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CRM SOFTWARE, INC e
F:‘:Tr
._n'“”'t
‘Giregory Friedman hereby certifics that: E g_‘:
= i

1. Ho is fhe prwdcnr of CRM Spﬁware. Inc., 8 Florida cn:pu
“Compeny™).

2. The Company was originslly incorporeted on June §, 2000 under the Florida
Business Coxporation Act (the “Agf”),

A The Company s Axticles of lacorporatiqn are hexaby amended and. restated in
their entirety o read in foll as follows:

*ARTICLE]

The name of the corparation is CRM Softwase, Inc., (hercinofter called the
“Corporation™),

The ‘address .of sl principal effice of the Corporation shall be 4316 Holly Drive, Palm
Beach Gardens, Florida 33606, and the mailingaddress of the Corporationshall be:the same;

ARTICLE II

The Corporstion may .engage or tansect in any or sll lawfu} activitics or- business

permitted under the laws. of the Ugited States, thie Stale of Flarida or any other state, country,
térritoryior nation.

ARTICLE I

A.  The Corparation s anthorized to issus two classes of stock 1o be designated;

sospectively, “Common Stock™ and “Preferred Sjock.” The totel nymber of shares of Commeon
Stack that the Corporation is authorized to issue {s ten: millien ¢10,000,000) with a-par value-of

$0.0001 .per shars:  Thé ‘total nuniber of shares of Prefered Stock that the Corparatioi. is
authorized ‘fo-isste is two million. (2,000 QOO) with & par value-of $0.0001 per sharg, of which
five hundred thousand (500,000) shares are designated *“Serics A Proferred Stock.”

B.  Immediately, prior-to-the filing of these Amended and Restated Amicles of
Incorporation {these “Rastated Articles™), one hundred (100) shares of commpn stock were

. cizsued and, autstandmg. - Upon, the filing. of these Restaled Articles, every one (1).-issged.2nd . .

PEALS %nutstan&ng share -of commodn stock of the- uorparanonashall bé converted ifito. ﬁﬂy thousand. .. ..

o (50,000) shares of Common Swick, No-fractional shares of Common Stock shall; bo-syed a4 o0 T
" et of thiy stodcspht, and the number of shares of Cominon Stack to be issusd upnn ‘thisstock - -

E spluahaﬂ bemundcd up lo the: nearest whole share.
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,‘ N ;'-*' L i C. .'I'he powam. pmferqnces, zmd relauvu pardclpsttmg, uptmm;l and aﬂwr 3poe:al
S nghts angd. the quahﬁcnnons, limitations and rcstmtmns of the Slaru:s A mee:red chk RhaB bb‘
as fallows;

L. Diydends. The Corporation stall not declars, pay or sot nsidé any
dividends on ghares of any othgr class or séries of capital stock of the Cosporation unléss (in
addition to the ablaining of any consenty roquired elsswhere in thess. Restated Articles), the

. .. holders of Series .A Prefetred Stock then outsianding shall first tatsive, or simultancously
receive, a dividend on each oitstanding share of Series A Preferred Stock in an amountequal to -
thit ‘dividend par share of Secries A Preferred Block as would equal the pmduct of (A) the
dividand paysble on sach share of such clasg or series determined, if applicable, as if all shdres
of sich class or scries had been converted into Comman Stock-and (B) the number.of thares of
Common Steek issuable upon conversion of 'a share of Series. A Prefemred Stogk, i cagh. cose
calelated on she Tecord date for daterminstion of bolders enfitied to.receive such dividend;
provided that, if the Corpamticn dcqraree pays or scty.2side, on the:same dats, a dwidend &n
shares of more than one Class-or series of capital slock of the Corpqrauau. the dividend payable
to the halders of Scries A Prefemred Stock pursuant to. this Seetion €1 shall be caleulated based
upon the dividend .on the cless.ar series of capital stock thet would result.in the highest Serieg A
Preferred Stock dividend.

i Liquidation Pre

(2)  Inihe event of any liquidation, disselution, winding: up or Chmgc
of Caniral (as defined in. Section C:2(8) belaw) of thi- ‘Corparétion (each, 2 “Li
‘whether voluntary or mvoluntary, the holders of the Serics, A Preferred Stack shali be enfitlod to
ragelve pari passu angd prior and in prefergned. to any diswibytian of any of the assely or surplus
fiands of the Corparaiion. io the bolders- oI‘ Common Stogk by reeson of their qwaership thereof;
$1,00 per shace-(the “Seriss A Original Jesus Price™) of Series A Prisferred- Stock: theri hetd by
them, (adjusfed for any stock dividends, comblnations, splits or other vecapitalizetions with
raspect to such shares occurring afier the date of the filing of these Restated Articles), plug al)
declargd but uppaid dividends on sach such share then held by them (collcetively, the “Seties A
Liguidation Améunt), If upon: the pccurrence of such event, the assets aad funds thus
distributed among the halders of the Series.A Preferred Stock ahall be insufficient to. permit'the
peymént to such holders of the full aforessid preferentisl amount, then the exitire assots and&mds
of ‘the. Corporation. lagally ‘availeble for distribytion shall be digtributed ragably -among the
‘holders.of the:Serics' A Preferied Stoék in propartion. to the preferential amount each such haldex
is-otharvise entitied tatecsive,

Ab)  After full- payment bo the holders of the Series A Preferred Stook of
the Series. A Liquidagtion Amount, if gskets rermain in the Corporation; all of the: ramamlng ‘assets
P TTT 2T ol the Corporation shell be distributed amang the holders of the: Corparanon 5 C’ommqn Stoc.k.

R 'pm ne based on lho number ofsharcsheld byeach ‘such holdcr CULoRETT

T "t
o T Tt 2

- @ Fur purposzs of thcsc Rcstatad Amcles. {1) any acqmamrm ‘of | 1hc_ L
Corporation by means of. merger or other form-of corporale reorganization with or-into' any ather
corporstion, entity.or person (other than.a merger clfectcd primarily for thie purpéseof changing. - .-
the-domicile of the Corporation) that results:in the sharcholders of the Corporation immediately
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‘-.‘ "'3" comarauon, endry of person; (ix) & sale of all or substamia]}y aly of the pasels of thu Corporauon. v P

" - ot (iif) the sale {whether throngh one sale or a serics of related sales) by holders of the
Corporation's capitel stock of ap. aggregate: of ffty: percent. (50%) or mere- of the' outstanding
voting power: of the Corporation shall be referred to herein as a.“ggg,ggn_f_{._‘.ggml“ and shallk
entitle the halders of Series, &, Prefarred Stock und Coramon Stock to regéivs ot the ¢loding in
cagh, securities-or other property (veliad as provided in Seetion C€.2(d) below) amouxnts 9.
spcmﬁed in'Sedtions C.2(e) and C3(b) ibsve Notwithstanding the Toregaing; in no sveant shail
(X) a consolidation with a wholly-owned subsidiary of the Corporation, (y) a merger or = -
canveision effecisd exclusively to ‘change the domicile of the Corporation or {2) an equity
financing in which the Corporation is the surviving corpration, be deemed jo be g Change of
Coritzol.for purpases of these Rostated Articles.

{d) In any of the events specified in Section C.2(c) above, if the
consideration received by the Corporation' is other than. cash, its value will be deemed. its- fair
market value, Anysecurities shall be valued as follows:

@ Securities. not suhject to investment lotter or other similar
restrigtigns on fres marketability cavered by (i) below;

(A) If traded on a natignal securitics ‘exchange of 4
natignal guatatioh. gystem, thenthe value shall'té deemed to be the averape of the ofosing prices
of the securities onsuch exchange ar system over the ten (10) day period ending three (3)
business days priof to the closing of such transaction;

(B)  If actively traded over the counter, then, the. vahe
shall be deemied to bethe avarage of the cloging bid prices over the ten (10) day period ending
three. (3) business days prior.to:the ofosing.of quch transaction; and

(C)  1If thete is no active public market, then the' value
shall be the. fair markel valus thereaf, & determined in good. faith by the Board of Tirestors of
the Corporatmn

(D)  For the purposes of this Sggygg C.2(d), “business
day” shall mean any day which the exchange or system on which the sccurities 1o, be distributed
are traded is open apd “closing prices” or “glosing hid prices” shall he desmied to be: (i) for
securities traded primarily on @ sational securities exchange, the last reported trads price or salo
price, as'the case may be, ot 4:00 pim,, New York time, on that day and: (i) for securities listed-or
traded on ather- exchanges, markets-and gystoms, the market price as of the: end of the regular
hours trading peried that. is generally acoepted as such for such exchange, markst origystem. If,
after ‘the date bereaf, the benchmark: fimes gensrally gecepted in the securities indusiry for

o room - determining the market-price .af astock as of a given. trading day " shall change from thoseger - : - - -
Rl “‘fuxth ahove,- the fair market value shull be detzrmqu a8 of ﬁnch ot.hm gencrally accaptx.d., Dl

(i) The method of valuauon of securities subyact i jnvesooent
letter or other restriclions  an fiee:markstability (other than resirictions-: -avising solely by virtue: of .

3020882723 ' 3

ST/PB 3oYd e b NOLMMODAD 10 - ZGBSEE9SIs - 9vivl. glec/Tesem .

. " benchemark times. - - L T e I REN



B

L SUNLRE

%

9T/50  Tovd .

L a shamholder s stams as an &fﬁhptﬂ or f@rmar afmiatq) shall be to malce an appmpmte discoint
' from thermarket Valué determined as abovpiin sg;uog C.2AGUA), (B) or (C) o mflect the. - <
.‘appremmm fair‘market viluo thoeof; as detcmmned in goad faith by the Board of; D:mmm nt‘

the Corporation.

(i) In the cvent the ruquirements of Section C.2 are not
comphcd with, the Corporatwn shall forthwiph either:

{A) cause such closing to.be };ostpoucd untl such:time
a5 the l'equuemf:ms of this ﬁsﬁnﬂn_é ‘havg bigen complied with; or

{B). <ancel such transaction, in which cvent:the rights,
preferences-and privilgges of the holders of the Series A Preferred Stock shail reveit 6 and be

the same as such rights, preferences and przv;lases existing immediately prior to the date of'the

first notice referred to in Sectign C.2(¢)(iv) hereof.

(iv)  The Corperetioy shall give each holder of recard of Seriéd
A Preferred Stock written notice- of such impending transaction not later then twenty {20) days

priar to the shareholders’. megting called to approve such transaction, or twenty (20) dnyg pricrto

the: closing of such transaction, whicheover is catlier, and shall also notify such helders in-writing
of the final approval of such tansection. The first of such notices shall describe the material
terms.and conditions af the izpending transection and the provisions of this Section .2, -and the
‘Corporadon shall theréafter give such holdsts prompt notite of any material changes, The
transaction shall in 0o event take place sconer than (A} twenty (20) days after the Corporaion
Bas:given the first notice provided for herein or (B) ten (10) days afier slie Corpordtion has given
natice of eny material changes provided for hayeln, provided, howsver, that such periods may be
shortened Nipon the written consent of the holders of Séries A Preferred Stock that are catitled 1o
such notice rights oy similar notice rights and-that represent at least & majority of the voting
‘pawer of all then outstanding shares of such: Series A Prefetred Stock:

3, Redemption, The Series A Preferred Stock is-not redeemable,
-4-‘ VDting Bigljts.

{a)  OGeneral Bxceptes reguired by-law and Section C.4(h) betaw, the
holder of each share of Series A Preférred Stock shull not be. catitied to any-voting rights with
respect to matiers conuiring ‘shareholder approval “With respect fo: only those shavehokler:
mestings where the holders of Series A Preferred Stock are satitled to. vote, by virme of such
share ownefship, such holdets of Seriei A Preferred Stack shall be-entitled to nétics of-such
sharsholders’ meeting. in accordance witly the Bylsws of the Corparation and shall vote with
_hotders of thie Commen Stock, wiicre applicable, exeept as to thase matters roquired by 1aw cr
. these’ Restated Arfigles to be sutimitted to a class vole. - Fractional votes by the heldersof Series -
. A”Preferred ‘Stock shall net, howevnr, be pormitted ‘and ‘any fractional” voting rights rcsu]tmg« -
- from. the above forcaula (after aggregating all sharcs into which“shares of:Series’ A' Preferred ..
Stock held by each ‘holder ‘could be: converted) shall be rounded to the nearest whole nupber
- {with onc-half being rounded upwargd), : o
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: “splits, stock dividends, recapitslizations or ‘the like), the Corporation shall not (by way of . '
‘amendment, erger, consolidation or otherwise}, without the vote or written conssnt by the
holders of a majority of the then outstending shares of the Serics A. Preferred Stock, voting

togeiher s a single-class:

()  materially alter or chenge the rights, preférsnces ot
privilagasof the Serles A Preferred Stock so ad 1o advergely affect such shidrgs;

(i)  increasc the authorized. number of shares of Series A
Prefarred Stock; or

(ii) ceause the Corporation to amend any provision of ihese
Restated Articles. or its bylaws in 4 manrier.that materially adversely affects the holders of the

Series A Preferred Stock.

5. Conversion. Tha holders of the Series A Preferred Stock: shall have
conversion rights as:follows (the “Conversion Rights™:

(®)  Right To Convert. Immediately Jprior.to a Liquidation Event,cach

sharg of Seriea A Preforred Stock shall ba canvertible, at the option of the holdsr therea, at the

office of the. Corporaticn af any transfer agent for such stock, into.such number of fully paid.ard
nonassessable shares of Common Siock 2§ is determined by dividing the Serics A Qriginal Tssue
Price a5 adjusted for-any stook-splits, stock dividends, , racapitalizations-or the like), by the Series
A Prefemed Comversion Price (as dafiried below) applwable to such sharp, determined as
hereinafter provided, in effoct on the date the cemificate is surrendered for conversion. The
applicable “Series A Preferred Conversion Prigg” for Serics A Preferred Stock shall initially be
equal tp the Series A Original Issug Price. The. Seties A Preferred Canversion Price shall be
adjusted as hersinafier provided.,.

Autematic Conversion. Each share of Series A Preferrad Stock
shall sulomatically be converted into shares of Common Stock at-the then-effective Serios A
Freferred. Conversion Price imwediately upeii the. closing of the sale of the: Corporation®s
Common Stock in a firm commitment, nnderwritten. public. offesing mg:swred under. the
Securities Ast of 1933; s amended (ths “Sceurities Act”), other-than a regiétration. relating

salely to-a ransaction under Rule 145 under such Securitics Act (or any successor thereta) orta

2n employes bénefit plan of the. Corpardtion, ‘a1’ a price per share to the public thet regilts-in
offering proceeds (net of underwriters® discounts and expenses) to the Corporation of not: less
thiin $10,000,000 (& “Qualified Public Offering”).

(_c)‘_;_ M@hamgg of Cum;gn : '.._ L ; . ,:_“

L ﬁ

ST ey ()  Beforc dny holdar of Series A Prcfcntd Stnck shali he":
.e;nmlsd volunmnly m convcrt the same. into sharés of ‘Comumion Stock, such. hofder ‘shall -
surrender the csrtificate or certificates: therefor, du!y endorsed, at the.office of the Corporationor.

of ‘any (ransfey. agent for such stock, .and shall give: writien notics:to the ‘Corporation: at such
affice. of election to convert the.same and shall state therein the number of shares to be converted

020642722} 3

as'at least SQ,ODO shams of Series A Preferred Stock remain outstanding (a4 adjustad- for-stock - ey



T

e

e ¥

A P EVE S S {3). i isshaape of y Commou _Slock to."l.,'.:“V

T TTEREST YR
. o i i

_-and'the namr:. or names in which the cartificate or.certificates for. sharzs of Common. Stock ars o

e ) issusdl; “The Corporaion ¢hall; ;as scon as.practicable thereafler, jasue-end delivar.at such . .~ s .
“ =+ " office to such holder of. Series A Preferred Stack: g certificats ot certificates for the number of : '

shares of Cammen Smck to ‘whith he shall b entitled, Such conversion shall:be deemed to'bave -
been made immediately prior fo the close of busibess on the dats of surrender of the sharss of
Serics. A Prefarred Stack to bie-tonverted, und the pemon orpersens entitled‘to receive the-shares
of Common Stack issuable upon such conversion.shall be treated for all purposes ag.the record
holder or: holdem of such shares of Comimon Stock on stich datc

(i)  If the conversion is in connegtion w:th an pndarwritan
offering of securities pursuaiit to e Securities Act, the conversion may, at. the optian af any
‘holder: lzndermg. shares of Segies A. Broforred Stock for conversion, be gonditioned vpon the
closing’ with the underwriters 'of the sale of seourities pursuant (o such offtring, in which event
the parson(s) emitled 1o receive the: Cammon Stock upon cogvérsion of the Serics.A Prafsemd
Stock ‘shall not be deemicd fo have converted such Sevies A Prefered Stack nntil immediaely
ptial-te the cloging of such sale of semirities.

\ (d)  Conversion Price Adjusiments_of Pj Stock -for_Certain
Diluting Tssuaigos,

G)  Special Definitions. For purpeses of dhis Seetion C.5(d)
the following definitions apply:

(A)  “Quptions” shall mean rights, aptions; or warmntd to
subscribe for, purchase. or otherwise: acquirs either Comman Stock: or Convertible Secutities

{dsfined belaw).

(B) "Ongy_t Tssug Date™ shall mean the date ion which
a shaxc of Scrieg A Preferred Stock was first igguad.

{C)  “Convertible Securities” shall mean any cvidences
of indebtedngrs; shares or other securities convertible into or exchangeable for Common Stock.

(D) é_ddmonal Shares of Common Stock™ shall mean |
alt shares of Common Stock issued (or, pursnant to Seetion C.5(d)(if), deemed 10 be issued) by
the Carporation aftes. the Original Issuc Date; othor than shares of Common Stock issued or
issuable;

(1)  the issuance of securities pursnant to- sfock
splits, stock dividends, or similar transiictions; '

(Z) the issusnce of secyritios pursuant P

LR L e e curiently oulsmndmg wzrrams notes, or other rights to aoqmm securitics of the Corpomuun,

) - wmplcyccs, camul;ants ofﬁc.era or dueetors of the Carporetion pursuant to stogk’ option plans Qr
~ restricied stock plang or.agresments appraved by the Board (mcludxng optlons sranfed pnor to
the daie hercof); T

W088222.2 6
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b B " ’ ' (S) the i issuance of securitiss in coxu}c!;tlon wz!h :
the acquisition by:the Corpamnon of another company or-business;

Ty
&

(6) the isshance of securities 1o financial
- . Imstitutions or lessors in connection with commerelsl. eredit mang;:mmts, equipmcm ﬁnmcmga,
N commercial propierty leise transactions, or similar ransactipns;

‘ (7) the jissuance of securities in  strategic
partnership transastions;

o {8) the issuance of Cammon Steck wupon
conversion of Series A Preferred Stack;

(1)) the isspance of securities in any other
ttansaction in which. exemption from the amti~dilution provisions is-approved by the affirmative
vote of atleast a majority of the then-outstanding sbares of Series A Preferred Ssoek; or

(10)  the issance of securities that are otherwise
excludad by the consent-or vote of the holders of a majorily of the Series.A Preferred Stock,
vOting s 2 separate class,

()  No Adjnstment of Conversion Price. Any provision- herein
1o the conirary notw;thstandmg, np adjnstment in the Series A Preferred Conversion Prics shall
be made in respect of the issuenge of Additional Sheres of Common Stook unfess the
consideration per share: (determined. pursuant to ' Section C,5(M(v) hereof) for an Additional
Share 4f Common S$tock issued or deemed to be issued by the Corporation is. less than the
applicable Series A Preferred Conversion Price in effect on the dats of, and immediately prior to,
such issue.

(iii) Deemed Issiy of Additional Shares of Commen Stock. In

the event the Corporation: at.any time or from time-to time ‘afler the Criginal Issue Date shall
issue any. Options or Convertible Securities: or shall fix a record date for the determination of
holders of any class of securitles then entitled to receive. any such Optigns-or- Convertible
Securities, then the maximum number of ‘shargs (a5 set forth in the instrument teladng thergto
without regard 10 any provisions contgined therein designed 1o protect sgainst dilution) of
Commen Stock issuable upon the exsrcise of such Options or, in the case of Cenvertible
Securities and Options therefor, the conversion or exchangs of such Converlible Securities and
exervise of such Optmns. shall be deemad to be Additional Shares of Common Stock issued asiaf
" the time: of 'such issue or, in case.such & record date shall have-been-fixed, us of the clase of - . -

et T pcinied on sdel record date; provided, that in any such case:in. whxch Addmonal Shares of' Lt T e

oo :.’ConunonSmckm@emedmbc:ssned R A- C .o ~~

‘.. PR . et e s e

) (A) no fw.:(hcr adjustmunt.s in tha Senas A Prcfmod
-Conversion Pricé-shall be made upon the subsequent issue of Convertible Securities or shares of -

30z088222.5 7
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.. Common. . Stack upon. the. cxewxse of suoh E}ptmns or conversioa. or cxchange of su-.;h

Conyertibis:&ecurincf i L B e e e e F e

(B) i such Qptions. or Cbh\;éﬁxbl}a' Securities by, iheir * *

terms provide, with the passage of fime oi otherwise, for any inereage or decrease in the

. 8U/EB. Fowd

considesation. payahle to the Corgorstion, or decreasa or increaso in the number of shares' of
Common_ Stock issuable, upon. the exescige, conversion or exchange thereof, the Serics A
Preﬁerred Canversion Price computed upon the eriginal {ssue thereof (r upon the oecurrence of

" a7rocord date with Tespeot. thereto), and any subsequent adjustments based théreon, shall, upori
any such increase or decreass becoming effbotive, be recomputed 10 reflect sugh increase or
decreise: as, if -such, change bad been in effect as of “the original issue thereof (or upon the
oceurrence of the recard date with respect thersto);

(C} upon the sxpiration of any such (ptions or any
rights of conversion or exchange undsr such Canvertible Seurities which' shall not have beeo
exercised, the Series A Preferred-Conversion Price computed upon the original issue thereaf (or.
upon ihe peeurrence of & record date with respect thereio), and any suhsequent adjustments hssed
thereon, shall, upon such expiration, be recomputed as ift

(1) in the case of Convertible Securities or
Gptions far Common Stock the-anly Additional Shnms of Common Stack issued.were the shares
of Comman Stock, If any, actually issued uppn the exsereise of such Options or the conversion or
exchange of such Convertible Securilies and the consideration received therefor was the
considerationactually received by the Corporation for the issue of all such Optioas, whether or
not.exercised, plus the.consideration-eciually received by tha Corporation upon such exercise, of
for the issue of all such Coavertible Securities which were acmally converted.or cxchanged, plus
the additiona) consideration, if aay; setuelly-received by the Corporation upon such gorvession,
or exchange, anid

{2) in thé case of Optlogy for Converfible
Securities oaly:the Convertible Securities, if uny,: actually issued upon the excrcise thereof were
issued at tie Bme.of issue of such Optmna, and the consideration recsived by the Corporation for
the Additional Shares of Comroon Siock deemed fo have been then issued was the considaration
actially re¢eived by the Corporation for the issue of all such Optiong, whether or not exercised,
plus the consideration deemed to have been Teceived by the Corporation (determined pursuant to
Sectien C,5(d)) wpoa the issus of the Convertible Searities with respact 1o which suchi:Options.
waro-actually-exercised;

(3)  no readjustment pursuant o clau or
{C) above shall have the effect of increasing the Series A Prefermed Conversion Pnce 1p an
. amiount which' exceeds the lower of (a) the- Series A Preferred Conversion Price an the: prigical
-, adjustment date,.or (b) the. Series A- Preferred Conversion Price that would: have rewiilied from-

~-any fssuance of Additianal’ Sharcs of Common Ssmk bctween the onginal adjusl.mcut dale and-,-‘ B « L

. such rcaqiustmcnt date.-

-

's..'.

4) in thc case of any 0phons which expiry by

thenr terms npt ‘more than 30- days after the dato of issue thereol, no adjustment.of the Soriisa: Avcas o
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-'-..‘v"-_Preferrcd Cénversion Price shall bs made until the expuuuon or exercise of all-such Dpuuus,
whcmupan such act;u&zmcnt ahall bn mada i Ihe §ame manner prowdpd in glarisa (C) abover, :

| ' " () Ad) ustmenl Pnce Ur o - IsEuance; I'i B e e
Additiopal Shares of Commen Stock, Inthe event tho Coxjporatmn, at amy time aflerthe Orig.lnni_

lssue Date shall issue Additional Shasres of Common Stock (incloding Additiona). Shares of
Commeon Stock deemed tp be issnad pursuant to Section C.5(d)(il) without comideraum ar for
a.cansidaration per sharc lass than the Serios A Preferred Conversion Priee for 8 series of Serles

A Preferred Stock in effect on the.dale offand immedlately prior to'such issus; then and in such-

event, the applicable. Serics. A Preforrd Copversion Price for such series shall be reduced,
concurrently with such issue, to a price (caloulated to- the nearsst tenth of a cont). determiined by
myltiplying the applicable Serjes A Preferred Conversipn Price by n fraction, the numerator of
which: shall be- the number of shares: of Common. Steck ocutstanding. immediately priar to such
issue plus the number of shares of Common Steck which the aggrsgate consideration received by
the Corparation for-the total. number of Additional Shares of Common Stack so lssued would
purchase at the applicable. Series A Preferred Conversion Price in effect immediawsly prior to
such issuance, and the denominater of which shall be the number of shares of Common. Stock
outstanding immediately prior 1o such igsve plus the number of such Additiongl Shares of
Common Stoick so issued. For the purposs of the above calculation, the number of ghares of
Common Stock outstanding immediately prior 10:duch issue shall-be calculated on & fiilly diluted
basis, as.if all sheres:of Serias A Prefemred, Stock and all Canvertible Securities and Optipns had
baen fully converted:énd/or exercised imo shares of Common Stock immedistely priorito suoh
issupnce (and the resulting seewities ‘fully converted. inte sharss of Commen Stock, if so
convertible), but not-including in such caleulation any additional shares of Commoxn. Stock
issuable with respest to shares of Series A Preforred Stock, Convertible Securitics, or Qptions,
salely as a result of the adjustment of the applicable Scries A ‘Preferred Conversion Riice (or
other copveriion retios) sesulting from the jususnce of Additiona) Shares of Cotnmon Stock.
causing such adjustment,

(v)  Determination of Conslderation. For purposes of this
Section C,5(d), the consideratian received by the Corporation for the issue:{or deomed issue) of

any Additiona) Shatés of Commion Stock shall be computed as follows:
{A)  Cish and Property, Such consideration shall:

(1}  insofar as it consists of cagh, bs corapiited at
the. aggregatumoum of cash received by the Corperation exclnding amounds paid or peyeble. for
accrued fnterost or acerued. dividends and before deducting any ‘reasonable discounts,
commissions or other expenses allowed, paid or incurted by the Corporation for any
underwriting .or otherwigs in commection with such jssuance;

-1

e ST LT (2) .; insofar as it congist of property othér than - v <
' cash bu compuwd at thn fau- valu:: thcmnf atthe time of sich aswa as dctennmcd in: gaod fmth RN R EIs

SR by the-Board.of Diregtors ofthe Corpcranon. and © Y :‘” TR

BTy NOLLVMOSMOD UD . .l e Ze@9EESSes . 99ibTI 216216780

o (3)  in the event Addmonai Sharea of Commqn
““Stock ure-issind together with other :shares 6r securitios or other assets of the Corporation for - - .- .

103088222, 9
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f;',...,:.'uonmdmtmn wh.xch covers both. be the proporuon of such consideraticn sa'received; computad -

vided iy clauges (1) and g_) above, as reasonnbly determitied in’ ‘good faith by the Beard- nf g

: Ducutum of ihe Corperation. -

(B) tio and i le urities. The
considergtion per share reteived by’ the Cor]porahan for Additional Shares of Comman Stack
deemed to have been-issued pursuant o, Ssetion C S(d)(iih), relating to Options and Convertiblé
Seouritics shel be determined by divxdmg

(1) the total amount, if any, receivad or

receivable by the Corperation es congideration for the issue of such Options or Convertible

Securities, plus the minifoum aggregate amount of additional consideration (as sct forth in the
insbuments relating: thereto, without -regard. 10 ‘any pravision contained. therein designed to
proteot dgainst difution). payable to the Carpoml.ion upon the exércise of such Options or the
conversion or mhangc of sugh Convertible Securities, or in the case of Options for Conyertible
Securities, the exercise of such Optians for Convertible Securitiez and the conversion or
exchange of suph Convertible Securities by

(2) the-maximum number of shares of Common
Stock {as sei.forth in the jnstruments relating thereto, without regard to any provision contained
therein desrgned to protect against: the dilution) issuable upon fhe exercise of such Options. or
conversion or exchange of such Converiible Seourities.

(=) Ad_[g_mmm;_m_ggmmgg Prices for Stock Dividends and for

inati divisi n.Stock. In the event that the Corporation at any time
or from time o time. after fhe Oﬂgmal ssug Date shall declare or pay, withont consideration, any
dividend. an the Coinmon Stock payable in Common Stock orin any right to acquire Common
Stock: for no consideration, or shull effect a subdivision of the outsianding shares of Common
Stock into & grester number of shates of Common Stock (by stock split, reclassification or
otherwise, thap by poyment of a dividend in Common Stock or In any right to gcquire Commen.
Stock), ar in the event the oulstanding shares of Common Stock shall be combined or
consolidated, by reclassification or otherwise, into g lesser number of shares of Common Stock,
then tha Series:A Preferred Conversion Price in effect immediately prior to such event shall,
concurrenily with the effectivencss of nugh event, be proportionately 'decrezsed or increased, 4s
appmpriate, To the event that the: Corparation shall drclaro or pay, without consideration, any

dividend on the Commop Stock payable in any right to acquire Common -Stack for no

consideration, then the Corporation ‘shall be deemed to have mads a dividend payable i
Comimon Stock in gn.amownt of shargs-equal 1a the maximum number of shares issiable.upon
exercise of such tights to acquire Common. 8tock,

H Adjustments for Reclassification and Reorganization. Subject to

IEEANEE Seclmn C2. above if:the Cqm.mn.u Stock issuablé upon conversion -of the- Seri{zs A-Preferred - . 0 L L
C Stock. ‘shall, big ohangad inlo’ the same or ' different number ‘of shares of any other class or - D
o ‘Classey of slpck, ‘whether by -.apuat Teorganization, mlasmﬁcaﬂon or ot.herwme {ather than a’

. -subdivision ar combination of sheres pravided for in Scction C.3(d) above or a Change of S

Control’ mfpn-ed 1o in Secton C2(c) above), the Series ‘A Preferred. Conversion Price-then in--. . .

sffect shall, concurrently with the effectivensss: of such reorganizetion or reclassifivation, be

3020082223 10

NOTLWSOGM0D 1D "o o 76B9E€98e8 . 9pivl Z1077/18/88 .



T hert Geegy f

ST/ZY Fowd e T U NeTiveodeoo 1o . L __.,."._l:_"z.ségeéégés" 9,;':;',{;_':'@'3'2- esep

< 1.number,of shargs, of Commion Stock end the amount, if any, of other pro,pcrty whicli at thetime
.7 would bwecewad upon the conversion of the Series A memcd Slock S )

R propomoumly adjusted. s thaz the. Smes A Pl'efcn'ed Stock shzll be. convamhle irito, ln Titw uf
.+ the-numbicr of shdres of Common Stack whlah the helders would otherwige bave bees enmlnd To

.v‘recawe,, a number of shares .of such. other. class or classes of stock cqu.walent to the number- of ,
shares of Common Stack that would have been subjecl Lo receigt by the holders upon conversion
of the Series A Preferred Stock; immediately before that chenge. In any such. case, appropriate
adjustment shall be made-in the application of the provisiens of this Sectiop C.5 with respect o
the rights of the folders of the Series A Proferred Stock after the recapitalization such that the.
provigions .of ‘this Section C.5 (including adiustmedit of the applicable Baries A :Proferrad
Conversion Brice then'in effect and the:number of shaxes issuable upom conversion of the-Serlos
A Prefarrad Stock) shell be applicable afier that eveat as negrly equivalent as.may be practicsble;

(@  Qther-Distributions. In the ovent the Comoration shall declare.q
distribution peyable in segurities of ather psrsons, evidences of indebtedness issued. by the
Carporation or ather persons, assels t&quudmg pash di\-’ldﬁﬂds) or oplions or- nghts aot veforred
1o in, Section C.5(d}, and. qxcept as-get forth in Seetiong C.1 and C.2-ahove, then, In exch such
cage for the purpose of this Section C 3(f}, the holders of . tbe Series A Preferred. Stock’ shall be
entitled to & proportionate share of any such distribution as though they were the bolders of the
number of shanss of Common Stock of the Corporation into which. their shares of Series A
Preferred Stock: are sonvartihls as of the-recard date fixed for the determination of the holders.of
‘Commog Sigek of the Corparation vatitled o receive such distribytion,

) Nolm pgumcnt. The Corporation will ‘not; without -the- prior
written appraval of holders of &f leagt a majority of the Series ‘A Preferrsd. Stock then
au:standmg, by amendment of its Asticles of lncorpmﬂc)n or through any reorganlzamn.
teansfer of assots, consolidation; mérger, dissolution, issuo or salé of s&curities ‘or any other
voluntary action, avoid-or seek to avoid the observance or performance of any of the.terms to bhe
obsetved or performed hereunder by-the Corporation, bul will at all times in good faith assist in
the carrying aut of all the provisions of this Section C.§ and jh the taking of all such action a8
may be necessary ‘or appropriate. in order 1o protect the Conversion Rights of the holdets of the
Serizs A Proforred Stock againgt impairoient,

(4] Cortificates a8 _to -Adjustments, Upon the occurrense. of -sach
adjustment or readjusiment of the Serica. A Preferred Conversion Price pyrsuant to this Sestion
C:5, the-Corparation at its expense shal). prompily -computs such adjustment or readjustment in
:aceordance with the terma hereof and prepace-and furnish to.each holder of Serios A Preferred
Stock 3 ceriificata executed by the Corporstion’s President or Chief Financial Qfficer seiting
foith such adjustment or repdjnstméni and showing in deiall ‘the fucls upon which such
adjustment or readjustment is bosed. The Corporation shall, upon the written request at any time
.of any holder of Serles A Preferred Stock, furnish or cause 1o be furnished 1o such holder.a'like
certificate. sefting. forth (i) such adjustments and readjustments,. () the Serigs A Preferrsd
Cenversion Price for such series of Series A Preferred Stock at the time in effsct, and: (i) the

el TR E ;m,’,_'..;. B

L

' ' }gotmes of Recogj Dati g. In the evr.nt that thc Comrahon Shall
propaﬂe ‘8t any’ Iu'nc' (i)m declare any dividend or distribution upon its Common Stock, whnther
ihcash, pmpmy ‘stock of other secyrities, whether or not & régulal'cash dividend end whether or -
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LoD TR ot outof earnings o earned surplus; (i) to offer for subscription pro rata to the holders of any. 7
T .7 .77 class or series of its stock any additiornal sharcs of siack of any cless or series.or othepriphts:(iiy -~
TLhE e 1o effecy dny veclassification or recapitatization of its Common Stock-outstanding involvinga .

change in the Common Stack; or (iv) 1a-effect 8 Change of.Control, o to liguidats, dissojve.ar- <

wind up; thex, in‘confiection with sach such event, the Corperation shall send ta the holders of

Series A Prefeared Stock:

. ) . (A)  =tleast twenty (20) days’ prior written notice of the
date.on which. 8 tecord ghail be taken for such dividend, distribution or subscription rights {dnd -
specifying the datc on which ‘the lolders of Common Btock shal! be entitled thereta) or fer
determining rights.to vete, if any,-in respect of the matters referved to in (iii) and (iV) above; and

(B) in the case of the matters referred to in (i) and (iv)
ebove, at lcast twonty (20) days® prier written notjre of the date when the same shall ke place
(and specifying the date on which. thetholders of Common. Stock shall be entitled 10 exshange
their Comuion Stock far securlties or other property delivérable upon the oecumrence of sueh
event).

The mﬁderlpmvisiaﬁs set:forth in.this-section may be shortened 'or walved prospectively
or retrospegtively by the consent or vote of the holders of at 9. majority.of the Serios A Proferred
Stock; voting as a single.class and énan as-converted basis, '

(k)  Issue Taxes. The Corporation shall pay any snd all issue and otber
1axes thal may be payable in respect of any- issue or delivery of shares of Commen Stock on
conversion of Series A Prefarred Stock pursuant hereto, provided, however, that the Corporation
shall not be: obligated to pay any transfer 4axes resulting from any transfer requested “by-apy
holder in. conngction with any-such conversion.. '

M Wﬁm& Issuahle Upon Conversion. The Corporation
shall al all times eserve and keep avajlable-out of its:authorized butunissaed shaies of Common
Stock, solely far the purpose of effecting the conversion of the shares of the Series A Preferred
Stock such number of ils shafes of Common Stock as shall from time 1o time be sufficient to
effect the conversion of afl cutstanding shares of the Series A Prefenred Stock; and if atany time
the number of authorized but unissucd shares of Common Stock shall hot be sufficient to efféct
the conversion of all then outstanding shures of the Series A Preferred Stock, the Corporation
will take such corporata action as may; ko the opinion of its counsel, be necessary W increase s
auihorized but uhissued shares of Commeon Stock to such aumber of shares as shall be sufficient
for such. purpase, including, without limitation, sngeging in best efforts to ¢biain the Tequidite
shareholder appraval of any negesgery amendment to these Restated Axticles. '

T o o .~ . ~(w). Erectiogal Shares. . No ftactional share shall be issued upon the
S B0 S i ‘cohversion of any share.or shares of Series A Preférred Stock.- The Corporation:shall detiverin™ .-

" any Ractiont of & share. - S, R

?

TR, (s - Noliges. Any notice required by mﬁ.provisions of this Section C§ .
to be given fo the holdets of shuies of Series A Preferred Stock shall be deemed given'if -
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ES dcpas:wd in the United States first class:mail, posiage prepaid, and nddressad 10 nach helder of
record at lus or ‘her add:es& appcariag of the books. of the Comporation. . R

BT

mdempuon of any ahurcs of Series A Preferred Stock pursuant 1 Segtion ,3; the Convérsion < 0
Rights af tho shiares desighated for redemption shall terminate'at the closo of business op. fhe last

full day pre¢eding the daw fixed for redsmption, unless the applicable redemption’ price i-hios

fully paid on-such :edemption date, in which_case the Conversion. Rights for such shares shall

continue uatil such price is paid i fiill,

8. No Reigsuanes-of Series A Prafened Stogk: No shate or shuxss of Series
A Prefemed Stk apquired by the Corporation by reason of redemption, puichase, conversion of

atherwise shall be reissned, and-al) such shares shall be canceled, retited and siminaied from-the
shares whiich the Corparation-shall be-authorized to issve.

D.  The rights, preferences, priviloges and restrictions granied to-and imposed on the
Cormon Stock ars as set forth below in this Section C.

'8 Dividend Rights, Subject to the prior rights of holdérs of all classes of
stock al the time owstanding having prioe rights as to dividends, the holders of the Common
Stock shall be entiled to recsive, when and e declared by the Board. of Dirdctors, out of 2nY,
asaets of the Corpomtion legally available therofar, such dividends as may e declared from ime.
to tinde biy thie Board of Directors.

2, Liquij hts. Upop the liquidation, dissclution, or winding up of the
Corporation, the assets af the Cornmnon shall be distributed as provided in Section G.2 hereof.

3, Redemption, The Common Stack is not redeemable.

4. Votipg Rights. The holder of cach share of Comman Stack shall have the
right to one vote for each such shars, and shall be eatitled 1o notice of any shareholders™ meefing
in accordance with the.Bylaws of the Corporation, and shall be entitled 1o vote upon such maners
gnd. i Spchimanner ag may be pravidod by Taw.

ARTICLE W

Subje:.t to any provisions ¢t forth in these Restated Aftigles or the Agt, the Board of
Dirvectors may from time. o timg adopt, amend, alier, supplement, Teseind or repcal the Bylawa of
the Corporation ‘without any action on the past of the sharcholders; provided, however, thar the
shargholders: may adopt, amend or repeat any bylaw adopted by the Board of Direclory, and no
amendment or supplement 1o the bylaws sdepted by the Board of Directors shall vaty ar conflict

e w1th any amndmcnt or supplemenr adap!ed by the Shamho!ders

. S e ARTIC.LEV L

A, Toe Tiasilhy of e difector of the Corpormion or wopetiny dmam st baf"'-- i
' eliminated o tha!mﬂest extent permissivle nnder: the Act

J0I0RN222.% 13
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T - The Corporation.is autharizad to. provide indemnification of any peison. who'is or.

- was a du:cmr orafficer of the: Catpurauon OF Was serving at the request of the; Coponatonese,.. .
- diggctar or afficar of- anothcr ‘corporation, parineisbip, joint venture, trust, or other enterprise " '
through by[aw provisions, agmmenm with such agents, vole of shareholders or disinterssipd ja: i

directors; or otherwise in excess of the-indatnnification otherwise permitted by the Act,
€. Anyrepeal or modification of any of the feregoing provisions of this Asticle V

- . shall not adversély. affect any right or protection -of a director,, officer, agent or other person

C9T/8T Aud el

existing. at the time of, or increase the habﬂmr ui‘z’my dirgctor of the Corporation with respect 10,
any ‘gets or omissions of such direotot accurring prier so such repeal ar madification.™ -

4, The foregoing Amendad and Restated Articles of Incorporation have heen duly
approved by the board of directors of the Company.

5.  The foregaing Amended and Restated Articles of Incofparation have haép, duly
approved by te.requited vate of ths: Company’s:stockholders in acoordance with Section. 67
1003, Floride Stimtcs; “The total number.of quistangitig shares of the Company is-100. The
number of shares voiing in favor of the-Amendsd anil Restated Articles of Incorporation was
sufficient for approval.

Wk
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- - The undersigned.further decliwes under penslty of perury uadsr.the laws of the State 6f
| Florida that the mattérs set foi'th,iq this cmlﬁcmg ape true and cqmgt_bf-higiown knﬂ”ﬂedﬁﬁ

Dated: July'__;?l_»,;!.'a'lﬂ 2
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