, or both (the “Transaction Consideration™), which were
issuable or distributable to the holders of cutstanding Common Stock upon such
reorganization, reclassification, consolidation, merger, business combinarion, sale or
conveyance, in respect of that number of shares of Common Stock into which such share
of Series A Preferred Srtock might have heen converted immediately prior 1o such
rearganization, reclassification, consolidation, merger, busingss combination, saie or
conveyance; and, in any such case, appropriate adjustinents {as determined in good fith
by the Board of Directors of the Cosporation) shal} be made to assure thai the provisions
set forth herein shall thereafier be applicable, as nearly as reasonably may be practicable,
in relation wo any securities or other assets thereafier deliverable upon the conversion of
the Senes A Preferred Stock. In case of a Transaction, the Corporation shall execute and
deliver to each holder of Series A Preferred Siock at least fifieen (13) Business Days
prior 1o effecring such Transaction a certificare, setting forth the Transaction
Caonsideration that the holder of each share of Series A Preferred Stock shall have the
night to receive in such Transaction in exchange for each share of Senes A Preferred
Stock. The provisions of this Section 7(g) and any equivalent thereof'in any such
cernficate similarly shall apply 1o successive Transactions.

{h) Notiges. In case at any time or from Iime to time, afier the

date of this Certificate of Designations bur prior to the copversion of the Serjes A
Preferred Stock:
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i) the Corparation shall declare a dividend {or any
orher distribution} on its shares of Common Stock;

(ii)  the Corporation shall authorize the granting 1o the
holders of its Common Srock of rights or warrants 1o subscribe for or
purchase any shares of stock of any ¢lass or of any other righis or
Warrants; or

(iii)  there shall aceyr an Initial Public Offering or 2 Sale
Transaction;

then the Corporation shall matl 1o cach holder of shares of Senes A Preferred Stock at
such holder’s address as it appears on the transfer books of the Caorpararion, as promptly
a5 possible but in any event at l2ast fifteen (15) days prior 1o the applicable daie
hereinafier specified, a notice staring {A) the date on which 2 record is to be raken for the
purpose of such dividend, distribution or granting of rights or warnrants or, if a record is
not io be taken, the date as of which the holders of Commen Stock of record to be
entitled ro such dividend, distribution or granting of rights or warrants are to be
determined, or (B) the date on which sach Initial Public Offering or Sale Transaction is
expected 1o become effective and the date as of which it is expected that holders of
Common Stock of record shall be entitled (o exchange their Commeon Stock for shures of
stack or other securities or property or cash deliverable, as the case may be, upon such
Initial Pubhic Offering or Sale Transaction.

{1 Reservation of Common Swock. The Corporation shall ar

all times reserve and keep available for issuance upon the conversion of the Series A
Preferred Srock, such number of 1ts amthorized bur unissued shares of Commen Stock as
will from time 10 time be sufficient to permit the conversion of all outstanding shaves of
Series A Preferred Stock, and shall take all action 10 increase the authonzed number of
shares of Common Stock if at any time there shall be insufficient amthorized but unissyed
shares of Common Stock to permil snch reservarion or to permit the conversion of all
outstanding shares of Series A Preferred Stock.

(5)  No Conversion Tax or Charge. The issuance or delivery of
certificates for Commaon 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 cenificares or for any tax in respect of the issuance or delivery of such
cernficates or the securities represented therehy, and such certificates shal} be issued or
delivered m the respective names of] or in such names as may be directed by, the holders
of the shares of Series A Preferred Stock converted; provided, however, that the
Corporation shall not be required 1o pay any tax which may be payable in respect of any
transfer involved in the 1ssnance and delivery of any such certificate in a name other than
that of the holder of the shares of Seriss A Preferred Stack converred, and the
Corporation shall not be required to 1ssue or deliver such certificate unless or until the
Person or Persons requesting the issuance or delivery thereof shall have paid 1o the
Corporation the amount of such tax or shall have established to the reasonabie
satisfaction of the Corporarion that such tux has been paid.
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8. Cratain Remedies. Any regisiered holder of Senes A Preferrad
Stack shall be enritled fo an injunction or injunctions fo prevent breaches of the
provisions of this Certificare of Designations and 10 enforce specifically the terms and
provisions of this Certificate of Designations in any court of the United States or any
siate therenf having junsdiction, this being in addinon 1o any other remedy to which such
helder may be enutted at law or in equiry.

9. Busipess Day, Ifuny payment shall be required by the rerms
hereof 10 be made on a day that is not a Business Day, such payment shall be made on the
immediazely succeading Business Day,

10.  Reacquired Shares. Any shares of Series A Preferred Siock
converted, redeemed, or otherwise acquired by the Corporation in any manner
whatsoever shall be retired and canceled promptly after the acquisition thereof, and, if
necessary to provide for the lawful redemption or purchase of such shares, the capiral
represented by soch shares shall be reduced in accordance with the Flonda Business
Corporanon Act. All such shares shall upon their cancellation become authorized but
unisstied shares of Preferred Stock and may be reissued as part of another series of
Preferred Siock. :

11.  Definitions. As used in this Certificate of Designations, the
Toliowing 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 contex:
otherwise requires:

“Affiliate” shall mean any Person who is an “affiliate” as defined in
Rule 12b-2 of the General Rules and Regulations onder the Exchange Act.

“Board of Directors” means the Board of Directors of the Corporation.

“Buginess Dav” means any day except a Satrday, a Sunday, or other day
on which commercial banks in the State of Florida are authorized or required by law or
executive order to close.

“Lapital Stock™ means, with respect 10 any Person, any and all shares,
interests, parmicipations, rights in, or other equivalents (however designated and whether
voting or non-voting) of, such Person’s capital stock and any and all rights, warranis or
eptons exchangeable for or convenible injo such capital stock (bat exchuding any debt
security whether or not it is exchangeable for or convertible inio such capiral stock).

~Cenificate of Desigpations™ shall mean this Amended and Restaied

Certificate of the Powers, Designatons, Preferences and Rights of the Series A
Convertible Preferred Stock, no par value per share, of the Corporation.

“Qommission™ means the United Srates Securities and Exchange -
Comnnission. . o o . B
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“Common Stock™ shall have the meaning ascrived 10 1 in Section 2{a)
hereof.

“Common Stock Equivalent” shall mean any security or obligation which

is by its texms convertible into or exchangeable for shares of Common Siock and any
option, warrant or other subscription or purchase right with respect 1o Common Stock.

“Conversion Price™ shall have the meaning ascribed fo it in Section 7(a)
hereof.
“Corpgation™ shall have the meaning ascribed to it i the first paragraph
of this Certificare of Designation. : - - - -
~Currept Market Price™ shall mean, with respact to shares of Common

Stock, on any date, the average of the daily closing prices per share of Commeon Stock for
the 10 consecunive mading days commencing 15 days before snch date. If on any such
dape the shares of such Common Stock are not listed or admitted for mading on any
naticnal securities exchange or quoted on NASDAQ or a similar service, the Cunvent
Marker Price for such shares shall be the fair market value of such shares on such date as
derermined in good faith by the Bosgrd of Directors of the Corporanon. Any
determination of the Cwirent Market Price by an appraiser shall be based on a valuation
of the Corporation as an entirety withou! regard 1o any discounr for minoriry imerests or
disparate voring rights among classes of Capital Stock.

“Dividend Pavment Daje” shall have the meaning ascribed 1o it in
Secnion 3 hercof,

“Exciuded Transaction” means: (a} any issvance of Common Srock or
Common Stock Equivalenis in connection with 2 bona fide rransaction of the Corporation
approved by the Board of Direcrors of the Corporation, at a price equal to the fair market
vaiue of the Common Stock determined in geod faith by the Board of Diractors of the
Corporation, (b) any issuance of Common Stock upon the conversion of shares of
Series A Preferred Stock or Series B Preferred Stock, (¢} any issuance of shares of
restricted stock or oprions to purchase shares of Common Stock 10 employees, officers or
directors of the Corporation pursuant 1o a stock option plan or other employes benefit
arrangement approved by the Board of Directors of the Corporation, and (d) any issuance
of Common Stack or Common Stock Bquivalent 1o licensors, customers, lessors,
consulrants, suppliers, lenders or vendors of the Corporanon in connection with a bona
fide transaction of the Corporation approved by the Board of Directors of the
Corporation, al 2 price that is less than the fair market value of the Common Srock
determuned in good fairth; provided, however, that the aggregate number of shares issued
pursuant o clanses (¢} and (d) {including, without limitation, shares subject to such
oprions or Common Stock Equjvalents) after the dare of the Certificate of Designations,
does not exceed an aggregate of 10% of the shares of Common Stock ourstanding on a
fully diluted basis (subject to adjustment in the event of stack splits, combinations or
similar occurrences after the dare hereof).
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“Exchange Act” means the Securities Exchange Act of 1934, as amended,
and the rules and regulations of the Commission promulgated thereunder.

“GAAP” means gensgrally accepted United States accounting principles in
effect from time to 1ime.

“Imial Public Offering™ shall mean the first underwritten public offering
of Common Stock pursuant to an effective registration statement under the Securities
Act.

"Issug Patg” shall have the meaning ascribed 1o it in Section 7(4)(ii)
hereof. ; e .

*“Iugior Stock™ shall have the meaning ascribed to 11 in Section 2(a) hereof.

“Liquidation™ shall mean (i) the voluatary or inveluntary liquidation under
applicable bankmuptcy ar reorganizatinn legislation. or the dissolution or winding up of
the Corporarion; or (ii} the voluntary sale, conveyance, exchange or ransfer (o another
Person of all or substannally all of the asseis of the Corporation or such other Person.

“[iquidation Preference” shall have the meaning ascribed to it in
Section 4(a) hereof.

“New Issue Price” shall have the meaning ascribed to it in Section 7(d)(ii)
hereof.

“Rerson” means any individual, firm, carporation, parmership, Hmited
liability company, limited liability partnership, frust, incorporated or imineorporated
association, joint veniure, joint stack company, govermnmental body or other entity of any
kind.

“Relevant Date™ shall have the meaning ascribed to it in Secrion 7{d)(ii)
hereof,

~Sale Transactiop” shall mean: (a) (i) the merger or consolidation of the
Corporanon into or with one or more Persons, (1i) the merger or consolidation of one or
more Persons into or with the Corparation, or (iii) a tender affer or other business
combination, if, in the case of (i), (i) ar (11}, the stockholders of the Corporation prior io
such merger or consolidation do not retain at least a majority of the voting power of the
surviving Person; or (b) the voluntary sale, conveyance, exchange or mmansfer o another
Person of the voting Capirtal Stock of the Corporation if, after such sale, conveyance,
exchange or wansfer, the stockholders of the Corporation prior to stch sale, convavance,
exchange or wansfer do net retain at least a majarity of the veting power of the
Corporaticn.

“Securities Act” means the Securinies Act of 1933, as amended, and the
rules and regulations of the Commission promulgated thereunder.
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~Series & Preferred Svock™ shall have the meaning ascrbed to itin
Section | hereof,

“Series B Preferred Stock™ means the Corporation’s Series 8 Converrible
Preferred Stock, no par value per share.

“Transaction” shall have the meaning ascribed 1o it 1 Section 7{g) hereof,

[Remainder of page intentionally left blank]
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The foregoing amendment to the Amended and Restarsd Arricles of Incorporation
was unanimously adapted by all of the members of the Board of Directors of the
Caorporation, without the n cﬁl for Sharcholder approval phirsnant 1o Section 607.0602,
Florida Statutes, on the 37¢ day of September, 2003, and the number of votes cast for
such amendment was sufficient for approval,

N WITNESS JWHBREOF the undersigned has exeecuted and subscribed this
certificate as of the 37°_day of Septembier 2003, _

7
eajainin Fingt
ifector and Chief Executive Officer
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