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FLORIDA DEPARTMENT OF STATE
Katherina Harrie

Secratary of State
August 16, 2001

PRIMESTREAM CORPORATION
601 COLLINS AVENUBR
MIAMI BEACH, Fh 33139

SUBJECT: PRIMESTREAM CORPORATION
REF: PODNOOOL3ETE

We recalved your elestronically transmitted document. Howeaver, the
documant has not been filed. Please make the following corrections and
refax the complete deoument, including the elactronic £iling cover sheet,

I the docwsent was approved by a majority vote of tha shareholdars, it
should alsc sontain a statement thai the mumber of votes cast Py the
shareholdars was aufficient for apprbval.

Plaase return your document, aloag with ‘G copy of this letter, within 60
days or your £iling will be considered abandoned.

If you have any quastions concerning the £iling of your decument, please
call (850) 245-6906. ’

Darlene Connell FAX Aud. #: H0100009D372
Corporate Specialist Letter Nanber: TO01A0R046957

Division of Corporations - P.O. BOX 6827 Tallahasses, Florida 32314
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CERTIFICATE TQ
SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
PRIMESTREAM CORPORATION,
a Florida corporation

Pursuant 1o the pravisions of Section 607.1007 of the Florida Business Corporation
Act (the "Act™), Primestream Corporation (the "Corporation”) submits this Certificate for filing and
adopts the Second Amended and Restated Articles of Incorporation in the form attached hereto;

1. The name of the corporation is: PRIMESTREAM CORPORATION

2, The Second Amended and Restated Articles of Incorporation of the
Corporation, a copy of which i5 attached hereto and incorporated herein, (a) authorizing an
additional number of common stock and blank check preferred stock, (b) authorizing an additional
number of shares of Series A Convertible Redeemable Preferred Stock, (c) setting the size of the
board of directors to five (§) directors, and {d) providing for the holders of Series A Convertible
Redeemable Preferred Stock and Claudio Lisman 1o elect three (3) directors and two (2) directors,
trgepe:ctivdy, were adopted by the shareholders and board of directors of the Corporation on August
(S, 2001. - _ EE :

3. The Second Amended and Restated Articles of Incorporation of the
Corporation was duly adopted and approved by means of a Unanimous Written Consent of all of the
members of the Corporation's hoard of directors dated Augnst |3, 2000, pursuant to Sections
607.1003 and 607.0821 of the Act.

4, The Second Amended and Restated Articles of Incorporation of the
Corporaticn was duly adopted and approved by means of a Written Consent of 2 majority of the
issued and outstanding shares of capital stock of the Corporation dated Augnst |3, 2001, pursuant to
Secrions 607.1003 and 607.0704 of the Act. The. number of votes cast by the shareholders
was sufficient for appraval.

N WITNESS WHEREOF, the undersigned has execued this Centificate to the
Second Amended and Restated Articles of Incorporation as of August [3, 2001.

PRIMESTREAM CORP TION, 2
Florida corporation

I

By:
Clandio Lisfl %sidentandDirector

{MI690273;1}
(7101000080372 3)
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The undersigned, as President and 2 dirscror of Primesiream Corporation, pursuant 1o the
Florids Business Corporation Act, hereby adopis the following Second Amended and Restated
Armicles of Incorporation: :

ARTICLE L
NAME

The name of the corporation is: PRIMESTREAM CORPORATION (hereinafter referred
to as "Company”’) ‘

ARTICLELL
PRINCIPAL QFFICE AND MAILING ADDRESS

The principal office address and mailing address of the Company is: 601 Collins Avenue,
Miami Beach, Florida 3313%.

ARTICLEIL
CAPITAL STOCK

The total number of shares which this Company 18 authorized 1o issue is fifty million
{50,000,000) shares, of which thirty million (30,000,000) shares shall he common siock, par
value $0.0001 per share (the “Common Srock”), and rwenty million (20,000,000) shares shall be
preferred stock, par value $0.0001 per share (the “Preferred Stack™). The Board of Directors
chall fix the consideration 1o be received for each share. Such consideration shall consist of any
tangible or intangible property or benefit to the Company, including cash, promissory notes,
services performed or written promises to perform services and shell have a value, in the
judgment of the directors, equivalent 1o OF greater than the full value of the shares,

The designations, preferences, privileges and powers angd relative, participating, optional
or other special rights and quatifications, Timitarions or restrictions of the above classes of capital
stock shall be as follows:

1. Common Stack. Each share of Common Stock shall be equal o every other share
of Common Stock. The holders of shares of Commeon Stock shall be entitled to one vote for
each share of Common Stock on each matler cybmired to a vote of the shareholders of the
Company.

2 Preferred Stock. The Preferred Stock shall be issued in one or more series. The
Roard of Directors of the Company is hereby expressly awthorized to issue the shaves of

{Mi68O7L5:1}
{H01.000090372 3)
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Preferred Stock in such seres and to fix from time to time before issuance the number of shares
to be included in any series and the designation, relative rights, preferences and limitations of all
shares of such series. The authority of the Board of Directors with respect 10 each serjes shall
include, without limitation thereto, the determination of any or all of the following, and the
shares of each series may vary from the shares of any other series in the following respects:

(8) the number of shares constituting such series and the designation thereof
to distingiish the shares of such series from the shares of all other series;

{b)  the annual dividend rate on the shares of that series and whether such
dividends shall be cumulative and, if cumulative, the date from which dividends shall
accumulate;

(¢)  the redemption price or prices for the particular series, if redeemable, and
the terms and conditions of such redemption;

{d) the preference, if amy, of shares of such series in the evemt of any
veluniary or invelumtary liquidation, dissolution or winding-up of the Company;

(¢)  the voting rights, if any, in addition to the voting rights prescribed by law
and the terms of exercise of such voting rights;

H the right, if any, of shares of such series 1o be converted inte shares of any
ather series or class and the terms and conditions of such conversion; and

(2)  any other relative rights, preferences and limitations of thas series.

ARTICLE IV

DESIGNATION OF PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS
OF

SERIES A CONVERTIBLE RE}Z_)_@MABQ PREFERRED STOCK

1. Designation of Series. 10,000,000 shares of the Preferred Stock of the Company
shall constitute a series of Preferred Stock designated as Series A Conventible Redeemable
Preferred Stock (the “Series A Preferred Stock™).

2. Dividends. Dividends shaill not be payable on the Series A Preferred Stock except
as provided in this Section 2. In the event that the board of directors of the Company (the
"Board of Directors”) shall declare a dividend or other diswribution with respect to earnings and
profits derived from the operations of the Company payable upon the then cutstanding shares of
Common Stock (other than a stock dividend on the Common Stock payable solely in the form of
addirional shares of Common Stock), the holders of the Series A Preferred Stock shall be entitled
10 the smount of dividends or other distributions per share of Series A Preferred Siock as would
be declared payable on the largest number of whole shares of Common Steck into which each
share of Series A Preferved Stock then held by each holder thereof could be converied pursuant

(H01.000090372 3)
{M1688T15:1} 2
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1o the provisions of paragraph 5 hereof, such number to be determined as of the record date for
the determination of holders of Common Stock enritled to receive such dividends or other
distribytions; provided, however, the foregoing shall not be appliecable with respect 10 a
liquidating dividend or any other dividend attributable to a sale of al} the assets of the Company.

3 Liquidation Rights, o

(a)  Inthe event of any liquidation, dissolution or winding up of the affairs of
the Company, whether voluntary or involuntary, at any lime prior 1o a Next Financing (as
hereinafier defined), after payment or provision for payment of the debts and other liabilities and
ohligations of the Company, the holders of each share of Series A Prefemwed Stock then
outstanding shall be entitled 1o be paid out of the ner assets of the Company available for
disribution to 1ts sharcholders, before any payment or declaration and setting apart for payment
of any amount shall be made in respect of the Common Stock, the greater of (i) an amount equal
1o the aciual purchase price paid per share of Series A Preferred Stock ourstanding (appropriately
adjusted for stock splits, stock dividends and similar transactions), plus interest ai a rare of
17.5%, compounded annually, to and incleding the dare full paymenr shall be tendered to the
holders of the Series A Preferred Stock with respect 1o such liquidation, dissolution or winding
up {the “Series A TLiquidation Preference”) or (i) such amount as would otherwise be
chstributable to such holder had such bolder held, on the dare of the first suck diswribution, the
nymber of shares of Commeon Stack into which its Series A Preferred Stock would have been
convertible upon exercise of the conversion rights described in paragraph 5 hereof. If the
amount available for such distrbution is insufficient to pay the full Series A Liquidation
Preference, then no amount shall be diswributed to the holders of shares of Common Stock and
the assets available for distribution shall be distributed ratably among the holders of the Series A
Prefarred Stock in proportion to the full Series A Liguidarion Preference each holder is otherwise
entitled to receive. For the purposes of these arricles, the term "Next Financing” shall mean the
closing of another round of equity financing of the Company, pursuant to which the Company
shall receive ar least $2,000,000 cash consideration at 2 pre-money Company valuaton of
$10,000,000 or mare in consideration for the issuance of Common Stock or securities of the
Company convertible into or exchangeable for Common Siock; provided, however, thar if the
Company raises less than $2,000,000 in any series of equity financing rounds pricr to the Next
Finaneing, such financing rounds shall be aggregated to meet the $2,000,000 minimum figure
only to the extent that each of those rounds occurs ar a pre-money Cowpany valuation of
$10,000,000 or more. :

(b) A (i) consolidation or merger of the Company with or into any other entity
in which the holders of the Company's owrstanding capital stoeck immediately before such
consolidation or merger do not, immediately after such consolidation or merger, vetain stock or
other equiry interests Tepresenting a majority of the voting power of the surviving entity of such
consolidation or merger; ar (i1} sale of all or substantially 2ll of the assets of the Company (any
of the foregoing events refeyred 1o in items (i) and (i) shove are herein referred to as 2 “Bale
Transaction™), shall each be deemed to be a liquidation, dissolurion or winding wp of the
Company as those terms are used in this paragraph 3. Notwithstanding the foregoing, by vote or
writien consent of the holders of a majority of the Sevies A Preferred Stock then outstanding,
such holders may elect on behalf of all of the holders of Series A Preferred Stock (A} to waive
the right to treat any of the foregoing evemts as a deemed Liquidation or (B} to receive the

{MI689T15,1} 3
(H01000050372 3)
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benefits of the provisions of paragraph 5(1) in lien of 3 deemed liquidation pursuani to this
paragraph 3, which election shall be binding upon all helders of Series A Preferred Stock.

(©)  If any assets of the Company distribtited to shareholders in connection
with any liquidation, dissoluton, or winding up of the Company are other than cash, then the
value of such assets shall be their fair market value as determined by the Company’s Board of
Directors, except that any securities to be distributed to shareholders in a liquidation, dissolution,
or winding up of the Company shall be valued as follows:

{1)  The method of valuation of securities not subject fo investment
letter or other similar restrictions on free marketability shal be as follows:

(A)  if the securities are then iraded on a patonal secyrities
exchange, the NASDAQ National Market System (or a2 similar national guotation system) or the
NASDAQ SmallCap Market, then the value shall be deemed 1o be the average of the closing
prices of the securities on such exchange or system over the 30-day period ending three (3) days
prior to the distribution; and -

(B)  if actively waded over-the-counter, then the value shall be
deemed 1o be the average of the closing bid prices over the 30-day period ending three (3) days
prior to the closing of such merger, consolidation or sale; and

(C)  if there is no active public market, then the value shall be
the fair marker value thereof, as determined in good faith by the Board of Direcrors of the
Company (with the consent of the Series A Designees if then serving, which shall nor be
unreasanably withheld).

(2)  The methiod of valuation of securities subject to investment letter
or other similar restrictions on free markerahility shall be 1o make an appropriate discoum from
the market value determined as above in (A), (B) or {C) of paragraph (1) to reflect the
approximae fair marker value thereof, as determinied in good faith by the Board.

4. Voting Rights.

(a)  Series A Prefemed Stock. Except as etherwise expressly provided herein
or as required by law, the holders of each share of Series A Preferred Stock shall be enitled 1o
vote on all matters upan which holders of Common Stock have the right 1o vote, and with respect
10 such vote shall be entitled to notice of any sharcholders’ meeting in accordance with the
Bylaws of the Company, and shall be earitled 1o 2 number of votes equal 1o the largest number of
full shares of Common Stock into which such shares of Series A Preferred Stock could be
copverted, pursuant fo The provisions of paragraph 5 hereof, ar the record date for the
determination of shareholders entitled o vote on such maners or, if no such record date is
esrablished, at the date such vore is taken or any written consent of shareholders is solicited.

()  General. Except as otherwise expressly provided herein or 10 the extent
class or series vaning is otherwise required by law or agreement, the holders of shares of the
Series A Preferred Stock and Common Stock shall vote together as a single class and not as
separate classes on all matiers.

(HO1000090372 3)
{MISBETIS,1} 4
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{c) Board Size: Election of Directors.

® Roard Size. The Company shall not, without the writien consent
or affirmative vore of the holders of at least 2 majority of the then owistanding shares of Series A
Preferred Stock, given in writing or by vote at a mesting, consenting or voting (as the case may
be) separately as a class, increase the maximum number of directors constituting the Board of
Directors to a number in excess of five (5).

(i}  Election of Directors. Al any time when ‘shares of Series A
Preferred Stock are owrstanding, the holders of a majority of the shares of Series A Preferred
Stock shall be entisled to elect three (3) directors, and Claudio Lisman shall be entitled to elect
two (2) directors. At any meeting {or in a written consent in lien thereaf) held for the purpose of
electing directors, the presence in person oy by proxy {or the wrilten consent) of the holders of a
majority of the shares of Series A Preferred Stock then outstanding shall constimte a guorum of
the Series A Preferred Stock for the election of directors to be elected solely by the holders of the
Series A Preferred Stock. A vacancy in any directorship elected by the holders of the Series A
Preferred Stock pursuaut to the preceding sentence shall be filled only by vote or writien consent
of the holders of the Series A Preferred Stock. A vacaney in any directorship elected by Claudio
Lisman shall be filled only by voie or written consent of Claudio Lisman.

5. Conversion. The holders of the Series A Preferred Stock shall have the following
conversion nghts:

(3) Right 10 Convert. Eack share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time afier the date of issuance of such
shares, ar the office of the Company or any transfer agent for the Series A Preferred Stock or
Common Stock, into fully paid and nonassessable shares of Common Stock, at the Conversion
Price (as hereafter defined) therefor in effect at the time of conversion determined as provided
herein.

() Conversiop Price. Each share of Series A Preferred Stock shall be
convertible into the number of shares of Common Siock that resulis fom dividing the Original
Issue Price by the Conversion Price applicable to such share, in effect at the time of conversion.
The inirial Conversion Price per share for the Series A Preferved Stock shall be the Original Issue
Price for the Series A Preferred Siock. The Conversion Price shall be subject 10 adjustmen: from
time 1o time as provided herem.

(¢}  Awomatic Conversion. FEach share of Series A Preferred Stock which
vemains outstanding on the closing date (a “Closing Date”} for 4 Qualified Public Offering shall
antomatically, and without any action on the part of the holder thereof or the Company, be
converted on the same hasis and at the same Conversion Price as if each holder thereof had
properly exercised such holder’s right to convert on the day preceding the Clesing Dare;
provided that {1) such conversion shall be effective at the close of business on the Closing Date
and (2) the Company shall have no obligation 1o issue and deliver to any such holder of Senes A
Preferred Stock on such date a certificate for the number of shares of Common Stock fo which
such holder shall be enpitled until such fime as such holder has surrendered such holder’s
cenificare or certificates for such holder’s Series A Preferred Stock, duly endorsed, at the office
of the Company ov any wansfer agent for the Commeon Stock or the halder natifies the Company

{(HC1000090372 3)
[MI68OTIS;1} 5
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that such certificaies have been lost, stolen or destroyed and executes an agreement satisfactory
to the Company o indemnify the Company from any loss incurred by it in connection therewith.
Al} rights with tespect to shares of Series A Preferred Stock outstanding on the Closing Date
shall forthwith afier the Closing Date terminate, except only the right of the holders of such
shares 1o receive Common Stock wpon surrender of their cerificates for the Series A Preferred
Stock.

(d}  Mechanics of Conversion. Before any holder of Series A Preferred Stock
<hall be entitled to convert the same inio shares of Common Stock, the holder shall surrender the
cermificate or certificates therefor, duly endorsed, at the office of the Company or of any transfer
agent for the Series A Preferred Stock or Common Stock and shall give written notice by mail,
postage prepaid, to the Company at such affice that such holder elects to convert the same and
chall state therein the number of shares of Series A Preferred Stock being converted and the
name or names in which the cerificare or certificates for shares of Cermnman Stock are to be
jssued. Thereupon the Campany shall prompily issue and deliver at such office 1o such holder of
Serjes A Preferred Stock or fo the nominee ot nominees of such holder a cestificate or certificates
for the number of shares of Common Stock to which such helder shall be entitled.

Such conversion shall be deemed to have been made immediately prior 1o the close of
business on the date of such surrender of the shares of Series A Preferred Stock to be converted,
and the person or persons entitled to receive the shares of Commean Siack issuable upon such
conversion shall be treated for all purposes as the record holder or accumulated holders of such
shares of Comman Stock on such date.

{e) Adjustment for Stock Sphts and Combinations. If the Company shall at
any time or from time 1o time after the Original Issue Date effect a subdivision of the onfstanding
Commean Stock, the Conversion Price then in effect immediately before that subdivision shall be
proportionately decreased; conversely, if the Company shall at any time or from thue © time
after the Original Issne Date reduce the oustanding shares of Common Stock by combination or
otherwise, the Conversion Price then in effect immediately before the combination shall be
proportionately increased. Any adjustment under this paragraph 5(c} shall become effective at
the close of business on the date the snbdivision or combination becomes effective.

(3] Adjustment_for Certain Dividends and Distributions. In the event the
Company at any time or from Time 1o ume after the Original lssue Date shall make or isspe, or
£ix n record date for the determination of holders of Common Stock entitled to receive, a
Jividend or other distribution payable m addirional shares of Common Stock, then and in each
such event the Conversion Price for the Series A Preferved Stock then in effeet shall be decreased
as of the time of such issuance or, in the event such a record date shall have been fixed, as of the
close of business on such record date, by multiplying the Conversion Price for the Series A
Preferred Stack then in effect by a fraction;

(1)  the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
clase of business on such record date; and

(2)  the denominator of which shall be the total number of shares of
Common Stock issued and omstanding immediately prior to the Hme of such issuance or the

(H01000090372 3
{MIGRETLS, 1} &
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close of business on such record date, pius the number of shares of Common Stock issuable in
payment of such dividend or diswibution;

provided, however, if such record date shall have been fixed and such dividend is not fully paid
or if such distdbution is not fully made on the date fixed therefor, the Conversion Price for the
Series A Preferred Stock shall be recomputed accordingly as of the ¢lose of business on such
record date and thereafter the Conversion Price for the Series A Preferred Siock shall be adjusted
pursuant to this paragraph 5(f) as of the ume of actwal payment of such dividends or
distributions.

(g) Adjustnents for Gther Dividends and Distributions. In the event the
Company at any Hme or from time to time after the Original Issue Date shall make or issue, or
fix g record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in securities of the Company other than shares of Common
Stock, then and in cach such event provision shall be made so that the holders of Series A
Preferred Stock shall receive upon conversion thereof in addition to the number of shares of
Common Stock receivible thereupon, the amount of securities of the Company that they would
have received had their Series A Preferred Stock been converied into Common Stock en the date
of such event and had thereafier, during the period from the date of such event 1o and including
the conversion date, retained such securities receivable by them as aforesaid during such period
giving application to all adjustments called for during such period under this paragraph 5 with
respect to the rights of the holders of the Series A Preferred Stock.

(h)  Adiustment for Reclassification, Exchange or Substitution, If the
Common Stock issuable upon the conversion of the Series A Preferred Stock shall be changed

into the same or different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwise (other than a subdivision or combination of shares or
stock dividend provided for above, or a reorganization, merger, consolidation or sale of assets
provided for elsewhere in this paragraph 3), then and in each such event the holder of each share
of Series A Preferred Stock shall have the right thereafier to convert such share into the kind and
amounts of shares of stock and other securities and property receivable upon such reorganization,
reclassification or other change, by holders of the numbers of shares of Common Stock into
which such shares of Series A Preferred Stock might have been convered immediately prior 1o
such reorganization, reclassification or change, all subject to further adjusmment as provided
herem.

(i)  Adjustment for Reorganization, Mergers, Consolidations or Sales of
Assets. [fat any time or from time to time there shall be a capital reorganization of the Common
Stack (other than a subdivision, combination, reclassification or exchange of shares provided for
elsewhere in this paragraph 5) or a merger or consolidation of the Company with or into another
entity, or the sale of all or substantially all the Company’s properues and assets 10 any other
person, and if as a part of such reorganization, merger, consolidation or sale, the Series A
Preferred Stock is not cancelled, exchanged, redeemed or otherwise retired, then provision shall
be made so that the holders of the Series A Preferred Stock shall thereafier be entitled 1o receive
upon conversion of the Series A Preferred Stock the number of shares of stock or ather securities
or property of the Company, or of the successor entity resuling from such merger or
consolidation or sale, to which a holder of that number of shares of Common Stock deliverable

(HD1000090372 3}
{MI689715,11 7
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upon conversion of the Sexles A Preferred Srock would have been entitled on such capital
reorganization, merger, consolidation ar sale. In any such case, appropriate adjustmeny shall be
made in the application of the provisions of this paragraph 5 with respect to the rights of the
holders of the Series A Preferred Stock afier the recrganization, merger, consolidation or sale 1o
the end that the provisions of this paragraph 5 (inclnding adjustment of the Conversion Price
then in effect and the number of shares purchasable upon conversion of the Series A Preferred
Stock) shall be applicable after that event as nearly equivalent as may be practicable. In ihe
event of the occurrence of a capital reorganization, MeTger oF consolidation of the Company or
the sale of all or substantially all its assets and properties as such events are more fully set forth
in this paragraph 5(i), the holders of at least a majority of the Series A Preferred Stock shall have
the option of electing, on behalf of all of the holders of Series A Preferred Stock, weatment of all
shares of Series A Preferred Stock under either this paragraph 5(i) or paragraph 3 hereof, notice
of which election shall be submimed in writing to the Corupany ai its principal office no later
than ten {10} days before the effective date of such event. Such election shall be binding upon
all holders of Series A Preferred Stock ,

i} Qale of Shares Below Conversion Price. o

(1)  If at apy time or from time 10 time after the Original Issuc Date,
but prior to a Subsequent Financing (as hereinafier defined), the Company shall
jssue or sell Additional Shares of Common Stock (as hereinafter defined), other
than as a dividend as provided in paragraph 5(f) above, and other than upon a
sybdivision or combination of shares of Cammon Stock as provided in paragraph
5(¢) above, for 4 consideration per share less than the initial Conversion Price for
the Series A Preferred Stock, then the Conversion Price then in effect for the
Series A Preferred Stock shall be rednced as of the opeming of business on the
dare of such issue or sale, to a price cqual to such lesser price of the issued
Additional Shares of Commen Stock. For the purpases of these asticles, the term
"Subsequent Financing” shall mean the closing of amother round of equity
financing of the Company, pursuant 10 which the Company shall receive at least
$2 000,000 cash consideration at a pre-money Company valuation of $15,000,000
or more in consideration for the issuance of Common Steck or secyrities of the
Company convertible into or exchangeable for Common Stock; provided,
however, that if the Company raises less than $2.000,000 in any series of equity
financing rounds prior to the Subsequent Financing, such financing rounds shall
be aggregated to meet the $2,000,000 minimum figure only 1o the extent that each
of those rounds occurs at a pre-money Company vaiuation of $15,000,000 or
motre. .

(2)  For the purposs of making any adjustment in the Conversion Price
or number of shares of Common Stock purchasable on conversion of Series A
Preferred Stock as provided above, the conmsiderarion received by the Company
for any issue or sale of securities shall:

(A) 1o the extenr it consists of cash, be computed at the net
amount of cash received by the Company after deduction of any

(BUTSAG0a0372 3 8
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anderwriting or similar commissions, concessions or compensation paid or
allowed by the Company in connection with such issue or sale;

(B) 1o the extent it consists of services or property oher than
cash, be computed at the fair value of such services or propery &S
determmined in good faith by the Board; and

(C) if Additional Shares of Common Stock, Convertible
Qecurities (as hereinafter defined), or rights or options to prrchase either
Additional Shares of Common Stock or Convertible Securities are issued
or sold rogether with other siock or securities or other assets of the
Company for a consideration that covers bath, be computed as the portion
of the consideration so received that may be reasonably determined
good faith by the Board to be allocable 1o such Additonal Shares of
Commen Stock, Convertible Securities, rights or options.

(3)  For the purpose of the adjustment provided in subscction (1) of this
paragsaph 5(j), if at any time or from time to fime after the Original Issue Date,
but prior to & Subsequent Finanging, the Company shall issue any warranis,
options or other rights for the purchase of, or stock or other securities convertible
into, Additional Shares of Common Stock (such convertible stock or securities
being hereinafler referred o as “Convertible Securities™), then in each case, if the
Bffective Price (as hereinafier defined) of such warrans, options, rights or
Convertible Securities shall be less than the then existing Conversion Price for the
Qeries A Preferred Stock, the Company shall be deemed to have issued at the time
of the issuance of such warrants, options, rights or Convertible Securites the
maximum nember of Additional Shares of Commeon Stock issuable upon exercise
ar conversion thereof and to have received as consideration for the issuance of
such shares an amount equal to the toral amount of the consideration, if any,
received by the Company for the issnance of such warranis, options, rights or
Convertible Securities, plus, in the case of such warrants, options, or rights, the
inimum amounts of consideration, if any, payable to the Company upon
exercise or conversion of such wasrants, options, or rights. For purposes of the
foregoing, “Effective Price” shall mean the quotient determined by dividing the
total of all such consideration by such maximum number of Additional Shares of
Common Steck. No further adjustment of the Conversion Price adjusted npon the
issuance of such warranis, options, rights or Convertible Securities shall be made
as a resuls of the actual issuance of Addirional Shares of Common Stock on the
exercise of any such warrants, options, or rights or the conversion of any such
Convertible Securities.

If any such wayrants, options, oF rights or the conversion privilege represented by any
such Convertible Securities shall expire without having been exercised, the Conversion Price
adjusted upon the issuance of such warrants, options, rights or Convertible Securities shall be
readjusted to the Conversion Price that would have been in effect had an adjustment beer made
an the basis that the only Additional Shares of Common Stack so issued were the Addirional
Qhares of Common Stock, if any, actually issued or sold on the exercise of such warranis,

(H01000090372 3)
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options, or rights, or Aghts of conversion of such Convertible Secnrities, and such Additional
Shares of Cominon Stock, if any, were issued or sold for the consideratian actually received by
the Company wpon such exercise, plus the consideration, if any, acmually received by the
Company for the granting of all such warrants, oprons, and rights, whether or not exercised, plus
the consideration received for issuing or selling the Convertible Securities actually converted
plus the considerarion, if any, actually received by the Company on the conversion of such
Coavertible Securities.

(4)  For the purpose of the adjustment provided for in subsection (1) of
this paragraph 5(), if at any time or from time to time after the Original Issue
Date, but prior to 3 Subsequent Financing, the Company shall issue any rights or
options for the purchase of Convertible Securities, then in each such case, if the
Bffective Price thereof is less than the curvent Conversion Price, the Company
shall be deemed to have issued at the time of the issuance of such rights or options
the maximum number of Additional Shares of Common Stock issuable upon
conversion of the total amonunt of Converiible Secugities covered by such rights or
options and to have received as consideration for the issuance of such Additional
Shares of Common Stock an amount equal to the amount of consideration, if any,
received by the Company for the issuance of such righis or options, plus the
minimum amounts of consideration, if any, payable 1o the Company upon the
conversion of such Conventible Securities. For the purposes of the foregoing,
“Effective Price™ shall mean the quotient determined by dividing the total amount
of such tonsideration by such maximum munber of Additional Shares of
Common Stock. No further adjustment of such Conversion Price adjusted upon
the issnance of such rights or options shall be made as a result of the actual
iasuance of the Convertible Securities upon the exercise of such rights or options
or upon the aciual issuance of Additional Shares of Common Stock upon the
conversion of such Convertible Securities.

The provisions of subseetion (3) above for the readjustment of such Conversion

Price upon the expiration of rights or apriens or the rights of conversion of Converiible
Securities, shall apply mutaris mutandis 10 the rights, options and Convertible Securities
referred to n this subsection (4).

() Definition. The tenm *“Additional Shares of Common Stock” as used

herein shall mean all shares of Common Stack issued or deemed issued by the Company after the
Original Issue Date, wheiher or not subsequently reacquived or retived by the Company, other

than:

(1)  shares of Common Stock issued upon conversion of the Series A
Preferred Stock;

(2)  up to 950,000 shares of Commeon Stock (as appropriately adjusted
for all stock dividends, stock splits and similar wrapsactions) issued to key
personnel management of the Company (if issued solely because of any such
person’s status as an officer, director, employee, consuliant or other person
performing services for the Company and not as part of any offenng of the
Company’s securities) pursuant 1o any stock aption plan, stock purchase plan,

(801000090372 3)
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management mcentive plan, consuling agreement or arTangement or other
contract or undertaking approved by the Board, inclading the Series A Designees
if then serving;

(3)  shares of Common Stack issued to employees, consuyltants or other
persons performing services for the Company Gf issusd solely becanse of any
such person’s staius as an employee, consultant or other person performing
services for the Company #nd not as part of any offering of the Company’s
securities) pursuant to any stock option plan, stock purchase plan, management
incentive plan, consuling agreement Or arangement or orther contract or
undertaking approved by the Board, including the Series A Designees if then
SETVINE;

(4)  shares of Common Stack issued in comnection with a merger,
consolidation, acquisition or similar business combination approved by the Board,
including the Series A Designees if then serving;

(5)  shares of Common Stock issued pursuant to any equipment leasing
or loan arrangement, or debt financing from a bank or similar finaneial tostitation
approved by the Board, including the Series A Designees if then serving; and

(6)  shares of Common Stock issued in connection with sirategic
transactions involving the Company and other entities, including joint venture,
marketing or distribution amangements or technology transfer or development
arrangemenys, provided thar such strategic transactions and the issnance of
securities therein have been approved by the Board, including the Series A
Designees if then serving.

) Certificate of Adjusiment. In each case of an adjustment or readjusoment
of the Conversion Price for the number of shares of Common Stock or other securities issuable
upon conversion of the Series A Preferred Stock, the Company shalt compute such adjustment or
readjustment in accordance herewith and prepare a certificate showing such adjustment or
veadjustment, and shall mail such certificate, by first class mail, postage prepaid, to each
registered holder of the Series A Preferred Stock at the holder’s address as shown in the
Company’s books. The certificate shall set forth such adjusoment or readjustment, showing in
detail the facts upon which adjustment or veadjustment is based including a statement of (1) the
consideration received or 1o be received by the Company for any Additienal Shares of Conumon
Stack issued or sold or deemed to have been issued ar sold, (2) the Conversion Price ar the time
in effect for each series of the Series A Preferred Stock and (3) the number of Addirional Shares
of Common Stock and the type and amount, if any, or other property which at the time would be
received upon conversion of the Series A Preferred Stock.

(m) Netices of Record Date. In the event of (1) any taking by the Company
of a record of the holders of any class or series of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend or other diswibution or (2) any -
reclassification or recapitalization of the capiral stock of the Company, any merger of
consolidation of the Company, or any ansfer of all or substantially all the assets of the

(501000090372 3)
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Company to any other corporation, entity or person, or any voluntary or inveluntary dissolution,
liguidation or winding up of the affairs of the Company, the Company shall mail to each holder
of Series A Preferred Stock at least thirty (30) days prior o the tecord date specified therem, 2
notice specifying (A) the dats on which any such record is ta be taken for the purpose of such
dividend or distribution, (B) the date on which any such reorganization, reclassification, wansfer,
consolidation, merger, dissolution, liquidation or winding up is expected to become effective and
(C) the time, if any is to be fixed, as 1o when the holders of record of Common Stock (or other
securities) shall be entitled 1o exchange their shares of Common Srock {or other securities) for
securities or other property deliverable wpon such Teorganization, reclassification, tramsfer,
consolidation, merger, dissolution, liquidation or winding up.

(m)  Fractional Shares. No fractional shares of Commeon Stock shall be issued
upon conversion of shares of Series A Preferred Siock. In licu of any fractional shaves to which
the holder would otherwise be entitled, the Company shall pay cash equal to the product of such
fraction multiplied by the fair market value of ane share of the Company’s Commen Stock on
the date of conversion, as defermined in good faith by the Board. Whether or not fractional
shares are issuable upon such conversion shall be determined on the basis of the total number of
shares of Series A Preferred Stock the holder is at the time converting into Common Stock and
the number of shares of Common Stock usable upon such aggregate CONVErsion.

{0) Reservation of Stock Issuable Upon Conversion. The Cormpany shall at
all times reserve and keep available our of its authorized but unjssued shares of Common Stock,

solely for the purpose of effecting the conversion of the shares of the Senies A Preferred Stock,
such number of its shares of Common Stock as shall from time 1o fime be safficient to effect the
conversion of all outstanding shares of the Series A Preferred Stock. Asa copdition precedent to
the taking of any action which would cause an adjustment 1o the Conversion Price, the Company
will take such corporate action as may, i the opinion of its counsel, be necessary 10 increase its
authorized but unissued shares of Commen Stock to such nummber of shares as shall be sufficient
in arder that it may validly and legally issue the shares of its Common Stock issuable based upon
such adjusted Conversion Price.

(p)  Notices. Any notice required by the provisions of this paragraph 3 to be
given 1o the holder of shares of the Series A Preferred Stock shall be deemed given when
received by such holder after the same has heen sent by means of certified or regisiered mail,
return receipt requested, postage prepaid, by a repuiable overnight caurier or messenger for hand
delivery and addressed o each holder of record at such holder’s address appearing on the books
of the Company.

(@) Payment of Taxes. The Company will pay all taxes and other
governmental charges (other than taxes measured by the revenug or income of the holders of the
Series A Preferred Stock) that may be imposed in respect of the jssue or delivery of shares of

Common Stock upon conversion of the shares of the Series A Preferred Stock.

()  No Dilution or Impairment. The Company shall not amend its Axticles of
Incorporation or participate in any reorganization, Tecapitalization, transfer of assets,
cansolidation, merger, dissolution, issue or sale of securiries or any other voluntary action, for
the purpose of avoiding or seeking 1o avoid the ohservance or performance of any of the 1erms o

{MI636715,0 1 12
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be chserved or performed ynder this paragraph § by the Company, but will ar all times in good
faith assist in carrying out all such action as may be reascnably necessary or appropriate i order
to protect the conversion rights of the holders of the Series A Preferted Stock against dilution or
other impairment,

6. Redemption.

{a) Subject 1o the terms and conditions of this paragraph 6, 1o the extent that
any outstanding shares of Series A Preferred Stack have not been redeemed or converied inio
Common Stock prior to December 31, 2004 (“Stared Redemption Date”) or the death of Clandio
Lisman (“Lisman’s Death™), the Comparnty shall, upon receiving within ninety (90) days prior 1o
the Stated Redemption Date or within twenty (20) days after the date of Lisman’s Death, as
applicable, a written request for the redemption of all or part of the Series A Preferred Stack
under this paragraph 6 signed by the holders of ar least a majarity of the then outstanding shares
of Series A Preferred Stock (such date upon which the holders of Serics A Preferred Stock
provide notice 1o the Company shall be referred to herein as the “Redemption Notice Date”),
redeem on the date or dates set forth below such shares of Series A Preferred Siock as are
specified in such written request from any source of funds legally available therefor at the
redemption price therefor described in this paragraph 6, until all cuistanding shares of Series A
Preferred Stock have been redeemed (or converted to Common Stock as provided in paragraph
5).

(h) Redemption Price. The redemption price for each share of Series A
Preferred Stock shall be the Criginal Issue Price (as appropriately adjusted for stock dividends,
stock splits and similar transactions) plus interest at a rate of 17.5%, compounded annually,
through the date of payment for the redeemed shares {the “Redemption Price”).

(¢}  Redemption Payment. In the event of any redemption requested by a holder
of any Series A Preferred Stock pursuant to this paragraph 6, the Company shall make payment in
accordance with the following schedule:

(1) On the Stated Redemption Date or within 60 days following the
Redemption Natice Date in the event of Lisman’s Death, as applicable, all of the
shares of Series A Preferred Stock shall be redeemed in cash, or if the Company 15
unable to make fill payment on any scheduled date pursuant 1o this paragraph
(c)(1), then:

(2)  Within 60 days prior to such scheduled date of the redemption
payment, all of the shares of Series A Preferred Stock shall be redecmed in
accordance with a payment schedule, 1o be mutnally agreed 1o by the Company
and the holders of the Series A Preferred Stock.

(3) If (3) the Company makes payment on account of a redemption
pursiant 1o paragraph (€)(2) above, (b) at any time during the applicable payment
period specified in such sections, there is a Sale Transaction or Qualified Public
Offering involving the Company and (c) the price per share that a holder of
redeemed shares of Series A Preferved Stock would have received in such Sale
Transaction or Qualified Public Offering had such yedeemed shares remained

{MI6BUT ST} 13
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owtstanding at the time of such evenr is higher than the Redemption Price, then
the holder of such redeemed shares of Series A Preferred Stock shall be entitled fo '
receive such higher price per share for all shares of Series A Preferred Stock
redeemed.

(@  Redemption Funds. Tn case of any partial redemption, the shares of Series
A Preferred Stock to be redeemed shall be selected pro rata such that there shall be redeemed
from each holder smrendering shares for redemption in whole shares, as nearly as practicable 10
the nearest share, that number of shares equal to the product of the number of shares 1¢ be
redeemed multiplied by a fraction, the aumerator of which is the number of shares heid by such
holder divided hy the total number of shares syrendered for redemption. Any holder of shares
of Series A Preferred Stock may rescind the redemption with respect to any shares of Series A
Preferred Stock at any time prior to any Redemprion Closing Date (as defined below).

{e) Surrender of Certificates. On or before each designated Redemption
Closing Date, each holder of Series A Preferred Stack 10 be redeemed shall (unless such holder
has previously exercised such holder’s right 1o convert such shares of Series A Preferred Swock
into Common Stock as provided in paragsaph 5), swrrender the certificare(s) representing such
shares of Series A Preferred Stock to be redeemed to the Company, in the manner and at the
place designatcd by the Company, and thereupon the Redemption Price for such shares shall be
payable to the order of the person whose name appears on such certificate(s) as the owner
thereof, and each snrrendered certificate shall be cancelled and retired. If less than all of the
shares represented by such certificate are redeemed, then the Company shall promptly issue a
new certificate representing the unredeemed shaves.

()  Effect_of Redempuon If on the Redemption Closing Dare the
Redemption Price is either paid or made available for payment, then notwithstanding that the
certificates evidencing any of the shares of Series A Preferred Siock so called for redemption
shall not have been surrendered, such shares shall not thereafter be wansferred on the Corpany’s
books and all rights of the holders of such shares with respect to such shares shall terminate after
the Redemption Closing Date, except only the Tight of the holders to reccive the Redemption
Price withont inferest upon surrender of their certificate(s) therefor.

7. Restrictions and Limitations. 7
(a) So lang as any shares of Series A Preferved Stock remain cutstanding, the
Company shalt not, and shall not permit any Subsidiary to, withont the vote or written consent of
the holders of at least a majority of the then outstanding shares of Series A Preferred Stock,

voting as a single class:

(1)  Amend, alter, tepeal or waive any provision of, or add any
provision io the Articles of Tncorporation or the Bylaws of the Company;

(2)  Authorize any reclassificarion ot recapitalization of the owistanding
capital stock of the Company;

(3)  Effect any Sale Transaction;

{501000090372 3}
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(4)  Effect any liquidation, dissolution or winding up of the affairs of
the Company. whether voluntary or involumiary, or seek, consent 10 or acquissce in the
appointmeut of any trustee, receiver, conservator of liquidator for any assets of the Company;

(5) Increase or decrease the authorized number of directors
constimuting the Board or the board of directors of any Subsidiary;

(6) Declare or pay dividends or make any distributions of cash,
property or secarities of the Company with Fespect [0 any shares of its Common Stock or any
other capital stock of the Company or repurchase, redeem or otherwise acquire any of the
outstanding capital stock of the Company, except for (A) the repurchase of unvested shares from
employees, directors ar consultanis ai cost, pursuant to the terms of agreements providing for the
original issuance of such capital stock (or oprions to purchase capital stock) or (B) the
redemption of the Series A Preferred Stock pursuant to and as provided in paragraph 6;

(7)  Create a new Subsidiary unless the Board of Directors of the
Subsidiary is comprised of all the members of the Board and the Series A Preferred Stock
holders are granted the same voting rights with respect 10 such Subsidiary as set forth in this
paragraph 7;

(8)  Tnecur or refinance any indebtedness or encumbrance of any assets,
ar acquire or transfer any assets having a value, in excess of Fifty Thousand Dollars ($50,000);

()  Consent to the encumbrance of any property or asset of the
Company in favor of any officer or common shareholder of the Company; or

(10) Make any capital investment or other capital expenditre or
commitment in excess (when agerogated with any related investment or expenditmre or
commitment in the same fiscal year) of Fifty Thousand Dollars ($50,000) 1 any fiscal year.

(b) So long as any shares of Series A Preferved Stock remain ontstanding, the
Company shall not, and shall not permit any Subsidiary 1o, without the vote or written consent of
the holders of at least 2 majority of the then outstanding shares of Series A Preferred Stock,
authorize or issue or obligale i1self to issue any other equity security (including any security
convertible into or excrcisable for any equily security) semior to or on a parity with rights and
preferences of the Series A Preferred Stock.

8. Ng Reissuance of Preferred Stock. No share or shares of Seres A Preferred Stock
acquired by the Company by reason of redemption, purchase, conversion or otherwise shall be
reissued, and all such shares shall be cancelled, retired and eliminated from the shares which the

Company shall be authorized to issue.

9, Definitions
(a) “Board” shall mean the Campany’s Board of Directors.

(b)  “Original Issue Date” for any share of the Series A Preferred Stock shall
mean the date on which such share of the Series A Preferred Stock was origmally issped.

(H01000000372 3)
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.

(@)  “Orginal Issue Price™ shall mean $0.549618 per share for the Senes A
Preferved Stock.

()  “Qnualified Public Offering” shall mean an underwritten public offering of
Common Stock registered under the Securities Act at a pre-money Company valuation of at least
$40,000,000, the aggregate proceeds of which 1o the Company and/or the selling shareholders (if
any) are at least $10 million (before deducting any underwriting fees or selling commissions and
as appropriately adjusted for any stock splits, stock dividends and similar wansactions after the
date hereof).

63} “Gacurities Act” shall mean the Securities Act of 1933, as amended.

(g) “Subsidiary” shall mean any corporation at least fifty percent (50%) of
whase outstanding voting stock shall at the time be owned direcily or indirectly by the Company
or by one or more Subsidiaries.

ARTICLE V
INDEMNIFICATION

To the maximum extent permined by the Florida law, the Company shall:

1. indemnify any person who was or is 4 party 1o any proceeding {other than an
action by, or in the right of the Company), by reason of the fact that he or she is or was a
director, officer, employee or agent of the Company or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, parinership, joint
venture, fust or other enterprise against liabiliry incurred in connection with such proceeding,
including any appeal thereof, if he or she acted in good faith and in a manner he or she
reasonably helieved o be in, or not opposed to, the best inerests of the Company and, with
respect to any criminal action or proceeding, had no reasonable cause 1o believe ks or her
conduct was unlawful. The termination of any praceeding by judgment, order, settlement, or
conviction or upon a plea of nolo contendere or its eguivalent shall not, of irself, create a
presumption that the person did not act in good faith and in a manner which he or she reasonably
believed 1o he in, or not opposed to, the best interests of the Company or, with respect 10 any
criminal action or praceeding, had reasonable cause 1o believe thar his or her conduct was
unlawiul.

2. indemmify any person who was or is a party to any proceeding by or in the right of
the Company 1o procure a judgment in its favor by reason of the fact that he or she is or was a
director, officer, employee or agent of the Company or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, parinership, joimy
venture, tmst or other enterprise against expenses and amounts paid in seftlement not exceeding,
in the judgment of the hoard of directors, the estimated expense of Htigating the proceeding to

conclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including any appeal thereof.

(H01000090372 3)
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Expenses incurred by an officer or director in defending a civil or criminal preceding
shall be paid by the Company in advance of the final disposition of such proceeding upon receipt
of an undertaking by or on behalf of such director or officer to repay such amount if he or she is
ultimately found rot to be entitled to indemnification by the Company.

The indemmification and advancement of expenses provided pursuant to this Article are
not exclusive, and the Company may make any other or further indemmnification or advancement
of expenses of any of its directors, officers, employees, or agents, under any bylaw, agreement
vote of shareholders or disinterested directors, or otherwise hoth as 1o action in his or her official
capacity and as Yo action in ancther capacity while holding such office.

IN WITNESS WHEREOF, the undersigned has executed this Second Amended and Restated
Articles of Incorporation this {2 day of August, 2001

PRIMEST CORPORATION

By:

fudic Lysman, Presidemr and a
Director

(201000090372 3)
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