B3/ 242002

DL W S E

g2

Florida Department of State

Division of Corporations
Public Access System
Eatherive Harris, Secretary of State

Electronic Fih'_n_g  Cover Sheet

Nofe:

o369 76

Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all Pages of the document,

(((H102000143641 7))

page. Doing so will generate another cover sheet.

Note: DO NOT hit the REFRESH/RELOAD button on your browser from thisl

Ta:

Division of Corpeorarions
Fax Number 1 {850)205-0380

From:
Ameount Name CORPORATE & CRIMINAL RESEARCH SERVICES
Apgeunt Number

YV 3493

GERT

: 110450000714
o Fhone : {B50)222-1173 ~ 2
e Fax Number + {850)224-1640 = <
o2 N =
= = &
O oz > g
£34 = no R
Fe O Bang 3
Z e85 . - =
w9 } = 27
o v
Sz z BASIC AMENDMENT £ E5
- prassll [melryi
SN = Z
= ALLIDEX, INC.
Certificate of Status 7 i ] f
fCerﬁged Copy 1 _’
I&sge Count _ _ ] 23
Estitnated Charge $43.75
. At
hitps:/icefss] .dos.state.fl.us/scripts/efilcovr.exe

\37} % /4’7/ p{iszf'zODZ

FaL



B5/24-2082 — 13:892 < LCORPDIRECT » 2050388 -

: . NO.153 gee
H02000143641
: - 2
AMENDED AND RESTATED 2 8
ARTICLES OF INCORPORATION = 27

OF 7 gzl
ALLIDEX, INC. 2 oLa
. = %?nd

o own
Pursuant to the provisions of Sections 607.0602 and 607.1007 of the Florida = T2
Business Corporation Act, ALLIDEX, INC. (the “Corporation”), 4 corporation £z

organized and existing under the Florida Business Corporation Act, hereby adopts the = %

following Amended and Restated Articles of Incorporation. These Amended and
Restated Articles of Incorporation were duly adopted and approved by the Company’s
Board of Directors on May 24, 2002 and sharehcider action was not required.

ARTICLE 1 - NAME

The name of the Corporation is ALLIDEX, INC.

ARTICLE II - PRINCIPAL OFFICE AND REGISTERED AGENT

The cament address of the principal place of business of the Corperation s
Allidex, Inco, 951 Broken Sound Parkway, Suite 225, Boca Raton, Florida 33487 or in
any other city in the State of Florida designated by the Board of Directors. of the
Corporation (the “Board of Directors™) from time to time. The name and address of the
Corporation's registered agent in the Stale of Florida, whose Consent to Appointment as
Registered Agent accompanies these Articles of Tncorporation, is Chad Comel, 951
Broken Sound Parkway, Suite 225, Boca Raton, Florida 33487,

ARTICLE Ii - PURPOSE

The Corporation is formed to engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Act {the
“FBCA™), including any amendments thereto,

ARTICLE IV - CAPITAL STOCK

Except as otherwise provided by law, authorized shares of capital stack of the
Corporation, regardiess of class or seties, may be issued by the Corporation, from fime o
time in such amounts, for such tawful consideration and for such ¢orporate purposes as
the Board of Directors of the Corporation (the “Board of Directors™) may from time to
Hime determine. All capital stock when issued and fully paid for shall be deemed fully
paid and non-assessable. The aggregate number of shares of capital stock whizh the
Corporation shall have the autharity to jssue is Sixty Million (60,000,000} shares,
consisting of (a) Fifty Million (50,000,000) shares of Common Stock, par value $0.001
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per share {the “Commmon Stock™) and (b) Ten Million (10,000,000) shares of Preferred
Stock, par value $0.001 per share (the “Preferred Stock™).

A statement of the powers, privileges and rights, and the qualifications,
limitatiens of restrictions thereof, in respect of each class of stock of the Corporation, is
as follows:

A Common_Stock.

1. General. All shares of Commen Stack shall be identical and shall
entitle the holders thereof to the same powers, preferences, qualifications, limitations,
privileges and other rights. The voting, dividend and liquidation rights of the holders of
the Commeon Stock are subject to and qualified by the rights of fhe holders of the
Prefexred Stock.

2 Voting Rights. Each holder of record of Commen Stock shall be
entitled ta one vote for each share of Commeon Stock standing in such holder’s natne on
the books of the Corporation, Except a3 otherwise required by law or Section B of this
Article IV of these Articles of Incorporation or any sharcholders” agreement to which the
Corporation and its sharetiolders may be a party, the bolders of Commen Stock and the
holders of Preferred Stock shall vote together as a single class on all matters submitied to
dharehelders for a vote (including any action by written consenty,

3. Dividends. Subject to provisions of law and Section B of this
Article IV of these Atticles of Incorporation, the holders of Common Siack shall be
entitled to receive dividends out of funds legally avaitable therefor at such times and in
such amounts ¢ the Board of Directors may defermine in its sole discretion.

4. Liguidation. Subject to provisions of law and Section B of this
Article TV of these Articles of Incorporation, upon any liquidation, disselution or winding
up of the Corporation, whether voluntary or inveluntary, after the payment or provisions
for payment of all debts and liabilitics of the Corporation 2nd all preferential amoinis 1o
which the holders of the Preferred Stock are entitled with respect to the distribution of
assets in liquidation, the holders of Common Stock chall be entitled to share ratably in the
remaining assets of the Corporatien available for distribution.

B. Preferred Stock

I Issuance of Preferred Stock in Classes or Series. The Preferred
Stock of the Corporation may be issued in one or more classes or series at such time or
times and for such consideration as the Board of Directors may determine. Each class or
series shall be so designated as to distinguish the shares thereof from the shares of all
other classes and series. Excepl as to the relative designations, preferences, powers,
qualifications, rights and privileges referred to in Section B of this Article IV, in respect
of any or all of which there may be variations between different classes or series of
Preferred Stock, all shares of Preferred Stock shall be identicat. Different series of
Preferred Stock shall not be covstrued to constitute different classes of shares for the
purpose of voting by classes unless otherwise specifically sot forth herein. -
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2.°  Anthority to Establish Variations Betwéen Classes or Series of

Preferred Stock. The Board of Directors is expressly authorized, subject 1o the
Tirmitations prescribed by law and the provisions of these Arficles of Incorporation and
any shareholders® agreement to which the Corporation and its shareholders may be a
party, 1o provide, by adopting 2 resolution or resolutions, for the issuance of the
undesi gnated Preferred Stock in one or miors classes or series, each with such
designations, preferences, voting pOwers, qualifications, special or relative rights amd

. privileges as shall be stated in Articles of Amendment to these Articles of Incorporation,
which shell be filed in accordance with the FBCA, and the resolutions of the Board of
Directors creating such class or series. The authority of the Board of Directors with
respect to gach such class or scries shall include, without limitation of the foregoing, the
right to determine and fix:

{a) the distinctive designation of such class or series and the
pumber of shares 1o constitute such class or serics;

{b)  the rate at which dividends on the shares of such class or.
series shall be declared and paid, or set aside for payment, whether dividends at the rate
so determined shall be cumulative or accruing, and whether the shares of such class or
series shall be entitled to any participating or other dividends in addition to dividends
the rate so determined, and if so, on what terms; :

(c)  theright or obligation, if any, of the Corporaticn to redeem
shares of the particular class or serigs of Preferred Stock and, if redeemable, the price,
ferms and manner of such redemption; .

(d)  rthe special and relative riphts and preferences, ifany, and
fhe amount or amounis per share, which the shares of such class or series of Prefarred
Stock shall be entitled to receive upon any volumtary or involuntary liquidation,
dissolution or winding up of the Corporation,

()  theterms and conditions, if any, upon which shares of such
class or series shall be cortvertible inta, or exchangeable for, shares of capital stock of
any other class ot series, including the price o prices or the rate or rates of conversion or
exchange and the terms of adjustment, if any;

(H  the obligation, if any, of the Corporation 1o retire, redeem
* or purchase shares of such ¢lass or series pursuant 10 a sinking fund or fand of a similar
nature or otherwise, and the tetms and conditions of such obligation;

()  wvoting rghts, if any, inchuding special voting rights with
respect to the election of directors and marters adversely affecting any class ot series of
Preferred Stock;

{h) limitations, if any, on the issuance of additional shares af
such class or series ar any shares of any other class or sedes of Preferred Stock; and

HO02000143641
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() = such other preferences, powers., qualifications, special or
relative rights and privileges thereof as the Board of Directors, acting in accordancs with
these Anticles of Incorporation, may deem advisable and are not inconsistent with law
and the provisions of these Articles of Incorparation.

Series A Stock

1. Desigpation. A total of 2,500,000 shares of the Corporation’s
Preferred Stock shall be designated as “Series A Convertible Preferred Stock” (“Series A
Stock™). As used herein, the term “Prefarred Stogk™ used without reference to the Sedes
A, Stock meens the shares of Series A Stock and all ofher shares of any series af
authorized Preferred Stock of the Corporation designated and issued from time to tima by
a resolution or resolutions of the Board of Directors, share for share alike and without
distinetion as to class or series, except as otherwise expressly provided for in this Article
1of these Artictes of Amendment to Articles of Incorporation ot as the context otherwise
requires.

2 Non Cumulative Dividends. Initially, there shali be no dividends
paid or payable on the shares of Seties A Stock, So long as any share of Series A Stock
remains outstanding, no dividend whatsoever shall be declared or paid and no distribution
shall be made on any Commen Stock or any other class or series of stock of the
Corporation hereafier authorized over which Series A Stock has preference or priority in
payment of dividends or in the distribution of assets on any liquidation, dissolution or
winding up of the Corporation (“Junior Stack™}, other than a dividend payable solely in
Junior Steck of the same class and series, and no shares of Jurtior Stock shall be
purchased, redeemed or otherwise acquired for consideration by the Corporation, directly
or indirectly (other than as 2 resuli of a reclassification of Junior Stock for or into Jumior
Stack, or the exchange or conversion of one share of Junior Stock for or into another
share of Junior Stock, and other than through the use of the procseds of a substantially
confemporaneons sale of other shares of Junior Stock), anless all accrued and unpaid
dividends on the Series A Stock have been paid in full and unless there shall first be
declared and paid or made on each ocutstanding share of Serics A Stock a noncumulative
dividend or distribution at the rate of ¢ight percent (8%) per annum of the Series A Imtial
Liguidation Value (as defined herein) per share. No interest, or sum of money in lisu of
interest, shall be payable in respect of any dividend paynients on shares of Series A Stock
which may be in arrears, Dividends on shares of Seties A Stock shall not be cumalative.
Subject to the foregoing, and not otherwise, such dividends (payabie in cash, stock or
otherwise} as may be determined by the Board of Directors may be declared and paid on
auy Junior Stock from time to time out of any funds legally available therefore and the
shares of Series A Stock shall not be entitled to participate in any such dividend. Upon
the conversion of shares of the Series A Stock into Commeon 3tock of the Corperation,
any and all accrued and wnpaid dividends (if any) with respect to such converted shares
shall be paid in cash unless the Corporation's Board of Directors dpproves the conversion
of such dividends inte shares of Common Stock, in which case the acerued and unpaid
dividends shall be converted into the number of shares of Common Stock caleulated by

_dividing the amount of such accrued and unpaid dividends by the Series A Applicable

HO02000143641
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Conversion Valae (as defined herein) then in effect, in all such cases as determined by
the Board of Directors acting in good faith.

3. Liguidarion, Dissolution or Winding' Up.

(a) Treatment at Sale, Liquidation, Pissolution or Windine Up.
In the event of any liquidation, dissclution or winding up of the Corporation, whether
vohmtary or involuntary, before any distribution or payment is made to any holders of
any shares of Common Stock or any other class or series of capital stock of the

. Corporation, the holders of shares of Series A Stock shall be entitled 1o be paid first

(hereinafer, “priority payment™ out of the assets of the Corporation available for
distribution to holders of the Corporation’s capital stock whether such assets are capital,
surplus or earnings, an amount equat to (i){A) $0.40 per share of Series & Stock (the
“Series A Initial Liquidation Value™) (which amount shall be subject to equitable
adjustment whenever there shall occur a stock dividend, stock split, combination,
reorganization, recapifalization, reclassification or other similar event) (such amount, as
so determined, is referred 1o herein as the “Series A Liquidation Value” with respect to
such shares) multiplied by (B) 1.25 plus (ii) all accrued and wnpaid dividends thereon,
Afier payment has been made to the holders of the Series A Stock of the full liguidation
preference to which such holders shall be entitied as aforesaid, the holders of Series A
Stock shall receive no further precedence or right of participation and the remaining
assets shall first be distributed in such amounts necessary to satisfy any liquidation rights
and preferences of any other class or series of capital stock of the Corporstion having
rights on Higuidation that are senior to the Common Stock, and any remaining assets shall
then be distributed among the holders of Common Stock, and all other outstanding
clagses or series of capital stock of the Corporation with tights on liquidation in parity
with the Comunon Stock. ,

{b) Insufficient Funds. If upon such liquidation, dissolution or
winding up the assets of the Corporation to be distributed to the holders of shares of
Series A Stock shall be insufficient to permit payment to such respective holders of the
fult Series A Liquidation Vatue, then the assets available for payment or distribution to
such holders shall be allocated among the holders of the Series A Stock pro rata, in
proporticn to the respective amounts of Series A Stock held by such holders.

{¢)  Certain Transactions Treated 2s Liquidation. For purposes
of this Section 3, a2 Change in Contrel (as defined herein).in which the Corperation
receives gross proceeds of less than 315,000,000 shall be treated as a lignidation,
dissolution or winding up of the Corporation and shal entitle the holders of Series A
Stock 1o receive the amount that wonld be received in 4 liquidation, dissolution or
winding up pursuant to Section 3(a} hereof, provided however that the procedure for
effecting payments under this Section (D)(3){c} shall be subject to and effected in
accordance with the procedures for effecting at Redemption under Sections V{D)9)(b}
and (¢) hereof. The Corporation will provide the holders of Series A Stock with notice of
all transactions which are to be treated as a liquidation, dissolution or winding up
pursuant 1o this Section 3{c) not less than fifteen {135) days prior io the carlier of ()
approval of the transaction by the Board of Directors, {ii} approval of the transaction by

5
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the ‘Cnrpommn s shareholders or {iii) the closing of such transaction. Upon payment of
amounts payable under this paragraph with respect to any shares of Series A Stock, such

" shares shall thereupon be null and void and cease to be outstanding and the holders shall
deliver their certificates for such shares o the Corporation (duly endorsed or assigned
either to the Corporation or in blank) upon and as a condition to their receipt of final
payment thersof. .

(d)  Distibutiona of Property. Whenever the distribution
pravided for in this Section 3 shall be payable in property other than cash, the value of
such distdbution shall be the fair market value of such pmperty as determined in good
faith by the Board of Directors. '

{e)  Thitial Public Offering Not a Qualified IPQ. Upon the
closing of an initia) public offering covering the offey and sale of shares of Common
Stoek in which the Corporation receives gross proceeds less than 315,000,000 (calevlated
before deducting underwriting discounts and comimissions and before fees and expenses)
at a price per share of less than $1.50 (fsllowing appropriate adjustment in the event of
any stock dividends, stock split, combination or other similar recapitalization affecting
such shares), the Corporation, at the option of the holders of a majority of shares of Series
A Stock, shall (i) issue additionat shares of Series A Stock to each holder thereof sueh
that the fotal nurober of shares held by such holder after the occurrence of such Imitial
Public Offering shall equal the number of shares of Series A Stock held by such holder
immediately before such Initial Public Offering multiplied by 1.25 and such additional
shares shall be converted into Cotnmon Stock in accordance with Section 5 hereof
{without giving effect or cansing any adjustment to the Series A Applicable Conversion
Value becawse of the issuance of such additional shares) or (ii} treat the Initial Public
Offering as a liguidation, dissolution or winding up of the Corporation with respect fo the
Series A Stock entitling the holders of the Seties A Stock to receive an amount of cash
equal to the Series A Liquidation Value per share held by such holder, in which case, the
procedure for effecting payments under this Section (1){3){e){i1) shall be svhject to and
effected in accordance with the procedures for effecting at Redemption under Sections.

V(D)9)b) and () hereaf,

4, Voting Power. _

(a) General. Except as otherwise expressly provided in

Section § hereof or as gtherwise required by law, the holders of shares of Preferred Stock
and Common Stock shall vote together as a single class on all mamers. Except as
otherwise expressly provided in Section § hereof or as otherwise required by law, each

. holder of Series A Stock shall be entitled 1o vote on all matters, and shall be entitied to
that murmber of votes equal to the number of whole shares of Commen Stock into which
such holder’s shares of Series A Stock conld then be converted, pursuant to (he
provisions of Section 5 hereof, at the record date for the determination of sharcholders
entitl=d t¢ vote on such matter or, if no such record date is established, at the dare such
vote is taken or any written congent of sharsholdess is solicited or effected.

HO02000143541
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3. Conversion Rights. The holders of shares of the Series A Stock
shall have the following rights and obligations with respect to the conversion of such
shares into shates of Common Stock:

(2)  General. Subject to and in compliance with the provisions
of this Section 3, any or all shares of the Series A Stock may, at the option of the holder
thereof, be converted at any time into fully-paid and non-assessable shaves of Commeon
Stock. The number of shares of Comman Stock 1o which a holder of Series A Stock shali
be entitled to receive upon conversion shall be the product cbtained by multipiving the
Series A Applicable Conversion Rate {determined as provided in Section 5(h)} by the
number of shares of Series A Stock properly converted at the time.

(b  Applicable Conversion Rate, The conversion rate for the
Series A Stock (the “Series A Applicable Conwersion Rate™) shall be (i) initially, one (1),
with each share of Series A Stock initially convertible into one (1) share of Common
Stock, and (i) af any time and all relevant times thereatter (as provided herein), the
quotient obtained by dividing $0.40 by the Series A Applicable Conversian Valus, as
defined in Section 3{c).

{c) Applicable Conversion valne, The Series A Applicable
Conversion Value in effect fom time o time, exéept as adjusted in accordance with
Saction S(d} hereof, shall be $0.40 with respect to Lhe Series A Stock (the “Series A

Applicable Conversion Valug™).

{d) Anti-dilution Adjustments to Series A Applicsble
Conversion Value. ,
() (A} EffecionSeries A Applicsble
Conversion Value Upon Dilutive [sspances of Cominon Stock or Convertible
Securities. If the Corporation shall, while there are any shares of Series A Stock
outstanding, issue ot sell shares of its Common Stock {or Common Stock
Equivalents, as defined below) withowt consideration or at a price per share less
than the Series A Applicable Conversion Value in effect irnmediately prior io
such jssuance or sale, then and in such event, such Series A Applicable
Cuonversion Value upon gach such issuance or sale, except as hereinafier
pravided, shall be reduced, concurrently with such issue, to a price (caknlated to
the nearest cent) equal to the consideration per share received by the Corpotation
for such shares of Common Stock issued (or, pursant to this Section 5, deemed
to be issued) by the Corporation after the issnance of the Series A Stock; provided
that the Series A Applicable Conversion Valuc shall not be so reduced at such
time if the amount of such reduction would be an amount Tess than $0.04, but any
such amount shall be carried forward and reduction with respect thereto made at
the time of and together with any sebsequent reduction which together with such
amount and any other amourt Or AMOUN(s so carried forward shall aggregate
£0.04 or more. :

H02000143641
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i} (B)  Effect on Series A Applicable Conversion
tions and Purchase Rights to

(13  ‘For the purposes of this Seetion 5{(d)(3}, the
jssuance of any warrants, aptions, subseription or purchase rights with respect 1o shares
of Common Stoek and the issuance of any securities convertible into or exchangeable for
shares of Cornmen Stock, or the issuance of any warrasts, options, subscription or
purchase rights with respect to such convertible or exchangeable securities {¢ollectively,
any such securities, “Common Stock Equivalents®™), shall be deemed an issuance of
Common Stock with respect 1o the Series A Stock if the Net Consideration Per Shave (as
hereinafter determined) which may be received by the Corporation for such Commion
Stock Equivalents shall be less than the Series A Applicable Conversion Value in effect
at the time of such issuance. Any obligation, agreement or undertaking to issue Common
Stock Equivalents at any time in the future shall be deemed to be an issuance at the Hime
such obligation, agreement or undertaking is made or arises. No adjustment of the Series
A Applicsble Conversion Value shall be made under this Section S{d)(i} upcn the
jssmance of any shares of Common Stock which are issued pursuani to the exercise,
conversion or exchange of any Common Stock Equivalents if any adjustment shall
previously have been made upon the issuance of any such Common Stock Equivalents as
above provided.

{2}  Should the Net Consideration Per Share (as
such term is defined below) of any such Common Stock Equivalents be decreased from
ime to time, then, upon the effectiveness of each such change, the Series A Applicable
Conversion Value will be-that which would have been obtained {1) had the adjustments
tmade npon the issnance of such Cormmon Stock Equivalents been made upon the basis of
the actual Net Consideration Per Share of such securitics, and (2) had adjnstments made
to the Series A Applicable Conversion Value since the date of issnance of such Commeon
Stock Equivalents been made to such Series A Apalicable Conversion Value as adjusted
putsuant to {1) above. Any adjustment of the Series A Applicable Conversion Value
with vespect to this paragraph which relates 1o Common Stock Equivalents shall be
disregarded if, as, and when all of such Common Stock Equivalents expire or are
cancelled without being exercised, so that the Series A Applicable Conversion Value
effective immediaiely upon such cancellation or expiration shall be equal to the Series A
Applicable Conversion Value in effect at the time of the issuance of the expired or
sancelled Common Stock Equivalents, with such additional adjustments as would have
been made to the Series A Applicable Conversion Value had the expired or cancelled
Common Steck Equivalemts not been issned. In the case of any Common Stock
Equivalents which expire by their terms not more than thirty (30) days after the date of
issue thereof, no adjustment of the Series A Applicable Conversion Value shall be mads
until the expiration or exercise of all such Common Stock Equivalents.

HD200014364 1
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{3)  Fot purposes of this paragraph, the “Net
Consideration Per Share” which may be received Dy the C'orporation shall be determined
as follows: :

(a)  The “Net Copsideration Per Stare”
shzll mean the amount equal to the total amount of consideration, if any, received (or o
be received) by the Corporation for the jssuance of such Commen Stock Equivalents,
plus the minimum amount of consideration, if amy, payable ta the Corporation upon
exercise, of conversion or exchange therso f, divided by the aggregate nurmber of shares
of Common Stock that would be issued if all such Common Stock Equivalents were
exercised, exchanged or converted.

(b)  The“Net Consideration Per Share”
which may be reccived by the Corporation shall be detevmined in each instance as of the

date of issuance of Common Stock Equivalents without giving effect to any possible
fature ypward price adjustments or rate adjustments which may be applicable with
respect 1o such Common Stock Equivalenis.

{) . (C) Consideration Other than Cash. ¥or
putposes of this Section S(d)D. if a part or ali of the consideration recetved by the
Corporation in connection with the issuance of shares of the Comumon Stock or the
issuance of any of the securities described in this Section 5(d}{(i} consists of property
other than cash, such consideration shall be deemed 1o have a fair market valoe as s
reasonably determined in good faith by the Board of Directors of the Corporation.

(i) (D) Exceptions to Anti-dilution adjustmenis and
provisions. Notwithstanding any term or provision of this Article 1, this Seeiion 3(d)
(including any adjustments 10 the Series A Applicable Conversion Value provided for
herein) shall not apply or be applicable undet any of the circumstances which would
constitute an Bxtraordinary Common Stock Event (as described below). Further, this
Section 5(d) shalt not apply with respect to any of the following:

(1)  the Reserved Option Shares (including the issuance, award or grant
therenf, the exercise thereof and/or the vesting of'or japsing of restrictions with respect
thereto), . .

(2)  securities issuable as a stock dividend or upon any subdivision of
shares of Common Stock, provided that the securities issned pursuant to such stoeck
dividend or subdivision are limited to additional shares of Common Stock,

(3)  securities issuable pursuant to or otherwise sold in a Qualified
Poblic Offering,

(4} securities issued in connection with equipment financing or leases

(including securities issued in consideration of guarantees of such financing or leases)
which arc approved by the Company's Board of Directars,

H02000143641
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(5)  shares of Common Stock, or other seciritizs (whether equity or
debt, convertible or not, o otherwise) of the Company {or any subsidiary of the
Company), issued in cornection with acquisitions or strategic ventures, arrangements and
alliances, and/or to vendors, CUStOmers, co-Venturers or other persons in similar
commercial or corporate partaerning sitwations, in each case, where such issnance is
approved by the Company’s Board of Directors,

(6) the issuance of shares of Commeon Stock upon the conversion of
any shares of Series A Stock; and

(M the issuance of securities in connection with Section 1.3 of that
certain Series A Preferred Stock Subscription & Purchase Agreement, dated as of May
24, 2002, by and between the Corporation and the Investors named therein. :

For pusposes of this Agreement, the term “Reserved Option Shares” shall
me:n and include shares of Common Stock awarded or awardable, issued or issuable, or
options, warrants or tights to purchase such shares of Common Stock granted or
grantzble, to directors, officers or employees of, or consultants to, the Corporation
puTsuant to any restricted stock, stock purchase or option plan (or other similar equity-
based compensation plan, scheme er arrangement), where such award, 1ssuance or grant
has been approved by the Corperation’s Board of Directors (or properiy authorized
committee of the Board); the sumber of Reserved Option Shares shall not exceed
2 557,500 shares of Common Stock (inclusive of shares subject to currently outstanding
employes options) prior to October 31, 2002, and after such date the number of shares set
aside andfor available for shares, options, warrants or rights included in Reserved Option
Shares may be increased with the approval of the Corporation’s Board of Directors.

(i)  Exteaordinary Common Stock Event. Upon the
happening of an Extraordinary Common Stock Event {as herginafter defined), the Series
A Applicable Conversion Value (and all other conversion values set forth in Section
5(d)(1} above) shall, simultaneously with the happening of such Extreordinary Common
Stack Event, be adjusted by multiplying each of the Series A Applicable Conversion
Value by & fraction, the numerator of which shall be the number of shares of Common
Stock outstanding immediately prior to such Extraordinary Commuon Stock Event and the
denominator of which shall be the number of shares of Commen Stock outstanding
immediately after such Extraordinary Common Stock Event, and the produet so obtained
shall thereafrer be the Series A Applicable Conversiop Value. The Series A Applicable
Conversion Value, as so adjusted, shall be readjusted in the same manner upon the
happening of any successive Exiraordinary Commen Stock. Event or Events. Ap
“Extraordinary Common Stock Event™ shall mean (i) the issuance of additional shares of
Common Stack as a dividend or other distribution on outstanding shares of Commen
Stock, {ii} 2 subdivision of oulstanding shares of Commen Stock into a greater number of
chares of Commaon Stock, or {ili) a combination or reverse stock split of outstanding
shares of Common Stock into a smaller number of sharss of Common Stock. '

10 -
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{e)  Automatic §;nnvefsion Upon Qualified Public Offering and
Qualified Trade Sale. L -

: : o : {fy  Mandatory Conversion on Qualified Public
Qffering. Immediately prior to the closing of (A} Qualified Public Offering or {Bj 2
Qualificd Trade Sale, all outstanding shares of Series A Stock shal) be converted
automatically into the number of shares of Common Stock into which such shares of
Series A Stock are then convertible pursuant to Section 5 hereof s of the time
immediately prior to the clesing of such Qualified Public Qifering, without any other or
further action by or on the part of the holders of such shares and whether or not the
cerfificates representing such shares are surrendared o the Corporation or its transfer
agent. '

(i)  Suorrender of Certificates. Upon the occurrence of
the conversion ¢vents specified in the preceding paragraph (i), the holders of the Series A
Stock shall, upon notice from the Corporation, surrender the certificates representing
such shares 21 the office of the Corporation ot of its transfer agent for the Common Stock
duly endorsed or assigned to the Corporatior or in blark. Thereupon, there shall be
issued and deliversd to such holder a certificate or certificates for the number of shares of
Common Stock into which the shares of Series A Stock so surrendered were convettible
on the date on which such conversion occurred or was effective. The Corporation shall
not be obligated to 1ssue such certificates unless certificates evidencing the shares of
Series A Stock being converted are ¢ither delivered to the Corporation or any such
transfer agent (in form satisfactory o the Corporation to effectuate proper wansfer and
cancetlation), or the holder notifies the Corporation that such certificates have been lost,
stolen or destroyed and executes such documents and agreements as the Corporation may
request (inchiding an agreement satisfactory to the Corporation to indemnify the
Comporation from any loss, cost, damage or ¢xpense incurred by it in connection
therewith or resulting therefromy}. '

{6 Capital Reorganization or Reclassification. If the Common
Stock issuable upon the conversion of the Serfes A Stock shall be changed into the same

or different number of shares of any class or classes of capital stock, whether by capital
Teorganization, recapilalization, reclassification or otherwisé (other than a subdivision or
comhination of shares or stoek dividend provided for elsewhere in this Section 3, or 2
merger, consalidation or sale of all or substantially all of the Cotporation’s capital stock
or assets to any other person), then and in gach such event the holder of each share of
Series A Stock shall have the right thereafter to convert such share into the kind and
amoumt of shares of capital stock and other securities and property receivable upon such
recrganization, recapitalization, reclassification or other change by the holders of the
number of shares of Common Stock into which such shares of Series A Stock were
convertible immediately prior to such reorganization, recapitalization, reclassificabion or
change, all subject to further adjusiment as provided herein,

(g}  Merger, Consolidation or Sale of Assets. Ifat any time or
from fime to time there shall be a merger, reorganization or consolidation of the
Cormoration with or into another corporalion (other than & merger or reorganization,
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involving only a change in the state of incorparation of the Corporation), or the sale of all
ot substantially all of the Corporation’s capital stock or assets te any other person, then,
as a part of such Teorganization, merger, or consolidation or sale (assuming that the
shares of Series A Stock stwvive, and are not purchased and/or retived, in contection
therewith), provision shall be tnade 5o that the holders of the Series A Stock shall
thereafter be entitled o receive upon conversion of the Series A Stock the number of
shares of stock or other securities or property of the Corporation, or of the sucsessor
comporation resulting from such merger or consolidation, to which such holder weuld
have been entitled if such holder had converted its skares of Series A Stock immediately
prier to such capital reorgamization, merger, consolidation or sale. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 3
to the end that the provisions of this Section 5 (inclnding adjustment of the Series A
Applicable Conversion Value then in effect and the number of shares of Common Stock
or other securities issuable upon conversion of such shares of Se¢ries A Stock, as
applicable in acverdance with this Article 1) shall be applicable after that event in as
neatly equivalent a manner as may be practicable.

(k) Certificate as to Adjustments: Noties by Corporation. In

each case of an adjustment or readjustment of the Series A Applicable Conversion Rate,
the Corporation at its expense will furnish each hokler of Series A Stock with a certificate
prepared by the Treasvrer or Chief Financial Officer of the Corporation, showing such
adjustment or readjustment, the caleulation thereof in accordanes herewith, and stating
the facts upen which such adjustment or readjustment is based.

(i)  Exercise of Conversion Privilege. To exercise its
conversion ptivilege, a holder of Series A Stock shall surrender the certificate or
certificates representing the shares being converted to the Corporation at iis principal
office, and shall give written notice to the Corporation at that office that such holder
elects to convert such shares. The certificate or certificates for shares of Series A Stock
surrendered for conversion shall be accompanied by proper assignment thereofto the
Corparation or in blank, in form satisfactory to the Corporation. The date when such
written natice is received by the Corporation, tagether with the certificate or eertificates
representing the shares of Series A Stock being converted and the executed assigmment
documents in proper form, shall be the “Conversion Dale™ As promptly as practicable
after the Conversion Date, the Corporation shall issue and shall deliver to the holder of
the shares of Series A Stock being converted, ot on its wriften order, such certificate or
certificates evidencing the number of whole shares of Common Sfock issuabie upon the
conversion of such shares of Series A Stock in accordance with the provisions of this
Secticn 5, rounded up to the nearest whole share as provided in Section 5{k) in respect of
any fraction of a share of Common 8tock issuable upon snch conversion. Such
conversion shall be deemed to have been effected immediately prior to the close of
business on the Conversion Date, and at such time the rights of the holder as holder of the
converted shares of Series A Stock shall cease and terminate in all respects and the
person(s) in whose nama(s) the certificare(s) for shares of Common Stock shall properly
be issuable upon such conversion shall be degmed to have become the holder or holders
of record of the shares of Common Stock represented thereby.

12
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()  Nolssuance of Fractional Shargs, No fractional shares of
Commen Stock or serip representing fractional shares shall be issued upon the conversion
of shares of Series A Stock. Instead of any fractional shares of Common Stock which
would atherwise be issnable upon cenversion of Series A Stock, the Corporation shall
round up to the next whole share of Common Stock issuable upon the conversion of
shares of Seres A Stock, The determination as to whether any fractional shares of
Coramon Stock shall be rounded up shall be made with respect to the aggregate number
of shares of Serics A Stock being converted at any one time by any holder thereof, not
with respect to each share of Series A Stock being converted.

(k)  Partial Conversion. In the event some but not 2ll of the
shates of Series A Stock represented by a certificate(s) swrendered by a holder are
converted in accordance with this Article I, the Corporation shall exgente and deliver to
ot on the order of the holder, at the expense of the Corporation, a new cerfificate
representing the number of shares of Serics A Stack which were not converted.

{0 Reservation of Comamon Stock. The Corporation shall af
all times reserve and keep avajlable out of its authorized but unissued shares of Commen

Stock, solely for the purpose of effecting the conversion of the shares of the Series A
Stack, such number of shares of Cornmon Stock as shall from time to time be sufficient
to effect the conversion of all outstanding shares of the Series A Stock, and if at any time
the number of authorized but unissued shares of Common Stack shall not be sufficient to
effect the conversion of all then outstanding shares of the Series A Stock, the Corporation
shall take such action as rmay be necessary to increase its anthorized but unissued shares
of Cormmon Stock to such number of shares as shall be sufficient for such purpose.

(m} No Reissuance of Preferred Stock, No share or shares of
Series A Slock acquired by the Corporation by reason of purchase, conversion or
otherwise shall be teissued, and all such shares shall be cancelled, retired and eliminared
from the shares which the Corporation shall be authorized to issue.

(@)  Cerificate of Chief Financial Officer. The certificate of the
Chief Financial Officer of the Corporation made in geod faith shall be presumptive
evidence of the correciness of any compittation made under this Section 5.

(0) NoDuplication. Notwithstanding anything to the contrary
in these Articles of Incorporation, the adjusiments to the Series A Applicable Conversion
Rate and Series A Applicable Conversion Value and other adjustments to the rights of
Prefarred Stock hereunder, including this Section 5, shall be made without duplication.

b. Registration of Transfer. The Corperation will keep at iis principal
office a register for the registration of shares of Preferred Stock. Upon the swrvender of
anty certificate representing shares of Preferred Stock (duly endorsed or assigned either to
the Corporation or in blank} at such place, the Cotporation will, at the request of the
record holders of such certificate, execute and deliver.(at the Corporation’s expense) a
new cenificate or certificates in exchange therefore representing the aggregaie munber of
shares of Preferred Stock represented by the surrendered certificate. Subject to
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applicable restrictions on transfer (and the Corporation’s receipt of appropriate
assurances that any propased transfer compligs with any such restrictions), cach suck new
certificate will be registered in such name and will represent such number of shares of

- Preferred Stock as I required by the holder of the surrendered Sertificate and will be
substantially identical in form to the swrendered certificate,

7. Replacement. Upon receipt of evidence satisfactory to the
Corporation of the ownership and the loss, theft, destruction or mutilation of any
certificate evidencing shares of Preferred Stock, and in the case of any such loss, theft or
desiruction, npon receipt of an indemnity from the holder satisfagtory 1o the Corporation
or, in the case of such mutilation upon surrender of such certificate, the Comporation will
execute and deliver in leu of such certificate a new certificate of like kind representing
the number of shares of Preferred Stock represented by such lost, stolen, desiroyed or
muiilated certificate and dated the date of such lost, stolen, destroyed or mmutilated
certificate.

8. Restrictions and Limitations on Corpocate Action and
Amendments to Charter; Waiver. In addition so any vote that otherwise may be required
under Section 4 hereof, until the earlier of (i) the time at which no shares of Series A
Stock are outstanding and {ii) consummation by the Corporation of 4 bona fide
investmeny transaction (approved by the Board of Directors) in which & third party
purchases Common Stock or Common Stock Equivalents equal to 5.0% ot more of the
total nunber of shares of Common Steck or Common Stack Equivalents issued and
outstanding immediately prior to such investment transaction and in which the Company
Valuation is equal to $15,000,000 or more, the Corporation shall not take any corporaie
action or otharwise amend its Articles of Incorporation without the approval by vote or
written consent of the holders of at least 67% of the then issued and outstanding shares of
Series A Stock, voting together 45 a single class, with each share of such stock entitled to
one voie, IF snch corporate action or amendment would:

(i) amend or alter any of the powers, preferences, rghts or
restrictions provided for in this Anicle | provided for the benefit of
holders of shares of Series A Stack;

(ii}  create or authorize any additional class or series of stock or
any securities convertible into any shares of any class or series of
capital stock or reclassify any outstanding shares of capital stock
into capital stock of the Corporation having preferences superior to
or on parity with the Series A Stack as to dividends and the
distribution of assets on liquidation and ather transaction treated a3
a liquidation, dissolution or winding up of the Corporation;
provided, hovever, no such vote shall be reguired to issue
securitigs in commection with Section 1.3 of that certain Series A
Preferred Stock Subscription & Purchase Agreement, dated as of
May 24, 2002, by and berween the Cotporation and the Investors
named therein.

14
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(iiiy  merge or consolidate the Corporation into or with another
- gorporation or merge or consolidate any other corporation with or
into the Corporation upon the conipletion of which the :

-~ Corperation's stockholders immediately prior to.the consummumation
of such transaction no longer hold a majoriiy of the outstanding
equity securitics of the Corporation;

(iv]  self, convey, exchenge or transfer all or substantially all of
the assets of the Corpovation; or .

(v) liquidate, dissolve or wind up the Corporation.

9. Redemption.

(@)  Inthe event that neither (i) an Initial Public Offering nor
(i) 2 Change i Control shall have accurred by December 31, 2007, at any time thereafier
(the “Redemption Date™) afier the receipt by the Corporation of an irrevorable written
sequest from the halders of a majority of the Series A Stock shares that all holders’ shares
be redeemed, and coneurrently with swirender by such holders of the vertificates
representing such shares duly endorsed or assigned to the Corporation or in blank (the
“Redemption Request”), the Corporation shall, to the exient it may do so without
violating any applicable Jaw, redeem the shares specified in such request by paving m
cash therefor an agoregate amount equal to the Series A Liquidation Value plus any
accrned or deglared but unpaid dividends per share as of the date of the Redemption
Request multiplied by the number of shares of Series A Stock being redeemsd (the
“R edemption Price™). Any redemption ¢ffected pursuant to this Section S(a} shall be
ywade on a pro rata basis among the halders of the Series A Stock in proportion to the
numiber of shares of Series A Stock then held by such holders. Any payment required to
be made by the Corporation pursuant fo this Saction 9, shall be paid, subject to the erms
of this Section 9, by the Corporation in the following manner: one-third (1/3} of the
aggregate Redemption Price shall be paid within 30 days of the Redemption Daie (the
“Instaliment Date™}; one-third (1/3) of the aggregate Redenption Price shall be paid
within 30 days of the first year anniversary of the Installment Date and one-third {1/3) of
the agpregate Redemption Price shall be paid within 30 days of the gecond year
anniversary of the Installment Date.

(b} At least fifteen (15) but no more than thirty (30) days prict
to each Redemption Date, wiitten notice shall be mailed, first class postage prepaid, to
each holder of record (at the close of business on the business day next preceding the day
on which notice s given) of the Serigs A Stock to be redeemed, at the address 1ast shown
on the records of the Corporation for such helder, notifying such holder of the
redemption to be effected, specifying the number of shares to be redeemed from such
holder, the Redemption Date, the Redemption Price, the place at which payment may be
obtained and calting upon such holder to surrender to the Corporation, in the manner and
at the place designated, his, her or its certificate or certificates representing the shares to
be redeemed (the “Redempstion Notice”). Except as provided in Section %(c) en or afier
.the Redemption Date, gach holder of Series A Stock to be redeemed shall surrender to the
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Corporation the certificate or certificates representing such shares, in the mamnner and at
the place designated in the Redemption Notice, and thersupon the Redempiion Price of
such shares shall be payable to the order of the person whose name appears on such
certificate or certificates as the owner thereof and each surrendered certificate shall be
cancelled. In the event less than all the shares represented by any such certificate are
tedeemed, 2 new certificate shall be issued representing the unredeemed shares.

(©)  From and after the date the Redemption Price is
indefeasibly paid with respect to each share of Series A Stock redeemed hereunder, 21l
rights of the holder of such redeemed share of Series A Stock shall cease with respect (o
such redeemed share, and such redeerned share shall not thereafter be transferred on the
boaks of the Corporation or be deemed to be outstanding for any purpose whatsosver. If
the funds of the Corporarion legally available for redernption of shares of Series A Stock
on any Redemption Date are insufficient to redecm the total number of shares of Series A
Stack to be redeemed on such date, those fands which are legally available will be used
to redecr the maximum possible nurber of such shares ratably among the bolders of
such shares to be redeemed based upon their holdings of Series A Stock. I the
Corporation is otherwise prohibited under applicable law from redeeming any shares of
Series A Stock, then the Corporation shall redeemn the maximum possible nwnber of such
shares ratably amang the holders of such shares to be redeemed based upon their holdings
of Series A Stock. The shares of Series A Stack not redeemned shall remain outstanding
and entitled to 21l the rights and preferences provided herein. At any time thereafter
when additional finds of the corporation are legally available for the redemption of
shares of Series A Stack or any other prohibition under applicable law previously
prohibiting the Corporation from redeeming any such shares no longer prohibits such
redemption, as the case may be, the Corporation will immediately redeem the balance of
the shares which the Corporation has become obliged to redeem on any Redemption Date
bLut which it has not redeemed with funds legally available for the redemption of shares of
Series A Stock.

10. - Waiver by Preferred Sharcholders. Any rights or henefits of the
Series A Stock (including without imitation any nights or benefits under or in comneciion
with anti-dilution adjustments plrsuant to Section IV(C)(5)(d) hereof) may be waived by
any holder as to all or any portion of the outstanding shares of Series A Siock then held
by such holder.

11.  No Impairment of Conversion. The Corporation {2) will not
increase the par value of any shares of stock receivable on the conversion of the Series A
Stock above the amount payable therefor on such conversion, and (b) will take all such
action as may be necessary or appropriate in order that the Corporation may validly and
legally issue filly paid and nonassessable shares of Commeon Stock on the conversion of
all Series A Stock from time to tithe ontstanding,

12. Notices of Record Date, In the event of:

- . (a}  anytaking by the Corpomtiﬂn of a record of the holders of
any class of securities for the purpose of determining the holders thereof who are entitled
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to repeive any dividend or other distribution, or any right to subscribe for, purchase or
otherwise acquire any shares of capital stock of any class or any other securities or
property, Or 1o receive any other right, or

(b) ° any capital reorganization of the Corporation, any
reclassification or recapitalization of the capital stock of the Corporation, any merger or
consolidation of the Carporation, or any transfer of all or substantially all of the assets of
the Corporation to any other corporation, or any other entity or person, ot

{c) any voluntaty or inveluniary dissolution, ligaidation oc
winding up of the Corporation, ,

then and in each such event the Corporation shiall mail or cause o be mailed to each
holder of Preferred Stack a notice specifying (1) the date on which any such record is o
be taken for the purpose of such dividend, distribution or right and 2 description of such
dividend, distribution or right, (ii) the date on which any such reorganization,
reclassification, recapitalization, transfer, consolidation, merger, dissolution, liguidation
or winding up is expected to become effective, and (ifi) the time, if any, that is to be
fixed, as to when the holders of record of Common Stock shall be entitled to exchangs
their shares of Common Stack for securities or other property deliverable upon such
reorganization, reclassification, recapitalization, transfer, consolidation, mergez,
dissolution, liguidation or winding up. Such notice shail be mailed by first class mail,
postage prepaid, at least fifteen {15) days prior to the earlier of (1) the date specified in
such notice on which such record is to be taken and (2) the date on which such action is
10 be taken. .

13.  Notices. Except as otherwise expressly provided, all notices
referred to herein will be in writing and will be delivered by registered or certified mail,
return receipt requested, postage prepaid and will be deemed to have been given and
received on the third day after mailed, when so mailed {i) to the Corporation, at its
principal executive offices and (ii) to any shareholder, at such holder’s address as it
appears in the stock records of the Corporation {unless the Corporation’s Secretary is
provided with writien notice of ancther address by any such holder).

14.  Definitions. As used herein, the following terms shall have the
following meaning: -

“Change of Control,” shall mean the oceurrence of either of the following
avents: ,

(8} the acquisition (other than by or from the Corpotation), at any time
after the date hereof, by any person, entity or “group”, within the meaning of
Section 13(d)(3) or 14(d)(2) of the Exchange Act, of beneficial ownership
(within the meapning of Rule 13d-3 promuigated under the Exchange Act) of
more than fifty percent {50%5) of either the then ontstanding shares of Comman
Stock or of the combined voting power of the Company’s then outstanding
capital stock entitled to vote genezrally in the election of directors; or
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(&) approval by the stockholders of the Company of (1) a merger,
consolidation, recapitalization, reorganization or similar transaction with respect
o which persons who were the shareholders of the Comparty immediately prior to
such merger, dortsolidation; recapilalization, reorganization or similar transaction
do not, immediately upon consummation thereof, own at least fifty percent (50%)
of the combined voting power entitled (o vote gensrally in the election of
directors of the merged, sold, exchanged, recapitalized, reorganized or otherwise
rezulting company’s (or person’s) then ocutstanding capital sfock, (2) a complete
Yiquidation or dissclution of the Company, or (3) the sale, transfer or exchange of
all or substantially all of the assets of the Company {including any and ail
subsidiaries of the Company, taken as 2 whole), unless any such approved merger,
consolidation, recapitalization, reorganization, sale of assets or similar transaction
is subsequentty abandoned.

“Company Valuation™means the product of (A} the number of shares of
Comman Stock and Comrion Stock Equivalents {on an as converted into
Common Stock basis) issued and outstanding prior to such itvestment transaction
by (B} the purchase price per share of Commeon Stock or Common Stock
Equivalent (on an as converted into Comnon Stock basis) in such transaction.

“Commission™ or “SEC™ shall mean the Securities and Exchange
Corumission, or any other UU.S. federal agency at the time administering, or
promulgating regulations under, the Securities Act and/or the Exchange Act.

“Exchanpe Act” shall mean the Securities Exchange Act 0f 1934, a5
amended, or any successor federsl statute, and the rutes and repulations of the
Comrnission promulgated thereunder, all as the same shall be in effect ar the time,

“Ininial Publj ering” or “IPO" shall mean the initial pablic offering of
the Company’s Common Stock registered upder the Securities Act,

“Qualified Public Offering” shall mean a public offering underwritten on 2
“firm commitment™ basis by ona or more nationally recognized full-service
investment banking firms pursuant 1o an effective registration staternent filed
pursnant to the Securities Act of 1933, as amended, covering the offer and sale of
shares of Common Stock in which the Corporation receives gross proceeds egnal
to or greater than $15,000,000 (calculated hefore deducting underwriting
discounts and commissions and before fees and expenses) at a price per share of
not less than $1.50 (following appropriate adjustment in the event of any stock
dividends, stock split, combination or other similar recapitalization affecting such
shares).

“Oualified Trade Sale” shall mean a Change in Control of the Corperanon
fot an aggregate considerasion of $13,000,000 or more.

“Reggster * “mg;stezred” and “registration” mean and refer to a registration
of securities effected by preparmg and filifig with the Co:mmssmn a rcgstrahon
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staternent, on an appropriate form and in compliance with the Securities Act,
which regsiration statement has been ordered or declared effective under such
Act {and whlch cffcctweness 15 not sub;cct ta any mjunctmn or stnp order)

“Secunt:es ﬁct" shall tnean the Securmes Act of 1933 as amended, or any
successor federal statute, and the rules and reg:ulancns of the Commiission
promulgated thereunder, all as the same shall be in effect at the time.

ARTICLE V - BOARD OF DIRECTORS

The Board of Directors shall consist of not fewer than one (1) nor more than nine
(9) members. The number of directors within these limits may be increased or decrzased
frem time 1o time as provided in the Bylaws of the Cotporation. All corporate powers
shall be exercised by or under the authority of, and the business and affairs of the
Corporation shall be managed under the direction of, the Board of Directors. Membexs of
the Board of Directors must be natural persons who are at least 18 years of age but need
not be residents of Florida or shareholders of the Corporation.

ARTICLE VI - DIRECTOR ACTION WITHOUT A MEETING

Any action required or permitted to be taken at a meeting of the Board of
Diractors {or a commiitee of the Board of Direciors) may be taken without a meeling if
the action is taken by the written consent of all members of the Roard of Directors (or of
the committee of the Board of Directors). The action must be evidenced by one or more
written consents describing the action to be taken and signed by each direstor {or
commities member), which consent{s) shall be filed in the minutes of the procesdings of
the Boatd of Directors. The actiob taken shaill be deemed effective when the last direstor
signs the consent, unless the consent spocifies otherwise.

" ARTICLE VII - CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by applicable law, the Corporation shall not be
required to hold a special meeting of sharcholders of the Corporation unless (in addition
10 any other rzqmrements of applicable law) (i) the holders of not ess than thirfy-three
and one-third {33'/;) percent of all the votes entitled to be cast on any issue proposed to
be considered at the proposed special mesting sign, date and deliver to the Corporation’s
secrefary ong ar more writien demands for the mectmg describing the purpose or
purposes for which it is to be held; or {ii) the meeting is called by (2) the Board of
PArectors pursnant to 2 resolution approved by a majority of the entite Board of
Directors, {b) the Corporation’s Chairman of the Board of Directors or Chief Executive
Officer or (¢) the Corporation’s Secretary upod the written request of three or more
members of the Board of Directors, Only business within the porpose or purposes
deseribed in the special mesting notice required by Section 607 0705 of the Florida
Business Corperation Act may be conducted at a special shareholders' meeting.
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ARTICLE VIII - SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any annual 6r special meeting of
shareholders of the Corporation may be taken without a meeting, without prior netice and
without a vote if such action is taken by the written consent of the holders of the
outstanding shiares of capital stock of the Corporation entitled to vote on such matter
having not less than the minimum number of votes necessary o authorize or take such
action at ameeting at which all shares of capital stock entitled to vote thereon were
present and voted. In arder to be effective, the action must be evidenced by one or more
written consents describing the action {o be taken, dated and signed by approving
sharsholders having the requisite number of votes entitled to vote thereon, and deliverad
to the Secretary or other officer or agent of the Corporation having custody of the book in
which proceedings of meetings of the Corporation are recorded, Within ten (103 davs
after obtaining such authorization by written consent, notice must be given to those
shareholders who have not consented in writing or who are not entitled to vote on the
aption, which notice shall comply with the provisions of the FBCA.

ARTICLE IX - KEFPING OF BOOKS

Meetings of shareholders may be held within or without the State of Florida, as
the Bylaws may provide. Subject to the provisions of the FBCA, the books of the
Corporaficn may be kept at such place within or withont the State of Florida as the
Bylaws of the Corporation may provide or as may be designated from time to time by the
Board of Directors.

ARTICLE X - ETMITATION OF LIARILITY

To the fullest extent permitted under the FBCA and other appliceble law, no
director shall be personally liable to the Corporation or any of its shareholders for
monetary damages for breach of fiduciary duty as a director, except to the extent such
exemption from lability or limitation thereto is not permitted under the FBCA as the
same exists or may hereafier be amended. If the FBCA is amended hereafter to authorize
the further elimination or limitation of the liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent authorized
by the FBCA, as se amended. Any repeal or modification of this Article X shall nat
adversely affect any right or protecyion of a director of the Corporation exising at the
time of such repeal or modification with respect to acts or omissions aceurting prior to
such repeal or modification.

ARTICLE Xi - INDEMNIFICATION

The Corperation shal] indemnify its directors to the follest extant anthorized or
permitted by law, as now or hereafler in effect, and such right to indemnification shail
continue as {o a person who has ceased to be director of the Corporation and shall inure
to the benefit of his or her heirs, executors and personat and legal representatives,
provided, however, that, except for proceedings to enforce rights to indemnification, the
Cerporation shall not be obligated 1o indemnify any director {or his or her heirs,
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executors or personal or legal representatives) in connection with a proceeding {or part
theresf) inittated by such person unless such proceeding (or part thereof) was authorized
or consented to by the Board of Diréctors. The right to indermifieation conferred by this
Articte XT shall include the right to be paid by the Corporation the expenses incurred in
defending or otherwise participating in any proceeding in advance of its final disposition
only upon the Corporation’s receipt of an andértaking by or on behalf of the director to
repay such amounts if it shall be ultimately determined that he or she is not entitled to be
indemnified by the Corporation as authorized in this Article X1, -

The Corporation may, to the extent authorized from time to time by the Board of
Birectors, provide rights to indemnification and to the advancement of expenses to
officers, employees and agents of the Corporation similar to those conferred in this
Article XI 'to directors of the Corporation.

‘The rights to indemnification and to the advance of expenses conferred in this
Article X shall not be exclusive of any other right which any person may have or
hereafter acquire under these Articles of Incorporation, the Bylaws of the Corporation,
any staiute, agregment, vote of sharehelders or disinterested directors or otherwise.

Any repeal or modification of this Article X1 shall nat adversely affect any rights
to indemnificaftion and io the advancement of expenses of a director of the Corporation
existing at the time of such repeal or modification with respect lo any acts or omissions
pceurring prior to such repeal or modification.

ARTICLE XT1 - BYLAW AMENDMENT

Ir: furtherance and not in limitation of the powers conferred by the laws of
Florida, each of the Board of Directors and shareholders is gxpressly authorized and
empowered to make, alter, amend and repea) the Bylaws of the Corporation in any
respect not inconsistent with the laws of the Siate of Florida or with these Articles of
Incorporation. The shareholders of the Corporation may amend or adopt a bylaw that
fixes a greater quorun or voting requirement for sha:eholders {or voting groups of
shareholders) than 1s required by law,

ARTICLE XTI} - AMENDMENT

The Corporation reserves the right to amend or repeal any provision contained in
these Articles of Incoryroration, or any amendment thereto, and any right confersed upan
the shareholders is subject to this reservation.
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IN WITNESS WHEREOT, these Amerled and Restated Articles of

Incorpotation have been e.xmxed by the vndersipned duly autharized director of the
Corporation as of the 24% day of May, 2002

ALLIDEX, INC.

o[t £

Nam: tbnat Lot}
Tige: ppe

-H02000143641
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CONSENT TO APFOINTMENT AS REGISTERED AGENT
OF

ALLIDEX, INC, -

The undersigned, Ched Corgil, whose husiness address is 551 Broken Sound
Parkway, Suite 225, Boca Raton, Florida 33437, hereby accepts appointment 25 the
registerad agent of ALLIDEX, TNC., & Florida corporation, and accepts the obligations

provided for in Section 607.0505, Florida Statates,

{'HAD CORMEIL
Regigtered
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