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FLORIDA HEPARTMENT OF STATE
Katherine Harris
Secretary of State
Septembeyr 12, 2000

ESEMDE, INC.
4950 BLUE LAXE DR., STE. 1310
BCCA RATON, FL 233431

SUBJECT: ESEMDE, INC.
REF: P00000D51704

We received your electrohically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet,

The ourrent name of the entity is as referenced above. Please correct
your deocument accordingly.

Please return yocur document, along with a sopy of this letter, within 60
days or your f£iling will be tonsidered abandoned.

If you have any questlong concerning the filing of your document, please
call (B50) 487-6906.

Darlene Connell FAX Aud. #: BODOODO47777
Corporate Specialist Letter Number: 100ADO048065

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



B

AL N\
i -
e ot
SEP-12-2888 11:47 GUNSTER YOAKLEY ‘ %%P E;:!g 15 @
. %
o F
HO0000047777: 8 T & “(a
N -
o B
DT F
: 1 OF RESTATEMENT B
OF ESEMDE, INC.. A F1.O O RATION - =

Pusuant to Sections 607.1003, 607,1006 and 607.1007 of the Florida Statutes, ESEMDE,

INC., 2 Florida corporation {the “Catporation”), ¢ertifies that:

1.

The Amended and Restated Atticles of Incorporation attached hereto were duly
recommended by unanimous written consent of the Board of Directors dated
August 21, 2000.

The Amended and Restated Acticles of Incorporation attached heseto wers

.approved by the Shareholders of the outstanding shares of coramon stack of the

Corporation on August 21, 2000,

The Articles of Incorporation in effect as of this date are amended as follows and
are attached hereto in their restated entirety:

3. Article V, Section B(2) is amended 1o read:

Preference. In the event of any liquidation, dissolution ar winding vp of the
Corporation, whether voluntary or involuntary, the helders of the Series A
Preferred Stock shall be entitled to receive, prior and in preference to any
distribution of any of the assets of the Corporation to the holders of Common
Stock by teason of their ownership thereof, an amotnt per share equal t the
greater of (i) $0.50 (appropriately adjusted to reflect subsequent stock splits, stock
dividends, combinations or other recapitalizations) for each share of Serjes A
Preferred Stock then held by them, plus declared but unpaid dividends
(appropriately adjusted to refisct sabsequent stock splits, stack dividends,
combinations or other recapitalizations); and (i) the amount that each hojder of a
share of Series A Preferred Stock would receive if alt shares of Series A Preferred
Stock were converted to Commen Stek immediately prior to the distribution
resulting from sach liguidstion, dissolution or winding up and such distribation
were distributed among the holders of the Common Stock pro rata based on the
number of sharss of Common Stock held by =ach.

b. Article V, Section B(4)(g) is amended to read:

Right fo Convert. Subject o Section 4.c. of this Article, each share of Series A
Preferred Stock shall be convertible, at the option of the holder thereof, at any
tme after the date of issuance of such share, at the affice of the Corporation or

any transfer sgemt for such stock, into such number of folly peid and

nopassessable shares of Common Stock as is determined by dividing $0.50 by the
Conversioy Price, determined as hereafter provided, in sffsct. ot the date the
certificate is surendered for conversion, The initial Conversion Frice shall be
$0.50 per ghare of Series A Preferred Stock (the “Conversion Price”). Such initil

i::gve.rsion Price shall be subject to adjustment as set forth in Section 4.¢. of this
cle.

¢, Article VII, Section A is amanded to read:
Number of Directors. The Boand of Directors shall consist of five (5) directors.

HO000Q0047777 8
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4, There sre no discrepancies bstween the provisions of the Articles of Icorporation
in affeet prior hereto and the provisions of the Amended and Restated Asticles of

Tncorporation set forth herein, other thus the inclusion of the foregoing
amendments and considerations.

Pursuant to Seetion 607.1007 of the Florida Statutes, the Arricles of Incorporation of
ESEMDE, INC., a Florida corporation are heraby amended and restated as attached hereto.

Date: August 21, 2000 ESEMDE, INT.

By

Name: STEPHENS MiGRe. DYE
Titie: PRESMENT.

HO0000047777 8
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ED TATED AR [ #) CO TIO
OF
ESEMDE, INC.
Arficle I

Naome

The name of the Corporation is Esemde, Inc.

Article 11
Duration

The Corporation shall have a perpetual existence.

Article III
Purpose

The Corporarion is organized for the purpose of transacting any and all lawful business.

Article IV
Address
‘The principal place of business of this Corporation ghall be:

4950 Blog Lake Dr., Suite 110
Boea Raton, Florida 33431

The mailing address of this Corporation shall be:
. 4950 Blue Lake Dr., Suite 110
’f Boca Raton, Florida 33431
Article V

Capital Stock

A Classes of Stock. The Corporation is autherized to issue two classes of stock to be
desEgnatcd. respectively, “Common Stock™ and “*Preferred Stock.” The total number of shares
~ which the Corporation is suthorized to issuc is Twenty Million (20,000,000) sharcs, each with 2

HOQ0QO047777 8
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par value of $.001 per share. Fifinen Million (15,000,000) shares shall be Common Stock and
Five Million (3,000,000) shares shall be Preferted Stock.

B. Rights, Preferences and Restyictions of Preferred Stock. The Preferred Stock
suthorized by these Articles of Incorporation may be issved from time to time in one or more
series. ‘The first series of Preferred Stock shall be designated “Series A Preferred Stock” and
shall consist of Three Fundred Thousand (300,000) shares. The rights, preferences, privileges,
and restrictions granted to and imposed on the Series A Preferred Stock arc as set forth below.

1. Dividend Provisions. No dividend shall be paid on the Common Stock in
any fiscal year so long 2s the Series A Freferred Stock is outstanding.

2. Ligujdation.

a Preference. In the event of any liguidation, dissolution or winding up
of the Corporation, whether valuntary ot involuntary, the holders of the Series A. Preferred Stock
shall be entitled to receive, prior and in preference o any Jistribution of any of the assets of the
Corporation to the holders of Common Stock by reason of their ownership thereof, an amoudt
per share equal to the greater of (i) $0.50 (appropriately adjusted to reflect subsequent stock
splits, stock dividends, cembinations of other recapitalizations) for each share of Series A
Preferred Stock then held by them, plus declared but unpeid dividends (appropriately adjusted to
reflect subsequent stock splits, stock dividends, combinarions or other recapitalizations); and. (ii)
the amount that each holder of a share of Series A Prefermed Stack would receive if all shares of
Series A Preferred Stack wers converted to Commeon Stock immediately prior to the distribution
resulting from such liquidation, dissoluton or winding up and sech distribution were distributed
zmong the bolders of the Common Stock pro rata based on the number of shares of Cammon
Stock held by each

b. Remaiging Assets, Upon the completion of the distriburion required
by Section 2.2. of this Article, the remaining assets of the Corporation available for disrribution
to stockholders shall be distributed among the holders of the Common Stock and Preferred Stock

(assumning conversion of all Preferred Stock) pro rata based on the auwmber of shares of Common
Stock and Preferred Stock held by sach.

¢. Certain Acquisitions.

0] Deemed Liquidation, For purposes of this Section 2,a,
lignidation, dissolution or winding up of the Corporation shall be dsemed-to ocour if the
Corporation shall sell, convey. or otherwise dispose of all or substantially all of its propasty or‘,
business or merge into or consclidate with any other corporaton {other than 2 wholly-owned °
subsidiary corporation) or effect any ofher ransaction or series of related transactions in whick
more than fifty pareent (30%) of the voting power of the Corporation is dispused of, provided,
that this Section 2.c.¢3) shall net apply to a merzer effected solely for the purpose of changing the
domicile of the Corporation.

) (1)} Valuation of Coysideration. In the event of a deemed
Tiquidation as described in Section 2.c.(i) of this Asticle, if the considerstion received by the

HO0000047777 &
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Corporation is other than cash, its value will be deemed its faix market value. Any sccurities
ghall be valued as follows:

(2) The method of valuation of securities not subject to an
ipvestment letter or other similar restrictions o free marketability: : :

(1) ¥ traded on a securities exchange or The
Nasdag Stock Market, the value shall be desmed to be thé average of the closing prices of the
securitics on such exchange over the thirty-day (30) peried ending three (3) days prior to the
closing;

(2) If actively traded over-the-counter, the value
shall be deemed to be the average of the closing bid or sale prices (Whichever is applicable) over
the thirty-day (30) period ending three (3) days prior to the ¢loging; and

(3) If there is Do zctive public market, the value
shall be the fair market value thercof, as mumally determined by the Corporation and the holders
of at least a majority of the voting power of all then owtstanding shazes of Preferred Stock, and if
net so.mutually determined, then the Corporation and the helders of at least 2 majority of the
yoting powsy of all then outstanding shares of Preferred A Stock will choose an independent
third party to determine the appropriats value, ' '

{b) The method of valuation of securities subject to an
investmient letter or other restrictions on free mackstability (other tha restrictions arising solely
by virtue of a stockholder's stamis as an affiliate or former affiliate) shall be w make an
appropriate discount from the market value determined as above in Section 2.c.(li}a) of this
Article 10 reflect the approximate fair market value of the securities, as mutoally determined by
the Corporation and the holders of at least a majority of the voting power of all then outstanding
shares of Prefemred Stock, and if not so mutoally determined, then the Corporation and the
holders of at least a majority of the voling power of all then outstanding shares of Preferred
Stock will choose an independent third party to determine the appropriate value.

(i) Notice of Transaction, The Corporarion shall give each
holder of record of Preferred Stock written natice of such impending transaction not later than
fifteen (15) days pricr to the stockholders’ meeting called to approve such transaction, or fifteen
{15) days prior to the closing of such transaction, whichever is earlier, and shall also notify such
halders in writing of the final approval of such tansactior. The first of such netices shall
describe the material terms and ¢onditions of the impending transaction and the provisions of this
Section 2, and the Corporation shall thersafter give such holders prompt notice of any material
changes. The trensaction thall in no event take place sacner than fifieen (15) days after the
Corporation has given the first notice pravided for herein or sooner than ten (10) days after the
Corporation has given notice of any muterial changes provided for herein; provided, however,
that such periods may be shortened upon the written consent of the helders of Series A Prefesred
Stack that are entitled to such notice rights or similar notice rights and that represent at least a
majority of the voring power of all then outstanding shares of such Series A Preferred Stock.

HQ0000047777 8
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(iv)  Effect of Noncompliance. In the event the requirements of .
this Section 2.c. are not complied with, the Corporation shall forthwith either cavse the closing of

the transagtion to be postponed unti] such requirements have been complied with, or ¢ancel such
transection, in which event the rights, preferences and privileges of the holders of the Series A
Praferred Stock shall revert to and be the same as such dghts, preferences and privileges existing
immediately prior to the date of the first notice referred to in Seetion 2.c.(if) of this Article.

3. Redemptjon. Unless otherwise provided for in an agreement between the
Carpoeration and the bolders of the Preferred Shares, the Preferred Stock is not redeemable.

4. Conversion. The holders of the Seres A Preferred Stock shall have
conversion rights as follows (the “Copversion Rights™):

2. Right to Convert. Subject to Ssction 4.c. of this Article, each share
of Series A Preferred Stock shall be convertible, at the cption of the holder thereof, at any time
after the date of issuance of such share, at the office of the Corporation or any transfer agent for
such stock, into such number of fully paid 2nd nonassessable shares of Comnmon Stock as is
determined by dividing $0.50 by the Conversiop Price, determined as hereafier provided, in
effect on the date the cartificate iz surrendered for conversion. The initial Conversion Price shall
be $0.50 par share of Series A Preferred Stock (he “Conversion Price™). Such initial Conversion
Erice shall be subject to adjustznent as set forth in Szerion 4.¢. of this Article.

b. Mechanics of Conversion, Before any holder of Series A Preferred
Stock shall be entitled fo convert the same inte shares of Commaon Stogk, it shall surrender the
certificats or cartificates therefor, duly endoreed, ar the office of the Corporation or of any
transfer agent for such series of Preferred Stock, and shall give written notice to the Corporation
at fts principal corporate office, of the election to convert the same and shall siate therein the
name or nsmes in which the certificate or certificates for shares of Common Stock are ta be
issued. The Corporation shall, as soon as practicable thereafter, issue and deliver at such office
to such holder of the Serics A Preferred Stock, or to the nominee or nominees of such holder, a
certificate ar certificates for the number of shares of Common Stock to which sueh holder shall
be entitled as aforesald. Such conversion shall be deemed to have been rads immediately prier
to the close of business on the date of such surrender of the shares of such series of Preferred
Stock to be converted, and the person or persons entitled to raceive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the recard holder or holders of
such shares of Common Stock as of such date. If the conversion is in connection with an
urderwritten offering of securitles registered pursuunt 1o the Securities Act the convarsion may,
at the option of any holder tendering such Prefexred Stock for conversion, be conditioned upon
the closing with the underwriters of the sale of securities pursvant to such offering, in which
event the person(s) entided to receive Common Stock upon conversion of such Preferred Stock

shall not be deemed to have converted such Prefemed Stock until immediately priotr to the
closing of such sale of securities.

o c on Price Adjustrents o erred Stock for Certain
Dilutive Isenances, Splits and Combinations. The Conversion Price of the Seres A Preferred
Stock shall be suhject ta adjustinent from time to time as follows:

HO0000047777 B
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()] Adjostments for Additiopal Stack. If this Corporation

shall issue, after the date on which any shares of Series A Preferred Stock were first issved (the
“Burchase Date”), 16 any persons, any Additional Stock (a3 defined below in Section 4.c.(vi))
without consideration or for a consideration per share less than the Conversion Price for such
Series A Preferred Stock in effect immediately prior to the issuance of such Additional Stack, the
Conversion Price for such Preferred Stock in effect imumediarely prior to each such issuance shall
forthwith (excspt as otherwise provided in this Section 4.¢.(i)) be adjusted 10 2 price determined
by multiplying suck Conversion Price by a fraction, the numerator of which shall be the number
of shares of Comimon Stock outstanding iremediately prior to such issuance plus the nomber of
shares of Commen Stock thet the aggrepaie consideration received by this Corporation for such
issuance would purchase at such Conversion Price; and the denominator of which shall be the
number of shares of Common Steck outstanding immediately prior to such issusnce plus the
rumbser of shares of sich Additional Stock.

{ii) Amounts Less than One Hundredth. No adjustment of
the Conversion Price for the Series A Preferred Stock shall be made in an amount less than one
hundredth of one cent per share, provided, that any adjnstments which are not required to be
made by neagon of this sentence shall be carried forward and shall be either vaken into account in
any subsequent adjustment made prior to 3 years from the date of the event giving rise to the
adjustroent being carried forward, or shall be made at the end of 3 years from the date of the
event giving rise to the adjustment being carried forward. Except 1o the Hmited extent provided
for in Sections 4.5.(v)(c) and (d) of this Article, no adjustrnent of such Conversion Prce pursuant
to this Section 4.c.(i) shall have the effect of increasing the Conversion Price above the
Conversion Price in effect immediately prior to such adjustment.

(i) Common Stock for Cash, In the case of the issuance of
shares of Comumon Stock for cash, the consideration shal! be desmed 10 be the amount of cagh
paid therefor before deducting any reasomable discounts, commissions or other CxXpenses
allowed, paid or incurred by this Corporation for any underwriting or otherwise in comection
with the issuance and sale thersof.

(v}  Noncash Copsidepation for Covunog Stock. In the case

of the issnance of sheres of Comman Stock for a consideration in whole or in part other than
cash, the considaration other than cash shall be dsemed to be the fair value thexeof zs datermined
by the Board of Directors iespective of any accounting trearment.

' . (v} Derivative Secugitjfes. In the case of the issuance (whether
before, on or after the applicable Purchase Date) of options, warrants or other rights to putchase

ar subscribe for shares of Commen Stock, secutitiss by their terms convertible into or
exchangeable for shares: of Common Stock o oplions, warrants or other rights to purchase or
subscribe for such convertible or exchungeable securities, the follawing provisions shall apply
for all purposes of this Sestion 4.¢.(i) and Section 4.c.(vi) of this Article: .

- . ] (3) The aggregats maximum mumber of shares of Common
Stock deliverable on exercise (assuming the satisfaction of any conditions to exercisability,

including, without limitation, the passage of time, but without tzking into account potentis!
antidilution adjustments) of such options, warrants or other rights to purchase or subscribe for

H00000047777 8
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chares of Common Stock shall be deemed io have been issued at the time such options, warrants
or other rishts were issued and for a consideration equal to the consideration (determined in the
manner provided in Sections 4.c.(iif) and 4.c(iv) of this Article), if amy, recejved by ﬂ::is
Corporation on the issuance of such optjons, warrants or other rights plus the minimum exercise
price provided in such options, wamrants or other rights (without taking into account potential
antidilution adjustments) for the Commeon Stock covered thereby.

(b The aggregate maximum number of shares of Common
Stock deliverable on conversion of, or in exchange for {assuming the safisfaction of any
conditions to cenverfibility or exchangeability, including, without liznitation, the passage of time,
but without taKing into account potental antidilution adjustments), any such cenvertiile or
gxchangesble securities or on the exercise of options, warrauts or other rights to purchase or
subscribe for siteh convertible or exchangeable securities and subsequent conversion or exchangs
thereof shall be deemed to have been issued at the time such scourities were issued or such
options, warrants or other rights were issued and for a consideration equal to the consideration, if
any, received by this Corperation for sny such securities and relsted options, watrants or other
rights (excluding any cash received on account of accrued interest or accrued dividends), plus the
inimum additional consideration, if any, to be received by this Corporation (without taking into
account potential antidilution adjustments) on the conversion or exchange of such securities or
the exercise in full of any related options, warrants or other rights (the consideration in each case
to be determined in the manner provided in Sections 4.c.(iii) and 4.c.(iv) of this Article),

(c) In the event of any change in the number of shares of
Common Stoek deliverable & in the consideration payable to this Corporation on exercise of
such options, warrants o5 other rights or on conversion of, or in exchange for, such convertible or
exchangeable securities, including, but not lirnited to, a change resulting from the sntidilution
provisions thereof, the Conversion Price of the Series A Preferred Stock, to the extent in any way
affected by or compitted using such options, warrants or other rights or securities, shall be
recomputed to reflect such change, but no further adjustment shall be made for the acmal
issuznce of Common Stock or any payment of such consideration on the exercise of any such
aptons, warrants or other xights or the conversion or exchange of such securities.

{d} On the expiration of any such options, warrants or other
rights. the termination of any such rights w convert or exchange or the expiration of any options,
warrants or ather rights related to such convertible or exchangesble securitics, the Conversion
Price of the Series A Preferred Stock, to the extent in any way affected by or computed using
such optizns, warrants or other rights or securities or options, warrants or other rights related to
such securities, shall be recomputed 1o reflect the issuance of only the number of shares of
Common Stock (and convertible ¢r exthangeable securities which remain in effect) actually
issued on the exerciss of such opticns, warrants or other rights, on the convetsion or exchange of

such securities or on the exercise of the options, warrants or other rights related to such
securities.

. . (e) The number of shaves of Common Stock deemed issued
and the consideration deemed paid therefor pursuant to Sections 4.¢.{v)}(2) and (2) of this Article

shall be appropriately adjusted to reflect any change, termination or expiration of the Type
described in either Section 4.c.(v){(c) or (d) of this Axticle.

EQG000047777 8
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(vi) Additional Stock. “Additienal Stock” shall mean uny
shares of Common Stock issued (or deemed to have been issued pursuant to Section 4.¢.(v) of
this Article) by this Corporation after the Porchase Date other than the Excluded Stock.

“Exclpded Stock™ means the following:

(a) shares of Common Stock issuable on conversion of the
Series A Preferred Stock,

(b) shates of Common Stock igsued or issuable (1) in a
public offering, before or in connection with which all outstanding shires of Seres A Preferrad
Stoek will be converted to Common Steck or (2) on exercise of wartants or rights pranted to
underwriters in connection with such a public offering,

(¢) ‘shares of Common Stock issmable or issued in any
transaction pursusat to which the Corporation is acquiting substentially all of the cutstanding
Common Stock or other equity interests of any other corporation or entity or 2 significant portion
of the assets of any such entity if the Board of Directors has determined rhat the value per share
of the Common Stock issued in such transaction is greater than or equal to the Conversion Price
at such time, and

(d) shares of Common Stock issued to any person or entity
that a majority of the directors of the Corporation, including one of the directors elected by the
holders of the Series A Preferred Stock, in the exercise of their reasonable business judgment,
determine offer the Corporation a strategic advantage in the operation of the Corporation such
that it would be desirable to enter into 2 relationship with such persen or entity.

(vi  Stock Splits and Dividends. In the event this Corporation
should at any fime or from tme o Ume after the Purchase Date fix a record date for the
effectuetion of a split or sobdivision of the outstanding shares of Common Stock or the
determination of holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other seeurities or rights convertible into, or
entitling the holder thereof o receive directly or indirectly, additional shares of Commeon Stock
(hereinafier raferred to as “Commion Stock Egujvalents™) without payment of any consideration
by such holdet for the additional shares of Comman Stock or the Comion Stock Equivalents
(including the additional shares of Common Stock issusble on conversion or exercise thersef),
then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of the Seriet A Preferred Stock shall be appropriately
decreased so that the mamber of shares of Common Stock issuable on conversion of each share of
such series shall be increased in propordon to such increase of the agprepate of shares of
Commen Stock outstarding and those jssuable with respect to such Common Stock Equivelents
with the number of shares issusble with r=spect to Common Stock Equivalents determined from
time to time in the marmer provided for deemed issiances in Section 4.c.{v) of this Article,

_ (vili) Reverse Stock Splits, If the number of shares of Common
Stock outstanding at any time after the Purchase Date is decreased by a combination of the

outstanding shares of Common Stock then, following the recerd dare of such combination, the
Conversion Frice for the Sedes A Prefured Stock shall be appropriately increased so that the
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aurnber of shares of Commen Stock issuable on copversion of sach share of such series shall be
deereased in proportion to such decrease in the oustanding shares of Common Stock as § result
of such combination.

d. Other Distributions. In the event the Corporaton shall declare a
dsrdbution payable in secusities of other persoss, evidences of indebtedness issued by the
Corporation or other psrsons, assets (excluding cash dividends) or optiens or rights not referred
to in Scction 4.c.(vi) of this Ardcle, then, in each such cese for the purpose of this Section 4.d.,
the holders of Series A Preferred Stock shall be entitled to 2 proportionete share of any sush
distribution as though they were the helders of the number of shares of Common Stock of the
Corporation into which their shares of Preferved Stock are convertible as of the record date fixed
for the derermination of the holders of Commeon Stock of the Corporation entitled to raceive such
distribution,

2. Recapitalizations. If at any time or from time to tme theze shall be a’
recapitalization of the Common Stock (other than 2 subdivigion, combination or merger or sale
of sssets trensaction provided for elsewhere in this Section 4 or Section 2 of this Articie)
provision shall be made so thet the holders of the Series A Preferred Stock shall thereafter be
entitled to receive upon conversion of such Preferred Stock the yumber of shares of stock or
ather sccucities or propetty of the Corperation or otherwise, to which 2 holder of Common Stock
deliverable npon conversion would have been entitied on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 4 with
respect to the rights of the holders of such Preferred Stock after the reeapitalization to the end
that the provisions of this Section 4 (intluding adjustment of the Convaersion Price then in effect
and the number of sharss purchasable tpon conversion of such Prefexred Stock) shall be
applicable after that event and be as nearly equivalent as practicable.

f. NpYmpairmept. The Corporarion will mot, without the consent of the
holders of at least a majority of shares of Series A Preferred Stock, by smendment of its Articles
of Incorporation or through any recrganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sals of securities or any other voluniary action, avoid or seek to
avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but will at all times in good faith assist in the carrving out of all the
provisions of this Section 4 and in the mking of all such action a3 may be necessary or

appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against
impairment.

. No Fractional Shayes and Certificats ay to Adjnstments.

)  No fractional shares shall be issued on the conversion of
any share or shares of the Series A Preferred Stock.  AM shares of Common Stock (including
fractions thereof) issuable upeén conversion of mare than one shaxe of Seties A Preferred Stock
by a holder thereof shall be ageregated for purpeses of detenpining whether the conversion
would result in the issuance of any fractional share. If, after the aforementioned aggregation, the
comversion would result in the issnance of any fractional shate, the Corporation shall, in lieu of
issuing any fractional share, pay cash equal to the produst of such fraction multplied by the
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Common Stack’s fair market value (as determined by the Corporation’s Board of Directors) on
the date of conversion.

()] On the vecurrence of each adjustment or readjusement of
the Conversion Price of Series A Preferred Stock pursuant to this Section 4, this Corporation, at
its expense, shall premptly compate such adjustment or readjustment in accordanee with ths
terms hersof and prepare and fumish to sach holder of Serics A Preferred Stock a certificate
setting forth such adjustment or readjustment and showing in detail the facts on which such
adjustment or readjustment is based. This Corporation shall, on the written tequest at any time
of any helder of Series A Preferred Stock, fumish or cause o be fumnished to such holder a like
certificate setting forth (2) such adjustment and réadjustment, (b) the Cenversion Price for such
series of Preferred Stock at the time in effsct and (c) the number of shares of Common Stock and
the axnount, if any, of other property which at the time wauld be received on the conversion of a
share of Series A Preferred Stock.

h. Nofices of Record Date  In the event of any taking by this
Corporation of a revord of the holders of any class of securities for the purpose of determining
the holders theraof who are eatitled 10 receive any dividend (other than a cash dividend) or other
distribution. any right 10 subscribe for, purchase or otherwise acquire any shares of stock of any
¢lass or any other securities or pro) or to recaive any other right. this Corporation shall mail
1o cach holder of Series A Prefetred Stock, at least 20 days prior to the date on which any such
record is to be taken far the purpose of such dividend, distribution or right (the “Record Date™), a
notice specifying the Record Date and the amount and character of such dividend, distribution or
Tight.

- L Reservation of Stock Jssuable Upon Conversion. This Corporation
chall at all timnes reserve and ksep aveilzble out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of the Seres A Preferred
Stock, such nurmber of its shares of Common Stock as shall from time to time be sufficient o
effect the conversion of all outstanding shares of the Series A Preferred Stock; and, if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, in addition to such
other remedies =s shall be available to the holder of such Seres A Preferred Stock, this
Carperation will take such corporaie action 43 may, in the opinfon of it3 counsel, be necessary o
increase its autborized but unissued shaves of Common Stock to such number of shares as shalj
be sufficient for such purposes, including, without limitation, engaging in best efforts to obiain
the requisite stockholder approval of any necessary amendment to these Articles.

j. Notices, Any notice required by the provisions of this Section 4 shall
be it writing and shall be deemad effectively given: (i) upon personal delivery to the party to be
notified, (ii) when sent by confizmed telex or facsimile if sent duving normat business hours of
the recipient, if not, then vn the next business day, (iii) fve (5) days after having been sent by
registered or certified mail, etum receipt requested, postage prepaid or (iv) one (1) day aRer
dcp.OSl.t w:th a nationally recognized overnight couricr, specifying next day delivery, with written
verification of raceipt. All notices shall be addressed to each holder of record at the address of
such holder appearing on the books of this Corporation.
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. B. Voting Richte. Except as otherwise required by law, the holder of each share
of Ssries A Preferred Stock shall have the right to ons vote for sach share of Commeon Stock into
which sueh Preferred Stock could then be converted, and with respect to such vete, such holder
shall have full voting rights and powers equal to the voting nghts and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any
stockholders meeting in accordance with the Bylaws of the Cerperation, and shall be entitied to
vote, together with holders of Common Stock, with respect 10 any question upon which holders
of Comumon Stock have the right to vote. Fractional votes ghall not, however, be permitted and
any fractional voting rights available on an as-converted basis (after aggregating all shares into
which sharss of Series A Preferred Stock held by each holder could be converted) shall be
rounded to the nearest whele number (with one-haif being rounded upward).

6. Protective Provisjons.

a, This Corporation shall not withont fizst obtaining the approval (by vote
or wiitten consent, as provided by law) of the holders of at lsast a majority of the then
outstanding shares of Series A Preferred Stock or, the in the case of the actions described in
Sections 6.a.(ii), (vii} and (viii) of this Article, the approval (by vote or written consent) of the
haolders of all of the then outstanding shares of Series A Preferred Stock:

@ Issue any equity securities (including additional shares of
Preferred Stock) or securities convertible, sxchangeable or eXercisable into equity securities of
{his Corporation, other than as contemnplated by Sections 4.c.{vi)(e), (), (g) and (h) of this
Article:

(i)  Amend the Articles of Incorporation or Bylaws of the
Corporation or any of its subuidiaties, except thet if snch amendment in any way adversely
affects the holders of the Series A Preferred Stock, the approval of all of the holders of the Series
A Preferred Stock shall be required;

(ili}y  Sell;, lease, wansfer convey, or otherwise dispose of all or
substantially all of its property or business or merge into or comsolidate with any other
corporation (other than a wholly-owned subsidiary corporation), =ffect any transaction or series
of related transactions in which more than fifty percent (50%) of the voting power of this
Corporation is disposed of, or otherwise effect a Liquidation; provided, that. this Section 6.a.(iii)
shall nat apply to a merger effected solely for the purpose of changing the domicile of the
Corperation;

(v) Liquidate, dissolve, wind-up, re-capitalize o re-orgamize
the Corperzation or any of its subsidiaries;

Stock ) Declare any dividends or distributions on the Common
tack;

(v}  Change in a material way the busipess of the Corporation
or its subsidiarjes as ewrently conducted or as propesed to be conducted; :

(Vi) Change the rights or tenms of the Series A Preferred Stock;
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(vilf) Authorize, create or issue shares of any class of stock
having rights, preferences, or privileges superior or on parity with the Series A Preferred Stock;

(I}  Increass or decresse the authoﬁzed number of shares of the
holdess of Serizs A Preferred Stock or Commom Stock:

(x}  Enter into any transaction or series of transactions with an
officer, manager, director or sharebolder of the Corporation, or any affiliate of such parties,
including family members with 2 value in excess of $25,000;

: (xiy  Incur any indebiedness or goarantee oblipations in excess
of $1,000,000 ins the aggregate;

(i} Commence any voluntary bapkruptcy proceeding ar
otherwise take any action 1o declare the Corporation or any of its subsidiaries insolvent;

(x#) Other than in the ordinary course of business, sell, lease,
exchange, transfer or otherwise dispase of, directly or indirect]y, in a single rransaction or series
of related transactions, any assets of the Corporation or any of its subsidiaties having a value in
excess of $300,000;

(xiv} Other than in the ordinary course of business, acquite any
assets (Including securities) having a value in excess of $100,000;

(xv) Change the anﬂ;aﬁzad number of directors of the
Corporation; and

{xvi) Establish an annval budget of the Corporation.

7. Statuz of Converted Stock, In the event any shares of Series A Preferred
Stock shal]l be cenverted pursuant to Section 4 of this Article, the shares so converted shall be
cancelled and shall not be issuable by the Cotporation, The Anticles of Incorporation of the
Corporation shall be appropriately amended to effact the corresponding reduction in the
Corporation’s authorized capital stock.

8. Preemptive Rights. The holders of the Series A Prefered Stock shall be
entitled to acquire preportional ameunts of the Corporation’s capita] stock in any future offering
of Common Stock, Freferred Stock, options, warrants, or any other rights to acquire shares of
capita] stock of the Company to majntain pro-rata ownership of the Company’s capital stock on
the same terms and conditions as other investors in any such future offering.

C. Common Stock.

1. Dividend Rights. Subject to the prior rights of holdars of all classes of stock
st the time autstanding having prior rights as to dividends, the holders of the Common Stock
shall be entitled to receive, when, as and if declared by the Board of Ditrectors, out of any asscts

of the ‘Corporarion legally available therefor, such dividsnds as may be declared from time o
tirne by the Board of Directors. :
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2. Liquidation Rights. Upcn the liguidation, dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed as provided in Section 2.b of this
Artcle.

3, M. The holder of each share of Cornmen Stock shall have the
right o one vote, and shall be entitled 1o notice of any stockholders” meeting in accordance with
the Bylaws of the Corporation, and ghali be entifled to vote wpon sach matters and in such
manner as may be provided by law.

Article VI
Initinl Registered Office and Agent
"The street address of the initial registered office of this Corparation is c/o The Pye Law
Firm, 2787 East Oakiand Park Boulevard, Suite 301, Fort Lavderdale, Flarida 33306, and the

mame of the iritial registered agent of this Corporatien ar the address is Thomas Pye, Esq.
Pursuant to Florida Statute 607.0501(3), a writtcn acceptance is atrached,

Article VII
Directors

A. Number of Directors. The board of directors shall consist of five (5) directors.

B. Series A Preferred Stock Representative. For so leng as Cenetee holds any of the
Series A Preferred Stock outstanding, holders of a majority of Serizs A Preferred Stock, voling
as a elass, shall be eatitied o elect ons (1) member to the Beard of Directors,

C. Appointment of Director. In the event of the resignation, death, removal er
disqualification of the director elected porsuant to Section B of this Asticle, a new director shalt
be elected to the board of directoss in accordance with Section B of this Article.

D. Common Stock Representatives. The holders of Comon Stock ghall be entitled to
alect all remaining directors.

Article VIIL

Igcopporator
: .
The name and address of the person signing these Axticles isi:

Thomas Pye, Esq.
¢/ The Pye Law Firm
2787 East Ozkland Park Boulevard
Suite 301
Fort Lauderdale, Florida 33306
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Article IX
Management

Far the management of the business and for the conduct of the affaits of the Corporation,
aud in further definition, limitation and regulation of the powers of the Corporation, of its
directors and of its stockholders or any class thereof, as the case may be, it is further provided
thar

A. The management of the business and the copduct of the affairs of the Corporation
shall be vested in its Board of Directors. The number of directors which shall constitute the
whele Board of Ditectors shall be fixed by these Articles of Incorporation.

B. Ths Board of Directars may Som time to time make, amend, supplement or repeal the
Bylaws, provided, however, such action does nat contlict with these Articles of Incorporation.

C. The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide.

»*

Avticle X
Pawers

The Corporation shall have sll of the corporate powers enumerated in the Florida
Business Corporation Act.

Article X1
Indemnification

Providad the person prapaded to be indemnified satisfies the requisits standard of conduct
for permissive indemnnification by a corporation as sct forth in the applicable provisiens of the
Florida Business Corporation Act (currently, Sections 607.0850(1) and (2) of the Florida
Statutes), 2s the same may be amended from time to tine, the Corporation shall indemnify its
officers and directors, and may indemnuify its employees and agents, to the fullest extent
permitted by the provisions of such Law, as the same may be amended ahd supplemented, from
and against any and all of the expenses or liabilities jneurred in defending a cjvil, criminat,
administrative or investigative action, suit or proceeding (othex than in an action, suit or
proceeding brought by this corporation upon authorization of the Board of Directors) ot other
Imatters referred to in or cavered by said provisions, including advancement of expenses prior 1o
the final disposition of such proceedings and amoumts paid in settlsment of such proceedings,
both as to action in their official capaciry and as to action in any other capacity while an officer,
director, employes or other agent. Expenses (including attorneys' foes) incurzed by an officer or
director in defending any civil, crirninal, administrative or investigative action, suit or
proceeding shall be paid by the corporation in advance of the final disposition of such action, suit
or procesding upon receipt of an undertaking by or on behalf of such director or officer to repay
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guch aypount if it shall vltimately be determined that he or she is not entitled to be indermified by
the corporation as authorized in this Section. Such expenses (including attormeys’ fees) incurred
by other ernployecs and agents shall also be so paid upon such terms and conditons, if any, as
the Board of Directors desms appropriate. The indemuification and advancement of expenses
provided for herein shall not be deemed exclusive of any other rights to which these indemnified
may be entided onder any bylaw, agreemnent, vote of shareholders or ditectors or otherwise, both
as to action in his or her official capacity and as to action in another capacity while holding such
office. Such indemnification shall continue as ta a person who has ceased to be 2 director,
officer, employee or agent, and shall inure to the benefit of the heirs and personal and other Jegal
representatives of such a person. Except a8 aotherwise provided above, an adjudication of
fiabiliry shall not affect the right to indermmification for those indermnified.

Stephen M. Dye

DATED: August 21, 2000
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