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The undsreigned, on behalf of AFC Holdings, Inc., & Florida Corporation (the “Corporation™),

hezeby files the bilowing Articles of Amendment to the Corporations Articles of Incorporation:

1. The neme of the Corporation is A¥C Holdings, Inc.
2.
senfence of Arficle V in its entivety and replecing it with the following:

“The ageregate number of shares of all clagses of stock which the Corporation shall have
the authority to issue is 3,002,406 shares, consisting of (a} 3,000,000 shares of common
stock, par value $0.01 per share {the “Common Steck’™), (b) 1,500 shares of Scries B
preferred stock, par value $0.01 per shaze (the “Series B Preferred Stock™); and (c) 206

sheres of Series C preferred stock, par value $0.01 per share (the “Series C Profesed
Btock™.”

3. The Corporation’s Articles of Hocorporation are hereby further amended to include the
Certificate of the Powers, Designations, Preferences and Rights of the Corporation®s Series C Convertibls
Preferred Stock, par value 5,01 per share, which is attached hereto 23 _Ezhibit “A”.

4,

¥ixcept as hereby amended, the Articles of Incorporation of the Corporation shall remain
the semg, :

5 The amendments hereby made to the Articles of Icorporation of the Corporation were
duly adopted by & written consent cxecuted by all of the members of the Board of Directors of the
Corpotation on October 30, 2006, and were duly approved by the holders of 2 majorily of cach ¢lass of

the Corporation’s capital stock on October 30, 2006. The number of voles cast for the amendments by the
shareholders was sufficient for approval.

The mdersigned has executed these Articles of Amendment to the Articles of Incorporation of
APC Holdings, Tnc. this y¥ day of Ovtober 2006.

A¥FC HOLDINGS, INC.

Farsimile Andit No.: H06000266153 3
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The Corporation’s Articles of Incorporation are hereby amended by deleting the first
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EXHIBIT “A™

ABRC HOLDINGS, INC.

CERTIFICATE OF THE POWERS, DESIGNATIONS,
FREFERENCES AND RIGHYS OF
SERIES C CONVERTIBELE PREFERRED STOCK

The Board of Directors of AFC Holdings, Ine. (the "Corporation”), on October 30, 2006,
approved the issuance of a new geries of its awthorized but wndesignated preferred stock, which the Board
of Directors has been designated as the "Series C Preferred Stock,” which serics hag the fallowing rights
end preferences. The Corporation had previcusly authorized s "Series A Preferyed Sfock”™ and issued
shares of ity Series A Prefereed Stock, however, sl of those shares have been redesmed and the Series A
Preferred Stock designation hes been cancelled. The Corporation cuwently has authorized and issued
1,500 shares of Series B Preferred Stock (the “Series B Preferred Stock™).

1. Nymber of Shares; Stated Value.

The Series C Preferred Stock shall consist of 906 shares, par value 5.01. The stafed valus
of each issued share of Series C Preferred Stock shall be $1,000 {the "Stated Value™), and cach share
thersof shall be validly issued, and shell be deemed fully paid and nonassessable, upon receipt by the
Corporstion of legal consideration in an amount determined by the Corporztion's Board of Directors to be

at least equal to such Stated Value.
2. Relative Sentority; Definitlon of Comipon Stock, The Series C Preferred Stock shall

rank: (=) pari passu with the shares of Serics B Preferred Stock; and (b) semior fo the Corporation’s
common stotk, $.01 par value shares {the "Common Stock™), with respect to the right fo receive
distributions mads upon sny disschition or winding vp of the Corporation’s legal sxistence and associaied
liquidation of its agsets, or as otherwise get forth herein. in 2l respects (including, but not limited to, the
right to receive paymenis pursuant to Section 4 {(dividends), Section 5 (redemption rights), Section 8
{participation rights upon the occwurrence of & sale of asseis, & merger or 4 change of control), Section &
(rights ta liquidation aud/or dissolution proceeds) and Section 10 (participation rights upon the ocourrence
of a material transsotion). Notwithstanding the foregoing, the holders of the Series C Preferred Stock
thall have a preferential right to recefve certain dividend payments as more fully set forth in Section 4(2)
below. The terrn "Covameon Stogk® shall mean el shaves of the Corporation’s commaon stock anthorized
at any time o, it the case of any future reclassification or exchenge of such common stock, shares of the
Corporation's cepial stock into or for which such common stock shall be reclassified or exchmged, and
all provisions of this Certificate shall be applied appropriately therete.

3. Voting Rights. Each issued and outstanding share of Series C Freferred Stock shatl
entifle the registered holder thereof to fully participate in afl meetings of the Corporation'’s sharcholders
and to cast that mumber of voies, on sz2ch matter with respect to which shareholders of the Corporation
have the Tight or are asked to vole or provide their written consent, squsi to the mmmober of shares of
cormaon Stoek into which it is convertible on the record date for defermining shercholders eligible to vote
on such matter or, if no such record date is established, on the date such vote is taken or auy written
consent of shareholders is solicited ; provided, however, that at no time following the initial issuance of
the Series C Preferred Stock shall eny action be taken without the prior consent of the record owners of 2
msjority in imterest of such shares, which affects such shares or the powers, preferences or rights theroof,

1.
# 3522487
Facsimile Audit No.zx HO6000266153 3
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4, tvidends,
) Preferrved Dividend Pavable tg Serfes € Preferred Sfock. The holders of

ghares of Series O Preferred Stock shall be entitled fo receive (when end if declared by the Boacd of
Directors}, prior to and in preference to any deolarstion or payment of any dividend on any other shareg of
capital stock of the Corporation, 2 cummmlative dividend for each such share at 2 per annum vate of eight
percent {8%) of the Stated Value thereof, payable sems annually, in cash. Such dividends shall acorue
whether or not they have been declared and whether or not there are profits, surplus or other fimds of the
Corporation legelly available for the paymem of dividends.

b. Additional Dividends. After payment In full of sl acerued dividends on the
Seriey C Preferred Stock, the Board of Divectors of the Corporation may declare a dividend payable fo all
shareholders of the Corporation, if, and only if, (1) the Corporation®s financial steternents reflect a
positive net operating income for the Corporation for such full fiscal year, (2} in the sole disoretion of the
Board of Directors, the Corporation has sufficiant cash resources to pay such dividends in Hght of the
fizserl projections and capital spending plan for the Corporation, (3) fimds are legally available therefor in
accordance with the Florids Business Corporstion Act and (4) consent, if needed, to such cagh payment
hias been obizined from the senior secured creditors of the Corparation. Al sharcholders shall pariicipate
in such dividends, including the holders of the Series B and C Preferred Stock, who will each participate
on an “as converted” basis. The capiial return directed by Section 8 below shall not be deemed g dividend

for purposea of this Section 4.
5. Redemption Bighis. The Corporation shall have no unilaterally exercisable right to

repimehase or redeem any shares of Series C Preferred Stock Upon not less than six months pror notice
furnished at say thme on or afler the date hereof (the "Repurchase Notice™) and containing 2 proposed
closing date (the “Redemption Date'), the holders of & majority of the shares of fhe Series C Fraferred
Stock may reguire the Corporation to repurchase 21}, or any portion, of such shares ag are owned of record
bry the Series C Preferred Stockholders on the date of the Repurchase Notice and the Redermption Date.
The repurchage price fo be paid by the Corporation for such shares shall be equal o the greater oft {a} the
product of the Stated Velus times the pumber of such sheres then being tendered for yvepurchase by the
holders: or (b} the fair market velue of such shares 83 defermined as of the date which precedes the
Redemption Date by six months {the "Valustion Date"), by agreement of the Corporation and such
holders or, if requested by the majority of the holders of the Series C Preferred Stock within the 45 day
period following the date of the Repurchase Notice, by the appraisal process described in the succeeding
puragraphs of this Section (which, if requested, may cause the date for the repurchase to be extended as
reasonebly necessary fo accornrnodate the completion of the appraieal process); and, in cither case,
together with any dividend accrued snd unpeid with respect to such shaves as of the Redemption Date.
On the Redemption Date, the Series C Preferred Stockholders shall tender the ghares being redeamed to
the Corporation for cancellation by the Corporation sgainst the payment of the redemption price. Upon
the consummation of any such redemption, the Series C Preferred Stockholders whose shares have been
redeemed shall, with regard to the shares tendered ceage to be & sharsholder with respect to such shares,
shall have 10 interest in or claim against the Corporation by virtue of such shares and shall bave no voting
or other rights with respect o such shares as are redeemed, and those shorea shall resume the status of
amthorized but wmissued shares of the Corporaiion's anthorized preferred stocke

H the holders of a majority of the Series € Preferred Stock fiunish notice of their desire to have
the fair market value of the shares of Series C Preferred Stock to be repurchased determined by appraisal,
theny guch holders shall, in the notice, furnigh the Corporation with the mames of at least three appraisers
{each of whom shall be independent of such holders) that the holders are willing to have engaged to
perform the appraisal services herein described. Within ten days following expiration of the period within
which such notification mzy be made by the Serieg C Preferred Stockholders, the Corporation shall select

-2~
# 3522487
Fasimile Andit No.z T06B00266153 3



NOV. 12006 3:00PM BUSH ROSS P A o ' NG, 7652 R B/16

Eacsimite Andit No.; HHSDO0266153 3

one of the three appraisers identified and shall conSrrmthereto such identity and that the cﬁgagﬁmmt hag
beent completed.

Upon appointtent, the Corporation shail be required promptly {0 famish the appraiser with all
material information then available concerning its () financisl condition as of the end of each of the
completed fiscal quarters within the cumrent year of the Corporation's operations, and its three preceding
fiscal years of operation; (D) 2 profit and loss statement and a separate cash flow statement for each of the
pericds ending with the identiffed {financial condition dates; (¢} a staternent of the Corporation's product
and service order bacldog 25 of the end of the calendar month preceding the date of the Repurchass
Notice, end 8 comparison of such mumber with the backlop figure existing as of the and of the same
month in each of the three prior years; {d) 2 statement reflecting =11 sales of its capital stock within the
previous three year period; and {e) such other financial information as the appraiser may raesonably
request. The sppraiser shall be required to determnine faithfully, fuirly and within 90 days of the
cogagement date its estimate of the fair mariet value of each share of Serics C Preferred Stock, 25 of the
Valuation Date, and such determination, as long as effected in accordsnce with the requirements of this
Section, shall be final and binding on the parties and shall be specifically enforceable in 2 court having
Jurisdiction over the parties and subjeot matier haveof.

If (1} the Corporation fails to timely engage en appraiser fom the list fumished by the holders; or
(i1} the sppraiser so engaged dies, fails to aot o a thoely manner, resigns or is found nof to mest the
minimum proiessional qualifications described below, snd the Corporation fils to select and engage 2
substitute appraiser from the holder's list within ten days after being requested to do so by the holders,
then the holderg may apply fo 2 court of proper jurisdiction in end for Hillsharough County, Florids, for
the appointment of such substifute appraiser by judicial order, All foey and costs charged by the appraiser
engaged o perform the valuation servies herein identificd shall be shared equsily by the holder and tha

Corporation.

Any appraiser engaged hereunder shall provide to the holders and the Corparation a cerfification
of gualifications which, 2t & minimyp, shall reflect its iIndependence from the holders and #s status as an
appraiser of closely held, profit secking corporations for a continuous period of no fewer than 15 years
and itg involvement with the appreisal, within the preceding two year period, of no fewer than ten
separaie businesses. No appraiser shall have the power 1o expand, modify or delete any of the procadures
get forfh herein,

a. In Geggral: Subject to the provisions of this Section 6, each holder of record of
one or more shares of Sexies C Preferred Stock shall have the continuing right, exercisabls from
time to time af its option, to convert each share of Series C Preferred Stock fhen held by i into
1865 Ally peid and non-assessable shares of Common Siock (in ity umadjusted or any
subsequently adinsted forms, the "Converslon Facfor®). To ensure, however, thet the relative
value of the shares of Common Stock to be issued in connection with each such conversion shsil
160t have been diluted, by actions of the Corporation hereinafier described, from the value which
would exist were the conversion of all shares of Series C Preferred Stock affected as of the date
of the inifial issuance of the Series C Preferred Stock, the Stated Value of each sharg of Series C
Preferred Stock shall, in connection with each conversion, be divided by $1,000, a5 adjusted n
accordance with the provisions of Section: 6.¢(3} below (whether in its unadjusted or any adjusted
form, the "Divisor™); the resulting quotient, calculated to the nesrest 1/1,000th, shall be
multiplied by the Conversion Factor (a5 adjusted m accordance with the provisions of Section
6.0{1) end £2)% and the product of that laiter calculation shall constitute the new Conversion
Factor. In tum, the product of the new Conversion Factor muftiplied by the number of shares of
Series C Preferred Stock that are made the subject of tha conversion glection shall constitute the

3
# 352248v7
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number of ﬁxﬂy paid and non-assessable shares of Common Stock that shall be issued upon such

conversion.

b Procedure: n order to convert shares of Seriag C Preferred Stock into sheres of
Common Steck, g kolder shall (7} notify the Corporation of its election to convert shares of Series
C Preferred Stock and of the numiber of such shares to be converted; (i) surrender each certificate
evidencing the shares of Series T Preferred Siock to be converisd, duly endorsed to the
Corporation or in blank and accompanied by proper instruments of transfer, at the executive
office of the Corporation or such other locatfon a5 may reasonably be designated by the
Corporetion, and {hf} siate in writing the name or names in which the holder wisthes esach
certificate for shares of Commen Stock fo be issued. The date upon which the holder satisfies the
lagt of such reguirements i herein referred fo 25 the "Conversion Date,” Within five business
days afler the Conversion Date, the Corporation shall deliver one or more cettificates, registered
i the name(g) of the personds) identified by the converting holder of Series C Preferred Stock, for
the nmmber of full shares of Conwnon Stock issuzble npon the conversion, tozether with, a3
applicable, & new certificate representing any wmconveried portion of the shares of Series C
Yreferred Stock represented by the certificate(s) sutrendered for conversion, and cash in Hew of
any fraction of a share as provided in Section 61 below, The person(s) in ‘whose name{s) the
certificate(s) for the Common Stock are registered shall become shareholder(s) of record of
Common Stock on the Conversation Date. If the Coramon Stock issuable upon conversion is to
be regisiered in g name other then the holder exsrelsing the conversion privilege, such holder
shall slso deliver, on or before the Conversion Date, such evidence of authorization for the
transfer and of the transferes’s complisnce with the provisions of mny agreewents resiricting
farther fransfer and any applicable securities laws as the Corpovation may reasonably request,

c. Adingtents: Fxcapt a8 (I} provided in clanges (1) through (6] of this sbsection
o, (i) contempleied elsewhers in this Cerfificate, or {in) otherwise aptherized heresfler by
wnanimous action of all members of the Corporation’s Board of Direstors, who shall be required,
prompily upon receipt of & Sedes C Stockholders (as defined herein in Section 8) request, to (&)
consider and determine whetber an adjusiment is equitable and sppropriate notwithstanding the
[ack of any specific direction therefore in this Certificate, () act reasonably, in good faithand in
accordance with their fiduciary oblipations to sharcholders, (C) memorialize, In the form of
resolutionfs), the basis of their consideration and determination, and (D) provide Seties C
Stockholders with 8 copy of such resolution(s), no adjustment in the Conversion Price shall be
made because the Corporetion issues, in exchange for cash, property or seyvices, Commor Stoclk,
of eny seougities converiible into or exchangeable for Common Stock, or secorities carying the
right fo purchase Commion Stock or such convertble or sxchangeable securities. Furthermors, oo
adjustment i the Conversion Price noed be made under this Section 6 solely a5 & resnlt of the par
valus of the Common Stock being changed or eliminated or subsequenily reinstated.

{1} I, prior to any conversion, the outstanding shares of Commean Sfock are
subdivided into & greater number or combined inio a smaller number of shates {by way of
reclagsification, ftwward or reverse split or in amy other wanner), then, slthough no
adfustment will be required to be made to the Divisor, the Conversion Pactor shall be
increased or reduced to an amomt cqual to the product of (A) & fiection, the numersior of
which shall be the number of shares of Common Stosk outstanding immediately after the
subdivision or combination and the denomipator of which shall be the number of much
chares outstanding immediately prior thereto, times (B) the pre-existing Conversion
Factor.

{2) If, prior to any conversion, there is legally paid with respect to the Common
Stock, but not with respect to the Series C Preferred Stock, any dividend or other

_4- —
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distribution in the form of shares of Commuon Stock, then, slthough no adjustment will be
required io be made to the Divisor, the Conversion Factor shall be increased to an amount
exqual to the product of {A) a fection, the numerator of which shall be the mmber of
shares of Common Stock outstanding immmediately after the payment of such dividend
and the depominator of which shall be the number of such shares ouistanding
immediately prior thereto, times (B} the pre-existing Conversion Factor.

{3) K, prior to any comversion, the Corporation shell issas or seil shares of
Common Stock (except as provided in clause (4) below) without consideration or for 2
congidezstion per share less than the then existing "Conversion Price” of the Common
Stock, (which Conversion Price shall be deemed to constitute {he quotient of (8) the
product of the Stated Value of each share of Series C Preferred Stock times the aggregate
nutober of such shares, divided by (b) the nuumber of shares of Common Stock issuable
upon conversion of =21} shares of Series C Preferred Stock [which number Is, itself, the
prodect of the Conversion Factor, as adjusted, times the aggregate namber of shares of
Series C Preferred Stock], initially $5.09), then the Divisor shall be decreased to that
percentage of itgelf constituting the quotient (also stated as a percentage) of (i) the sum of
(=) the mumber of shares of Comnmon Stock outstanding immediately prior to such
issuamce or sale, pius (y) the pumber of shares of Cotmmon Stock which the agpregate
consideration received by the Corporation for the iotal mumber of such shares of
Commen Stock so issued or sold would purchass at the Conversion Price, divided by (if)
the number of shares of Common Stock outstanding inmmediately affer such issuance or
sale; and the Convexsion Price, from and after the date of such issusoce and sale {and
subject fo further adjusoment as provided herein), shall be the product of the Conversion
Price in effect mumediately prior to such issusnce and sale multiplied by the same
percentage to which the Divisor shell be decrsased.

As an example of the manntr in which the preceding paragraph is intended o
operaie in concert with Sechion 5.2, essume that at the {ime of issuence of the Serics ©
Prefinred Siock there are issued and outstanding 100,080 shares of Common Stock, and
thereafter (but prior to the conversion of any of the Serics T Preferred Stock) the
Corporation issues 50,000 sharss of Common Stock at a per skare selling price of $2.00,
To determine whether an adjustment will thereafter be required to be made to the Divisor,
the Corporation mmst first determine whether the $2.00 per share selling price of the
newly issued Common Stock i iess then the then existing Conversion Price of the Series
 Preferred Stock. The Conversion Price is defetmined by the following formuia:

SVYxPs = CFP
CF=xPS
Where:
3V = the Stated Value of 2 single share of Series C Prefrred Stock, or in its

unadjusted foom, $1,000;
PE= the number of shares of Serfes C Praferred Stock, or 906;
CF = the Conversion Factor, of 196.50 in its unadiusted form; and
TP = the Conversion Price of g single share of Series C Preferred Stock
or

$1.000 x 906 = 8509
19650 x5gb

5
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Since the Conversion Price, at its then existing level, is higher than the selling price of the
newly issued Common Stock, the Divisor must be decreased to that percantage of itself
which is defermined by the following formmla:

CIB+ NS
AfS

Where:

/3= the number of shares of Common Stock ouistanding immedistely
prior to the pew issue;

N/5= the number of shares of Common Stock that the agpregate
consideration received by the Corporation for the shares actually issued would
have purchased at the Conversion Price; and

AlS = the mumber of shares of Common Stock outsianding itmmediately after the new

issue
ar
+ +%5 = 7916
156,000
or, stated a5 2 parcentage, 79.76%

Accordingly, the Divisar roust be decreased to 79.76% of its former level, or from $1,000
to $797.60, such that if any of the sheres of Scries C Preferred Stock pre thereafter
converied the New Conversion Feotor to be applied to eash, 56 as to caleulate the gurher
of shares of Comnon Stoek to be issued, will be determined under Section 6.2 by
refercace to the following formule: '

Stated Value x CF=  New Conversion

Divisor Facior
or
1000 x 1965 = 24636
37572.60

angd from the date of the new issnance and sals of Comunon Stock the Conversion Price,
subject fo subsequent adjustment, will be decreased 16 79.76% of iis former level.

For the purpose of this olavse {3} the following provisions shall be epplicable:

i} In the case of any izsuance or sale for cash, the consideration shall be
deemed to be the cash proceeds received by the Corporation for such shares (or if
such shares are offered by the Corporation for subscription, the subscription
price, or, if such shares are sold o underwriters or dealers for public offering
withowt a subscription offering, the public offering pries), without dedueting
therefeom any compensation or discount in the sale, subseription or underwriting
theareof by underwriters, dealers or others performing similar services, or for any
expenses reasonably incurred in commection therewith, In the case of any
{esuance or sale (otherwiss than upon conversion or exchange of securities by
their terme ponvertible or exchangesble ints Commen Stock) for » consideration

—5-
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ather than cash, the amownt of such consideration shall be desmad to be the fair
value thereof as determined by the muanimous action of all members of the
Corporation's Board of Divectors, irrespective of the accounting freatment
thereof, which determination shall be made af any time on of prior to the date of
issuanee or sale irrespective of the fast that definitive agreements providing for
the issusnce may have been previously approved by the Corporation's Board of
Drirectors or sharsholders.

(i} X the Corporation issues options (including capitai stock purchase
warranis) or rights o subscribe, upon exercise, for shares of Common Stock or
igsues securities convertible inta, exchangeabls for, or carrying rights of purchase
of, shares of Common Stock, and #f the consideration per share of the Comman
Stock deliversble upon any such exercise, conversion or exchange {determined
by dividing the aggregate consideration received or receivable by the Corporation
#s consideration for the granting of sush options or vights or the issve or sale of
such convertible or exchangeable securities, plus the minimum aggregate amount
of additional consideration, if any, payable to the Corporation upon the exercise,
conversicm or exchenge thersof, by ihe total maximum nomber of shares of
Common Stock issuable wpon such exercise, conversion or exchange), is less
than the Conversion Price of the Common Stock:

{4} In the case of options or rights, the shares of Common Stock deliversble
upon their exercise shall be desmned 10 have been issued at the time of igsuznce of
such opfiong or rights and the sggregete consideration shall be the nonimuam
purchase price payable to the Corporation upon exercise of such options or rights
plus any additions] consideration reseived by it for such options or sights at the
tirae of {heir jssuance.

{B) In the cast of convertible or exchangesble secwities, the maximmum
number of shares of Common Stock, initially deliverable upan their conversion ar
exchange shall be desmed to be issued at the Hme of issuance or sale of such
securities, and the agpregate consideration ghall be the consideration received by
the Corporation for such securities, before deducting any discounts, commyissions
or other expenses in comnection with the issuance and sale of such securities, plus
the ménimum additional consideration, if any, receivable by the Cotporation upon
the conversion or exchange thereof.

(C) No futher adjustment of the mumber of sherey of Comznon Stock into
which each share of Series O Preferred Stock may be converted shall be made,
upon the aetual issue of such Common Stock, upon the sxercizse of such rights or
options ar upon the conversion or exchange of such convertible or exchangeable

securities.

(D) Upon the expivation of such options oy rights, or the teroination of such
right to convet or exchange, the mumber of shares of Comnon Stock into which
each share of Series C Preferred Stock may be converted shall forthwith be
readjusted 10 such number as would have obtained had the adjustinent made upen
the immuzance of such options, rights or convertible or exchangeable securities
been mmade upon the basis of the issuznce or sale of only the number of sharey of
Commen Stack actually issued ppon the exergise of such options or rights or
upon the conversion or exchenge of such securities.

7
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(E} in the svent that, prior to the expiration of such options or rights or the
termination of such right to convert or exchange, the consideration paysble on
the igsuance, sale or delivery of the shares of Common Stock shall change, or the
mumber of shares of Cormmeon Stoclc deliverable upon cenversion of or in
exchange for suy such convertible or exchangsable security shall change, the
vumber of shaves of Commmon Stock into which each share of Series C Prederrad
Stock may be converted shall forthwith be readjusted to such pumber as would
have obtamned bad the adjustment rmade upon the issuance of such options, rights
or convertible or exchangeable gecurities been made {except with respect to
options or righis exercised or seourities converted or exchanged prior fo such
readjustment} upon the basis of such consideration then payable or number of
shares then deliverabls,

(Fy Options or rights issued or granted pro reta to shareholders without
consideration end securities convertible into, exchenpgeable for, or catrying rights
of purchase of, sheres of Common Stock, which securitics are issuable by way of
dividend or other distribution to shareholders, shall be deemed to have heen
issued or syanted at the close of business on the date fixed for the determination
of shareholders entitled thereto and shall be deemed to have been ismuad withont
considerstion.

{(G) o the case of any options or rights which expire by their terms not more
than 45 days after the date of issue, sale or grant thereof, ne adjustment of the
mumber of shares of Comumon Stock into which each share of Series C Preferred
Stock may De converfed shall be made untfl the expiration or exercise of all such
options or rights, whereupon such sdjuskment shall be made in the marmer
provided in clause (D)} above; provided that if 2 conversion of apy shares of
Series C Praferred Stock is effected herexmder subsequent to the date of issuzuce,
sale oy grant of auy such options or rights but prior to is date oF exercise, any
adjustment subsequently requived as 2 result of such exercise shall be deemed
made refroactively as of the date of issvance, sale or grant so 2s to be considerad
i determining the Conversion Factor or Conversion Price applicable to such
CONVErsioNn.

() Bhares of Common Stook issued or deemed o be issued pursusmt to
clauses (A} or (B) above with respect to which any adjustment in the mrmber of
shares of Common Stock into which ¢ach share of Series C Preferred Stock may
be coxveried 18 required to be made shall be deemed to be outstanding as of and
after the date on which such sdinstment is made and unfil any readjustment is
made with respect thereto pursusnt to clanse {D} or (B} above, in which case the
shares with respect fo which such resdinstment i made shall no longer be
deemaed to be outstanding ag of the date ofsuch readjustrnent.

{4) Mo adjustaent in the number of shares of Comnnon Stock inio which each
share of Series C Prefemed Stock may be converied shall be made by rezson of the
issuyznos and gale of (i) Common Stock pumsuand to stock purchase sgreements, stock
option plans or agreements in cffect on the date of jssuance of the Seres C Preferred
Stock, as snended from time to time; (i) options to acquire Common Stock granted
mmder 2 plan referenced in (3) above; (iii) the Series C Preferred Stock created hereby, or
any shares of Commen Stock issued upon conversion of the shares of such Scres; or {iv)
Common Stock o 2 director of the Corporation who shall have no other association
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therewith, as suthorized by the Compensation Commiites of the Corporation’s Board of
Directors.

(5} In case of mny capitsl reorgenization or any reclassification of the capitel
stogk of the Corporation, or the consolidation or merger of the Corporation with another
oorporation, or suy sale of conveyance of all or substantially all of the property of the
Carporation, each shate of Series C Preferzed Sfock shall thereafier be copvertible into
the number of shares of stock or other secutities or cash or other property receivable upon
such capital reorganization, reclassification of capital stock, consolidation, merger, gale
or couveyance, 43 the case mey be, by a holder of the number of shaves of Common
Stock into which such share of Series © Preferred Stock shall have been convertible
immediately prior to such cepital reorgemization, reolassification of capital stock,
consolidation, merger, sale or conveyance.

{6} No adjustment in the number of shares of Commen Stock into which cach
share of Series C Preferred Stock may be converted, #5 a result of the application of the
foregoing provisions, is to be given effect unless, by malking such adjustment, the number
of shares of Common Stock into which each gheye of Serirs C Preferred Stock may be
converted wourld be changed by 1% or more, but any adjustment which woyld change the
nuniber of shares of Corunon Stock into which each share of Series C Preferred Stock
mey be sonverted by less than 1% is {0 be carried forward and given effest in making
future adjustments; provided that the Corporation’s Board of Directors mey meke an
adjustment of legs than 1% to avoid a deemed stock distribution to holders of the

Common Stock
& Noiification {o Jioiderg: Whencver the numther of shareg of Common Stock into

which eacl share of Series C Preferred Stock may be converted shall te adjusied pursuant to the
provisiems hiereof, the Corporation shall promptly fumish each holder of Series € Preferred Stock,
in the manner conternplated by Section 9 below, with & statement, signed by its Chief Bxeautive
and Chief Financiel Officer(s), deseribing fhe adiusted number of shares of Common Stock into
which ¢ach shere of Series C Preferred Stock may be converted and setting forth in reasonable
detadl the method of calewlation and the facls requiring such adjustment and vpon which such
caloulation is based. Each adjushpent shell remazin in ¢ffect ynfil 2 subsequent adjustraent
hereunder is requirad.

¢. Reservation: The Corporation shell at a)) times reserve and keep available ot
of its suthorized but unissued Common Stock, the fill number of shares of Conymon Stock
deliverable upon the conversion of all owtstanding shares of Sezies € Preferted Stock and all other
ouistanding shares and other securitics which are convertible info Common Stock, and upon
exercise of any outstanding rights or options {o purchase Common Stock

£ Replacement Certifigpies: As promptly as practicable after the mzrender for
ponversion of any Series C Preferred Stock, the Corporation shall defiver or csuss to be delivered
at the principal office of the Corporation (or such other place p3 may be desionated by the
Corporation), 1o or upon the written order of the holder of such Series C Preferzed Stock, one or
more certificates representing the shares of Common Stock issuzble upon such conversion, issued
in such narne or narnes &8 such holder ay reasonably direct.

£ Payment of Acerped Dividends: At the Hme of such conversion, fo the cxtent it
i legally able to do so, the Corporation £hall pay to the holder of record of any share of Series C
Proferred Stock being converted eny dividende acorved but unpaid with respeet thersto, Except
to the extent Lingited by any apgplicable provision of Section 4 shove {Dividends), the holder shall
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be entitled to elect to receive such dividend in the form of shares of Common Stock, with eash
being valued at its then existing fair market value a5 dstermined by the Corporation’s Board of
Directors,

h No_Fractional Shaves: The Corporation shall not be required to issue any
fFactions of shares of Commen Stock upon conversioms of Serics C Prefared Stock. If any
inferest in @ fractional share of Comwnon Stock would otherwise be deliversble wpon fhe
conversion of any Series C Preferved Stock, the Corporationt shall make adjustment for such
Factional share interest by payment to the converting shaveholder of eash in an amount bearing
the same ratio to the fir foarket value of & whole share of Commion Stook of the Corporation, 25
determined by the Corporation’s Board of Directors, ss the fractiopal interest o which the
sharcholder would ofherwise be entitied bears to a whole shere of Commeon Stock,

L Yalidly Issyed: All shares of Comnmon Stock which may be issued upon
conversion of the ghares of Series C Preferred Stock will upon issusnce by the Corporation be
validly issued, fully paid, nonassessable and free from all taxes, liens, and charges with respect to
the issuance fhersof,

i Expenses: The issnance of certificates representing shares of Commen Stock
upon conversion of the Series C Preferred Stock shall be made to each applicable shareholder
without obarge for any doeymentary tax in respect of such issuance., However, if any certificats
is to be Issued in a neme other than that of the holder of record of the Series C Preferred Stack so
converted, the person or persons requesting the igsuance thereof shall pay to the Corporation the
amount of any tax which may be payable in respect of any fransfer fnvolved in such issuance, or
ghall establish to the sayigfaction of the Corporation that such tax has been paid or is not due and

payahle.

k. Siatus of Converted Stoclc: In case any shares of Serieg C Preferred Stovk shall
be converted, the ghares so converted ghall resume the stains of authorized tut tmissued shareg of

preferred siock

7. Mandateyy Converslon, Any Series C Preferred Stock then outstanding shall be
converted into Common. Stock contemporaneougly with the conmumamation of the Corporation™s frst fully
underwritten, firm commitment public offering, by way of an effective regisiration statement under the
Securitiss Act of 1933, as amended, of shares of Comumon Stook, parsuani to which the aggregate price
paid by the public for the purchase of sil shares of Common Stock sold by the Corpommtion subject tharelo
shall be at least $15,000,000, and the per share selling price is at a figure which, when multiplied by the
munber of sheres of Common Stock ouistanding on the effective date of such registration statement,
determmined on a "Fully Diluted Basis" (but excluding fom such determination any of the shargs of
Commen Stock made the subject of suwch registration statement), results in the Compeny's market
capitalization, on a “pre-money” basis, toialing at feast $30,000,000 (the "Qualified IRO").
Conswrpmation, a8 zeferenced in the preceding sentence, shajl be deemed to have occumed once the
Corporsiion is in receipt of the net proceeds derived fom such Qualified IPQO. The provisions of this
Certificate regarding the munber of shares of Comnmen Stock which shall be izsusble npon the conversion
of Series C Prefarred Stock into Common Stock shall be applicable to such mandatory conversion. The
Corporation shall give notics of the date of comsurmmation of the Qualified PO (the "Mandaiory
Conversion Date™} to each holder of record of Series C Prefemred Stock, no Iater than cnie business day
after the Mandatory Conversion Date, specifying fhiat the shares have been converted and calling wpon
stich holder to swrrender to fhe Corporstion cach cerfificate representing its shates of Serfes C Prafured
Stock, duly endorsed or accompanied by proper instruments of tamsfer. For purposes of this parapraph,
the terrn, "Fully Diluted Basls,” shall be eerped to mean () with respect 10 any shares of capital stock of
the Corporation the aggregats of all of such shares which consist of Common Stock, and (b} with respect
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to any other securities which are not Comunon Stock, the number of shares of Commor Stock info which
such securities are convertible st the time of determination of such Fully Diluted Basis, and (¢) with
regpect to fuy options, warmants or othey rights to acquire sheres of Common Stock (or securitiss
convertible into or exchanpgeable for Common Stock) the maximum number of shares of Common Stock
igspable at the time of such determination i conneotion with the exercise of any such options, warrants or
other rights {0 subscribe, convert or exchange.

Within 10 days sfter the Mandatory Conversion Date, each holder of shares of Series C Preferred
Btock shall present and gurrender its, his or her share certificata(s) to the Cerporation, at its principsl
executive office, and within 30 days after such presentstion shall be issued pew ceriificates representing
the shares of Common Stock issuable upor such conversion. Upon the Mandatory Conversion Date, each
bolder of Series C Preferred Stock shall be deemed to have become the holder of the Common Stock to be
issved on conversion and not of the Series C Preferred Siock being converted, end all rights of such
holder shall cease with tespect to such Preferred Sfock except for rights in connection therewith which
have become matured obligations to such holder prior to such conversion snd the right to veceive the
certificates representing the shares of Common Stock to be issued upon such conversion.

8. sude of Assety; Merger; Change in Control: Ete. Upon aud contemporaneously with
the consurnmation of (a} & sale or other trensfer for value (including s lease or license entered into outside
fie norma} cowwse of its business affairs} by the Corporation [excluding a distribution effected
accordence with the provisions of Section 2 below) of more than 50.0% In velus of its consolidated assets
{8n “Asset Sale™); (b) a sale by David T. Anderson (the "Commaon Shareholder™ of more than $0.0%
of the voting stock then ewned by the Commeon Sharcholder to persons other than the Corporation; (c} s
gorporate reorganization contemplated by §368(a)(1X{AMC) of the Internal Revenue Code of 1986, ax
amended (the "Coede") in which the sirviving or acquiring cxtity is not owned at least 50.2% by the
Sexies B and C Siockholders and the Commnon Sharcholder immediately prior fhereto; by Code
§36E(a)(1)(D) in which more than 50.0% of the Corporation’s consolidated assets are, following such
transaciion, 0o longer owned, dizectly or indirectly, by the Corporation; or by Code §368(e)I)E) in
which the value of the equity ownership intersste of the Commeon Shareholder is reduced by more than
50.0% {2 "Reorganpization Transaction"); or (&) the gequisiion, directly or indiractly, gfter the date
hereof, by any "person” (as such term ig used in Sections 13(d} and 14{d} of the Securities Exchange Act
of 1934, n3 in effect on the date hereof, but excloding awy institutional underwriter who mekes an
acquisiion directly from the Corporation in accordence with the conditions of g regisivetion statement
theretofore filed with and declared effective by the United States Securities and Exchange Commission),
of voting power over voting shares of the Corporation that would entitle the holder(s) thersof to cast more
fhum 50 0% of the votes that sl shareholdess wonld be entitled to cast in the eleetion of directors of the
Corporation {8 "Stock Sale"); each holder of Series C Preferred Stock shal] be entitled to receive from the
Corporation. a cash payment (provided it has not previously received such payment by application of
Section 10 below), equal o the sum of (a) the product of $1,000 times the number of shares of Sexies C
Praferred Stook then held of record by the helder (zuch ameoumt constituting a return to the holder of its
original capitz! investmeént in each such share), and (b) any dividend then acrued and vnpaid with reepect
to such shares. Upon the tender of payment provided for in this Section, cach then outstsnding share of
Series C Preferred Stock shall automatically be converied, subject to the adjustment provisions of Section
6 shove, into 196.5 ghares of Commion Stock.

Additionally, if a bona fide offer is presented fo the Corporation by other than a holder of Sexies
B or C Prefered Stock which, upon its consumumation, would result in an Asset Sele, Reorganization
Transaction or Stock Sale and such frensaction s efther tejected or not considered, whether by the
Corporation’s Board of Directors or its shereholders, 2and wheiber formally or informally, then, if the offer
is first presented within the two year period following the first issusnce of shares of Series C Preferred
Stock authorized heoreunder aud, as initielly presented or thereafter megotiated, would, uvpon Ha
consummation, regult in the receipt by the Series C Stockholders of value equal to at Teast three {3) times
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the eggrepate Stated Value, or i such offer is first presented following the expiretiom of such two year
period and would, upon consummation, involve the Series C Stockholders’ receipt of any value, then,
under either circumstance, the Corporation shall be required, within the 30 day period following the date
of such rgjection or decision not to consider the same, to notify the Seriez C Stockholders of its offer to
acquire all of the Serles © Stockholders® then owned sharss of Serieg C Preferred Stock for the same
price, vpon the same terms and subjest to the same conditions (as they relats to payment of such price), a5
shall have been included in the offer, at a closing to oocur no later than 60 davs following the date of such
notice, and to provide the Serics C Stockholders with 30 days, measursd from the date of the notice,
within which to accept or reject the same, The Series O Stockholders’ decision to accept or reject the
Corporation’s offer pursusnt to this Section B shall be made by the holders of & majority of the Sariss C
Preferred Stock and the faflure fo timely notify the Corporstion of their acoeptanoce of the offer shell be
ireated 83 2 decision 1o reject the same.

9, forit the Event idation or Dissolution, In the event of any lemidation,
dissolution or winding up of the effairs of the Corporation, whether voluntary or invalintary, after
payment or provision for payment of the debis and other ligbilities of the Corporation and before any
distribution shall be made to the holders of Common Stock, each holder of Serizs B and C Preferred
Stack shall, subject to the lirftation fmposed by the succeeding sentencs, be entitled to receive, out of the
net asseis of the Corporation and in exchenge for the tender and cancellation for each share of Series B
and Series C Preferred Stock 2o held, the Jesser oft {z) the then existing Stated Value (fogether with s
emount equal to all dividends accrued and unpaid on each such share up fo the date fixed for distribution);
or {b} that portion of a1l remaining net assots of the Coxporziion which bears the same retio fo such net
agsets as the nuuaber of shares of common stock that would be owned by the holder if the preferrad sharey
were converted into common stock bears fo all shares that wonld be owned by the holders of the Sexies B
snd C Prefenred Stock if all such prefemsd shares were converted into common stock. The above
described monetary swm shall got be payable, however, fo the extent that it shall have been previously
paid to sueh bolder in sccordance with the provisions of Section § ehove or Section 10 below. After any
such required payment shall have been made to the holders of Series B and Series C Preferred Stock
under the provisions of clause (8) gbove, or funds necesgary for such payment shall have hesn set aside In
trust for the sxclusive benefit of such holders, any excess balance of the Corporation's net assets shall be
paid to or sef aside {or the holders of shares of Common Stock in an atoowmt per share equal fo the
guotient of such excess balance divided by the aggregsie number of shares of Common Stock then
outstanding, provided that, for purposes of such calculation, sllocation and diswribution, each then
outstanding share of Series B and C Preferred Stock shall be deemed to have been converted mnfo
Common Stock, in acsordasee with all applicable terms of thiz Certificate.

10, Materiaf Transeotions. Within the 30 day period succeeding the earlier of the date (2}
of an independent auditor’s sepont prepared with respeet to the Corporation’s financial condition o5 of the
end of an smrwal fiscel perted which reflects, in auy accompenying or referenced balance sheet, the
Carporation’s retained eprnings as equaling or exceeding $5,000,000; or (b) a8 of which the Corporation
recaives an equity cepitl contribution which, when conbined with aft such contributions received by the
Corparation subsequent to the date of thig certificate of designation, equals or excoeds 310,000,000, and
provided that there shall thes; hiave not been paid to the holdexs of Series B and © Preferred Stock either of
the payments contemplated wader the requirements of Sections 8 or 9 above, the Corporation shall
distribute, out of ifs net agsets, to cach holder of sharcs of Series B and € Preftared Stock then
outstanding, an amount equsl o the sum of (3) the Stated Value of each such share so held, and (i) an
amount equal to all dividends acerued and unpaid on each such shave up to the date fixed for distribution.
Upen the tender of payment provided for in this Section, each then outstanding shate of Series C
Preferred Stock shall automuatically be converted, subject to the adjustment provisions of Section 6 above,
into 196.5 shares of Common Stock.
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The holders of the Series B Preferred Stock hold rights similar to the rights that the Series C
Preferred Stockholders hold purswant to this Sestion 10, The rights of the Series B Preferred
Stockholders axe pari passu with the rights of the Series C Preferred Stockholders {us set forth in Section
2 of this certificate of designation) and, finthermore, this certificate of desipnation shall tcorrect the
scrivener’s error contained in the certificate of designation creating the Series B Preferred Stock {and
filed on May 14, 2001 with the Florida Secretary of State} by deleting the last sentence of Section 10 of
that certificaie of designation and by replacing it with the following sentence which shall be treated and
interpreted as if bad been inclnded in the origimally filed ocestificate: “Upon the tender of payment
provided for i this Section 10, each then outstanding share of Series B Preferred Stock shall
automatically be converted, subject to the adjustment provisions of Section § sbove, mto 3728 shares of
Conmon Stock™,

11, Notices. Al notices, consents, elections, requests, waivers and other commurdcations
required or permitied mmder the terms of this Certificate shall be in writing and sha]l be desined to have
been duly given or made the third business day after the date of mailing, if delivered by registered o
certified mmail, postage prepaid and return receipt required; upon delivery, if sent by hand delivery; upon
delvery, if sent by prepaid courder and a record of receipt is generated and furnished to the sender; or the
next day after the date of transmission, if sent by faesimile transmission (with a copy simultsncously sent
by regisiered or certified mnil, postage prepaid, return receipt raguired) and evidenos of receipt is
generated at the time of transmiszion. Each such communication shall be transmitted, if to the
Corporation, at Itz principal business address, and if to 2 holder of Serfes C Preferred Stock, at the address
get forth in the shareholder records ag maintained by the Corporation, or to such other address as any such
shereholder may have designated by like notice forwarded to the Corporation. Notice of any change in
eny such address shall also be given in the manmer get forth above. Whenever the giving of notios is
required, the giving of such notice may be weived by the party entifled to receive such notice.

12, Amendment. The Corporation shall nat authorize or issue edditions) shares of Series C
Prefemed Stock, reisgue shares of Series C Preferred Stock redecmued or repurchased by the Corporation,
alter the prefarences, spacial rights or powers of the Serias C Preferred Stock so s to adversely affect the
Series C Preferred Stock, or create a separate class or series of prefeyred stock or other equity secnrities
(including, without Timitation, instroments copvertible into, exchangeable for or otherwise carrying rights
to soquire equity securities) having priority (including, without Timitation, suy priozity 23 fo dividends or
Haquidetion rights) over or on & parity with the Series C Preferred Stock, unless theze is first obiained the
affirmative consent {furnithed in writing or at a meeting duly calied for that purpose) of the holders of &
majority of the ageregaie number of shares of Series € Preferred Stogk then outstanding; or, zliematively,
a waiver of the application thereof in any particulsr instance; provided, however, that no such change
shall be effective as 10 any holder of Series C Prefivred Stock which ingreases the Conversion Price (as
defined in Seetion 6.0(3) above), decreases the number or modifies the character of the shares into which
Series C Preferred Stock may be converted, or adversely affecis the rights and preferemces set forth in
Sections 7, 8, 9 and 10 of this Certificale, in each case without such helder frst voting in faver of or

consenting 1o such chanpe.

13, Integretion with Othey sements, The Corporation has entered into a Sherehalders
Agresment ¢nd a Shareholder Voting Agresment, each dated May 15, 2001, with the holders of its Beries
B Preferred Stock. The holdars of Series C Preferred Stock shall join in those agraements and be a pagty
to such sgreements snd snjoy such rightz held by the Serles B Preferred Stockholders as the Series B
Preferred Stookholder determines, in its sole discretion. Furthermore, notwithstanding the terms of any
other agreament between the Corporation, and its sharcholders, fhe Corporation’s Board of Dirsctors shall
hereafier be fixed at five members, one person to be nominated by the holders of at least 50% of the then
issued and outstanding shares of cominon stock, {wo persons nominated by the holders of at leagt 50% of
the fssued and outstanding shares of Serics B Prefirred Stock and two persons nominated by the holders
of at least 30% of the issued snd outstanding shares of Series C Prefarred Stock., Ary vacancy in the
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Board of Directors created by the death, resignation or vemevel of a director shall be flied by the
shareholder group that eppointed the diractor creating the vacancy.

4. Otber Acveemenfs The Corporation acknowledges that $389,640 of the consideration
for the Series C Preferred Stock shall be psid by an affiliate of the holders of the Serdes C Preferred Stock
tendering a promissory note issued by the Comporation to an affiliate of the holders of the Series
Prefenred Stock dated January 10, 2005 in the orlginal principal amount of 300,606, AdditonsBy, an
affiliate of the holders of the Series C Praferred Stock is forgiving accrued but unpaid managtment fees in
the amount of $16,260, Finally, the Corporation shall reimburse the Series C Preferred Stock its legal
faes incurred in copmention with the preparation of this Certificate.
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