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May 31, 2001 =

MON ACQUISITION CORP. - o . _
ONE SOUTH SCHOCL AVENUE SUITE 1000 o } -
SARASOTA, FL 34237

SUBJECT: MON ACQUISITION CORP.
REF: P0O1000013584 . )

EY

We received vour electronically transmitted document. However,
the document has not been filed. Please make the foliowing
corrections and refax the complete document including the
electronic filing cover sheet. -~ T -

Article VI states that the number of directors should be at B
least 7. Only one director is presently designated.

Please return your document, along with a copy of this letter.
within 60 days or vour flllnq will be considered abandoned.

If you have any gquestions concerning the flllnd of your
document, please call (850) 487-6901.

Susan Pavne FAX Aud. #: HO1000070070
Senior Section Administrator Letter Number: 501A00033037
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oF By =2
N'lﬂﬁ ACQU[SITIDN CORP, t;'_ s R |
A
QOriginal Aricles of Incorparation %ﬂ S =
fled with the Florida Secretary of S1ate g,g% - |
ot Felruary 6, 2001 Mt g O
- g -
oo ® |
ARTICLE 22 =
oo 2 i
The name of the corporation is MON Acquisition Corp. (the "Corporatien™). > x
TICLE 11 3
“The address of the principal office and the mailing address of the Corporation is
One South Schoot Avenue, Suite 1000, Serasots, FL, 34237, !
I
ARTICLY 1L '
(A)  Authorized Shares
The aggragate number of shares of all classes of capital stack that the Corporation |
shall have the authority (o issue is Fifteen Million {1 5,000,000) shares, cousisting of (1) i
Ten Million (10,000,000) shares of common stock, $0.01 par value per share and fii) Five '
Million (5.000,000) shases of preferred stock, 30.01 par valus per share, of which Five
Hoendred Thousand (500,000) shares shull be designated as Series A Convertible I
prefiared Stock, s set forth below. .
(BY rovisions retating to the Prefe Stacl, [
1. Geperal, The Preferred Stack may be issued from Time o fime in | )
one oF more classes of series, the shares of each class or series to have such designations
and powers, preferences and rights, and qualifications, limitations and restrictions thereof
as are stated and expressed hersin and in the res
jssus of such class or series a
hereinafier preseribed.

olution or resolutions providing for ithe
dopted by the

Board of Directors (the "Boerd™ as
2, Preforences. Authority hereby i8 expressly granted to and vested
in the Board to authorize the issuance of the Preferred Stock from time to time in ORe o
mare classes or senes, la determine and 1ake RECEssary procesdings 1o fully effeet the
issuance and redemptien of any such Preferred Stock and, with respect to each class or
series of the Preferred Stock, 10 fix and state, by resolu
time adopled providing

rion or resolutions from time 10
for the issuance thereaf, the following:
{2} whather the class or series is 10 have voting rights, full or
limited, or is 1o be without voling rights;

™
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(b)  the number of shares 1o constitute the class or series and the '
designations thereof;

(cy . the preferences and relative, participating, optional ar other
special rights, ifany, and the qualifications, limitations or restrictions thareof, if any, with l .
vespect 10 any class or SEries]

(d)  whether the shares of any class or series shall or shall not |
be redeemable sad, if redecmable, the redemption price of prices, and the time or Hines at |
which and the terms and condilions upen which, such shares shall be redeemable and the
manner of redemption; i

(e)  whether the shares of a class ar series shall or shall not be l
subject to the cperation af rerirernent or sinking funds to be applied to the purchase ar )
redemption of sucl: shaves for retirement, and, if such retirement of sinking fund or funds 1
be esiablished, the anmual amount thereof and the terms and provisions relative 1o the

operalion thereof;

_ () the dividend rate, whether dividends are paysble in cash,

stack of the Corporation or other property, the condiuons ypon which and the times when |
such dividends are payable, the prefersnce to ot the relation to the payment of the

dividends payable on any other class or classes or saries of stock, whether such dividend -
shail or shall not be cumutative or noncumulative, and, if cumulative, the date or dates |
from which such dividends ghali accumulate;

(zy  the preferences, if any, and the amounts thereof that the
holders of any class er series thereof shall be entitled to veceive upon the voluntary or |
involuniary dissolution of, or upon any distribution of the assets of, the Corporarion;

(h)  whether the shares of any class or series shall or shall not l
be convertible into, oF exchangeable for, the shates of any other class or classés of of any !
other series of the same oOr any other class or classes of the Corporation and the |
canversion price or prices T ratia or ratjos or the rate o rates at which such conversion

or exchange may be made, with such adjustments, if any, a8 shall be steied and exprassed

or provided for in such resolution of resolutions; aad

(i) such other special rights and protective provisions with
respect 1o any ¢lass oF series as he Board may desm advisable.

The shares of each cless or series of the Proferred Stozk may vary from the shares
of any other ¢lass oF series thereof in any or all of the foregoing respects. The Board may
increase the number of shares of Prefered Stock designated for any exisiing class or
geries by & resolution adding 1o such class or series awthorized and unissued shares of the
Preforrsd Stock not designated for any other class or series. The Board may decrease e
aummber of shares of the Preforred Stock designatad for any existing class or serics by a
resolution, subiracting from such series unissued shates of the Praforred &tock designated
for such ciass or series, and the shares so subtracied shall becatme agthorized, unissued
2nd undesignated shares of the Preferred Stock. :

3 H01000070070
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s Desismation of Series A Convertible Proforred Stock, There shall ‘

be designated a serics of preferred stock, consisting of up o 500,000 shares of the

Corporation’s preferred stock, to be designated as the Corporation’s Serigs A Convertible I

Proforred Stock, having such preferences, rights and Wimitations as aye set forth in the :

Certificate of Designation, Prelerencas, Rights and Limitations attached herelo as Exhibit !

A (the “Centificata of Designation™) and incorporared herein by this reference. |
|
3

{C)  Provisiops Relating to the Commeorn Stogk. The Commnon Stock shall be
subject 1o the express torms of the Preferred Stock and any class oF series thereol

1. Voting Rights. Except a8 otherwise required by law o as may be
provided by the resclutions of the Board authorizing the issuance of any lass or series of
the Preferred Stock, as hereinabave provided, all rights 1o volé and al} voting power shall

hs vested exclusively in the holders of the Common Stock.

2. Dividends. Subjest Lo the rights of the holders of the Preferred i
Stock, the holders of the Common Stock chall be entifled to teceive when, as and if :
declared by the Board, out of funds legally available therefor, dividends and other
distributions payable in cash, property. stack (including shares of any class or series of
the Corperation, whether or not shares of such class or series are already ouistanding) or
atherwise.

3. Liquidating Distributions. Upon any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, and after the holders of
the Preferred Stock shall have been paid in full the amounis 1o which they shall be j
ensiticd, if any, or a sum safficient for such payment in full shail have been set aside, the !
remaining net asscts of the Corporation, if any, shall be divided among and paid ratably
to the holders of the Commen Siock in accordance with their respective vights and |
intezests, to the exclusion of the holders of the Preferred Stock. ;

ARTICLE IV
The Corperation shall hold 4 spacial meeting of sharehalders only:

(1)  Oncall of the Board of Directors Of persons authorized to do so by
the Corporation's Bylaws; ot

{2y If the helders of not 1¢ss than 50 percent af all votas entitled to bs
cast on any issue proposed o be considered at the proposed speciatl
meeting sign, dale, and deliver 10 the Corparation's segietary one
or more Written demands for the me2ting describing the purpose &
purpases for which it is te be held.

ARTICLE V

. H01000076070
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The straet addrese of the Corporation's initial registered office is One Sonik
Schoel Averme, Sujte 1000, City of Barasota, County of Sarasota, State of Florida, 34237
and the neme of its* mitial registered agent at snch offics is Steven R, Matzkin,

ARTICLE VY

The Board of Direstors of the Corporation shall consist of at least ane ]
direstor’; with the eXact number 1o be fixed fom time to time i the mamer provided i
the Corporstion's Bylaws. The Board of Directors shall ba elasted bty the Holders of the
Series A Preferred Siock and the Common Srock voting together as a single class,

ABRTICLE ¥v1II ;
This Corporation shall indemnify and shall advanse expenses on behalf of its '

officers and directors to the fillest extent not prohibited by law in existznce either now or i
heregfter. |

IN WITNESS WHEREOF, the undasigned has sighed these Amended and
Kestated Articles of Incorperation this 30i day of May, 2001,

$ Ha1000070070
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EXHIBIT A
CERTIFICATE OF DESIGNATION, PREFERENCES, RIGHTS AND , .
LIMITATIONS OF |
|

SERIES A CONVERTIBLE PREFERRED STOCK, $0.061 PAR VALVE
OF i.
MON ACQUISITION CORP., INC. i

1. Designation. Amount, Far Value, Stated Value, Rank and Certain |
Deficed Terms. |
1

a. The preferred stock aythorized under this Certificais  of

Designation shall be designated as the Series A Convertible Preferred Stock (the “Series
A Preferred Stock™), and the number of sharss 5o designawd shall be 500,000, subject to 1
adjustment for any stock splits, stock dividends or similar transactions affecting the |

Serics A Preferred Stock, Each share of Series A Preferred Stock, par value $0.01 per
- shaye, shall have a stated value of $10.00 pex share (the “Stated Value™). ‘

: b. The Series A Preferced Stock chall rank senior to all classes of 1
Common Swek with respeet to distributions upen Liguidation.

<. Certain terms used heyein are defined in Section 10 nereof.

2, Pividends. The Holders of the Series A Preferred Stock will be entitled to
any dividends declaved or paid on the Common Stock at twics the rate per sbare of
Commen Stock inie which the Series A Proforred Stock i5 copvertible on the date any
dividend is declared. No rights to any dividends shall otherwise accrue to the Holders of
the Series A Proferred Stock unless declared by the Board of Directors.

—— ——— ——

3, Liguidation.

2 Upon sny Liquidation of the Corporation, the Holders of record of
the Serizs A Preferred Stack chalt be entitled to receive, out of the asscis of the
Cerporation and before any distribution ot payment is rade upon the Common Stoek, for
cach share of Series A Prefered Srock, an amount equal to the Stated Value, subject w
equitable adjustments for consolidations, cambinations, stock distributions, stock
dividends, stack splits or simalar evenls, plus any accrued but unpaid dividends therean.

b, The Corporation shall mail written notice of any such Liguidation,
not 1ess than 45 days prior 1o the payment date siated thersin, ta each Holder.

4, voting Rights. Each Holder shall have the right 10 one vale for sach
share of Comman Stoek intd which the shares Series A prefarred Stock owned by such
' Holder could be converted as of the rocord date for any such vote, and with respect to

Al H01000070070
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cach such voie, such Holder shall have the same voting rights and powers a holder of a l
share of Common Stock has, shall be entitled to natice of any shareholders’ mesting in g
accordance with the charter documents of the Corporation, and shall be entitled to voig,

togeiher 3s a class with the holdors of Common Stock, with raspect fo any matter upoh

which holders of Common Stock have the right to vote. Fractional voies shall not, [
however, be pevmitied and any frsctional voting rights available on an as-canveried basis
(after aggregating all shaves into which shares of Series A Preferred Sock held by each
Halder could be converted) shall be rounded to the nearcal whaole pumbesr.

8, Board Representation. The Holders shall have the right to appoint twa
‘mambers 16 the Board of Directors. This pght shall terminate at sueh time as the Holders
cease 1o hold at least five percent (5%) of the capital stock of the Corporation o 2 fully
diluted basis, taking into consideration shares of Commen Stock inte which any prefened
stock &r other securities are convertible into and issued and outstanding waTANIS,

e iy i — ==

6. Conversion,

a. Opliong] Convarsion. Each share of Seres A Preferred Stock shall
be convertible, at the ophion of the Holder at any tme. Inikally, the conversion rario shall
be 1-fo-1 (i.2. each share of Seriss A Prefersed Stock shall be convertible into one shars
of Common Stock); provided, howaver, that the initial conversion ratio shall be subject to
adjustraent as set forth herein. i

b. Antomatic Conversion. All shares of Series A Preferved Stack
then ouistanding shall, without any action on the part of the Holders oy the Corporation, i
e automatically converted into that numbee of fully paid and non-assessable shares of l
Common Swoek into which such shares of Series A Preferred Stock weuld have heen |
convertible in the event of an optional conversion at such time pursuant 1o Section Bla) ;
hereof upon the earliest o oceur of!

i the ¢lasing of a QPO
ii. a Change of Control; and

iji. the passage of five (5} years and ninety (90) days from
May 31, 2001.

c. Mechanics of Conversion. A Rolder shall effect conversions by
surrendering to the Corporation, or (o the Corporation’s transfer agent, the certificate or
certificates Tepresenting the shares of Series A Preferved Stock to be converted, 1ogether
with & copy of the form of conversion notice attached herelo as Exhibit A (the
“Conversion MNotiee™). Each Cognversion Notice shall specify the Holder, the name or
pames in which the certificate or certificates for shares of Common Stock are o be
isswed, the number of shares of Beries A Preferrad Stock to be converied and the date on
which such conversion is to be effecied, which date may pot be piior te the date he
Holder delivers such Convarsion Nouice in the manner provided herein (the “Conversion
Date™). !f no Canversien Date is specifiad in & Conversion Notee, the Conversion Pate

shall be the date that the Conversion Notice is desmed delivered pursusnt 1o Section 10,

A HO1000070070
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The Corporation shall, within twenty (20) business days after the receipt of the |
Conversion Notice, cause to be delivered to the Holder, or 1o such Holder's naminse or
nominess, (i) & certificate or certificates which shall be free of restrictive legends and .
teading resirictions (other than those required pursuant 10 apglicable law) vepresenting the f
number of shares of Common Stock heing acquired upan the conversion of shares of
Series A Preferred Stock and (ii} if the Holder is converting less than all the shares of
Series A Preferred Stock represented by the cevtificats or certificates tandered by the
Holder with the Conversion Netice, one or mere certificates represepting the number of
shaves of Scries A Preferred Stock not converied. The Person or Persons entitled 1o
receive the shares of Comman Stock issuable upon such canversion shall be treated for
all purpases as the record helder or holders of such shares of Commaon Stack as of the
Conversion Date.

7. Reservailon of 8hares. The Corporation covenanis that it will at all times
reserve and koep availabls cut of its authorized and unissued Common Siock, solely for
the purpose of issuance upon conversion of the Series A Preferred Stock and free from
preemptive rights or any other actual contingeni purchase rights of Persans other than the
Holders of Series A Preferred Stock, nof less than 100% of such nurpber of shares of
Common Stock as shall be issuable upon the conversion of all outstanding shares of
Seres A Preferred Stoek. The Corporation shall, from dme to ime in accordance with
Flarida law, 1ake all slgps necessary (o increase tha authorized amount of its Common
Stock if at any Hime the authorized nuraber of shares of Common Stock remaining '
unissued shall not be sufficient w penmit the conversion of all of the shares of the Series |
A Preferred Stock. The Corporation covenants that all shares of Common Steck fhat i
shal) be so issuable shall, upen issne, be duly authorized, validly issued, fully paid and 1

nonassessable.
8. adjustment of Conversion Ratio.

2. Certain Adjustment Events. If at any time that there are shares of
Serics A Preferred Stock outstanding, the Cesporaiion shall (i) pay or muake a slock
dividend on its Common Stock in shaves of Commen Stock, (1) subdivide outstanding
shares of Commeon Stock inta 3 larger dumber of shares, (iii) issne by reclassification of
shares of Common Stock any shares of Common Sinck of the Corparation or distnbute 16
nolders of Common Stack evidénce of its indebtednass or assets or Tights, oplions.
warean(s or osher securities entitling them o subscribe for or purchase, convert imo,
sxchange for or otherwise acquire any security, then, the nusnber of shares of Common
Stock inte which each share of Seriss A Preferred Srock is convertible shall be adjusted
accordingly-

b. Record Date. If the Corporation takes & tecord of the halders of
Copamon Stock for the purpose of emitling them Gyt receive a dividend or other
distribution payahle in Common Stock, nghts, options, warvenis oF other securities or
{ii) 1o subscribe for ov purshass Common Stock, rights, options, warrants ar other
securities, then, for the purposes of this Section &, such vecord date will be deemed to be
the dare of the issue or sale of the shares of Common Stock deemed to have been issued

A3 H01000070070
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or sold upon the declaration of such dividend or the making of such other distribution or
the date of the granting of such right of subscription or purchase, as the crse may be. .

¢ dj or Reclassification, Exchan Substitdtion. If at
any time afier the Original Issue Date the Commen Stack issusble upon the conversion of
{he Seriss A Preferrad Stock is changed into the same or 8 different number of shares of
any class or classes af etock, whether by recapitalization, reclassification or otherwise
(other than a sebdivision of its Common Stock or dividend on it shares of Common Stock
paid in shaves of Commen Stock, and othet than a reorganization, merger or
conselidation providad for elsewhere in this Section 8). in any such event sach Holder ol
Series A Preferred Stock shall have the right thereafier to copvert such stoek inta the kind |
and amount of stack and other seeurities and property receivable in connestion with such i
recapitslization, reclassification or ather change with respact Lo the maximum number of :
shares of Common Stock into which such shares of Series A Preferred Stock could have
heen converted immediately prior to such recapitalization, reclassifisation or change, all
subject 1o further adjustments as pravided herein ot with respect 1o sugh other sscurities
or property by the terms thereof.

g Reorganizations, Mergers o Consolidations. If at any time after
1he Original Issue Date the Common Stock is gonverted into other sevurities ar property,
whether pursuant to a reorganization, Mmerger, copsolidation or otherwise {other than 2
reeapitalization, subdivision, reclassification, exchange ot substitution of shares provided s
for elsewhere in this Sectian B), 8s & part of such transaciion, provision shall be mads 50
jhat the Holders of the Series A Preferred Stock shall thereafter be enfitled 1o receive
upon conversion thereo! the pumber of shares of stock or other securities or property 16
which a holder of the maximum number of shares of Common Stock deliverable upon
conversion would have been entitled in connection with such transaction, subject w0
adjustment in respect of such stozk or securities by the terms thereaf. [n any such case,
appropriata adjustment shall be made in the applicatien of the provisions of this Section &
with respeet fe the rights of the Helders Series A Preferred Stock afier such fransaclian to
the end that the provisions of this Seotion 8 (ncluding adjustment of the Series A
conversion ratio then in effect and the number of shares issuable upon conversion of the
Series A Preferred Stock) shall be applicable after that event end be as nearly equivalent
a5 practicable. The Carporation shall nat be & party to any recrganization, merger or
consolidation in which the Corporation s nor the sunviving entily unless the entity
surviving such transaction assumes all of the Comporation's abligations hereunder.

a. Netice pf Certain Events. I

i) the Corporstion shall declare a dividend (or ahy other
distribution) on its Commean $iack;

(i}  the Corporstion shall declare & special nonrecurring cash
dividend on or & redemption of its Common 3rock;

ad A01000070070
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(i)  the Corporation shall authorize the granting to the holders
of its Common Stock rights, optiens or warranis to subscribe for or purchase any shares
of capital stock of any class or of any rights;

(ivy the approval of any shareholders of the Corporation shall
"be required in connection with any reclassification of the Comnmon Stogk;

(v}  the Corporation shall authorize the Liguidation cf the
affairs of the Corporation; or

‘ (vi)  euy event shall ocour resulting in the canversion ratio being
adjusted pursuant to this Section 8,

then the Corporation shall cause to be delivered 1o the Holders at the address specified
herein, at least fificen (15) calendar days prior to the applicable record or effective date
hereinafter specificd, 8 notice (provided such notice shall not include any material nonv
public information) stating (a) the date on which a record is 1o be taken for the purpose of
such dividend, distribution, redemption, or granting of options, rights or warrants, o ifa
vecord is not to be taken, the date as of which the holders of Common Stock of record 1o !
he engitled 1o such dividends, distributions, redempiion, aptions, rights ov warrants are to =
e determined, (b) the date on which such reclassification or Liguidation is expested 10
Become effective or close, and the date as of which it is expected that halders of vecord of
Cammon Stock shall be entitlad to exchange their shares of Common Stack for securities,
cash or othet property delivorahle in cannoction with such reclassification, and (¢) with
respect to any notice regarding a change in the conversion ratio, indicating the conversion
ratjio afier the adjustment and a brief statement of the facts requiring the adjustment.
During the 15-day natice period, the Holders shall not ioee their option lo convert
pursuant to Section 6(a) hereof.

£ Rounding. All calewlations under this Section 8 shall be made 1o
the nearesl cent or the nearest 1100™ of a share.

9, Put Option. For a period of ninety (80) days fram May 31, 2006, each
Holder shall have the option to put the shares of Series A Preferred Stock held by such
Hoider 1o the Corporation in exchange for a cash payment equal to (i} 200% of such
Holder's initial investment in the shares of Series A Preferred Stock being put 1o the
Corporation by such Holder; provided, however, that in no event shall the payment per share
pursuant io this pur option be for Iess than the Liquidation Value per share of the Series A
Preferred Stock being put 1o the Corparation. The option to put the shares of Series A
Preferred Stack to the Corparation shall be accelerated in the evens of a Change in Coatral,
as such 1em is defined in Section 10 below, and shall be effective for ninety (90) days from
the dete of accelaration.

10. Definitions. For the purpases hereof, the following terms shall have he
fnllowing meanings

«Affiliara” means, with yespect to any Persoa, () any other Person of
which sesurities ar othel ownership interests seprescpting mare thar fifiv percent {8094)

AS HA1008070070
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of the voting interesis are, at the time such determination is being made, owned,
Comrolied or held, directly or indirectly, by such Person, or (ii) any ather Person which,
at the time such determination is being made, is Conirolling, Controlled by or urder
commen Control with, such Person. As used herein, "Conjrol”, Whether used as a noun
or verb, refers 1o the possession, directly or indirectly, of the power to direct, or cause the
dirsction of, the management ar policies of a Parson, whether through the ownership af
voting securities or otherwise.

“Change in Control” means the acquisition of greater than 50% of the
Carporation’s outstanding securities by a person or group not affiliated with any of the
existing stockholders of the Corporation ar a change in the majerity of the Board of
Diresiars of the Corparation from rhe Board of Divectors in place al the time of the closing ;
of this Offering (other than 2 change approved by a majanity of the existng board or a ?
majority of its approved successars), or a merger (where the Corporation is not the surviving |
entity), liquidation, dissolution or sale of all or substantially all of the assets of the
Corparation.

“Common Stock™ means the Corporation's common stock, $0.01 par
value per share, and stock of any other ¢lass ino which such sharss may hereafier have r
been reclassified or changed. {

“Helder” or “Holders” means the bolder or holders of the Series A
Prefarred Srack.

“Liquidation” mesns any liquidation, dissolution or winding-up of the
Comperation, whetker voluntary or involuntary.

“Oyigingl Issue Date” shall mean the date of the fivst fssuance of any
shares of the Series A Prefarred Stock, regardless of the numbser of transfers of any
particular shares of Series A Preferred Stock and tegardless of the number of certificates
which may be issued to evidence such Series A Preferred Stock,

“Per Share Marker Valug” means on any particular date (i) the closing bid
price per share of the Commoan Steck on such date on (a) the OTC Bulletin Boad of the
Narianal association of Securities Dealers, Inc. (“OTCBB™), as reporied by the National
Quotation Buyean Incorperated (ov similar orpagizalion or agency succeeding o iis
fanction of reporting prices) or (b) on the National Market (which shall mean the
NASDAQ Nationat Market, the NASDAQ SmallCap Market, the New York Stock
Exchange or the American Stock Exchange) on which the Common Siock is then fisted
or quated, or, if there is no such price on such date, then the closing kid price on such
exchange or quotation system on the date nearest preceding such date, or (i) if the
Common Stock is not then listed or quoted or the OTCRE or any National Market, the
fair market velue of a share of Commeon Stock shall be reasenably determined by the
Board of Directors in good faith; provided, howsver, thal all delerminations of the Per
Share Market Value shall be appropristely adjusted for any stoek dividends, stock splits
or other similar wansactions during such period.

HO01800070070
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“Person™ Means a means an individual or a gorpotation, partnership, trust,
incomparated or mincorporated association, joint venture, limited lisbility Corporation,

joint stock Corporation, government {or an agency or palitical subdivision therzof) or
other entity of any kind. -

“public Offering” means & public offering of the shares of Common Swock
pursuant 10 an effective registration staternent on Form 8.1 or other appropriate form (or
such successor form as then in cffect), underwritten by 2 pationally or regionally
recogmized investment bank (a3 determined by the Board of Directors in good faith).

“OPQ” means an Public Offering by the Corporation which raises gross .
procesds to the Covporation of at {east $20,000.000 at a price of at least $15.00 per share
after taking into consideration any changes in price resulting fraom any adjusiments 5% |
forth in Section 8 of this Certificaie of Designation. .

“Srated Vajue” has the meaning set forth in Section 1 hareof.

“Underlying Shares” means the shares of Common Stack into which the
Series A Preferred Stock are canvertible in accordance with the terms hereof. ‘

11.  Notices. Pxcept as otherwise provided in the event of conversion of
shares of Series A Preferred Stock, all notices or other communications required
hereunder shall be in writing and shall be deemod to have been recejved (a) upon hand
delivery {receipt acknowledged) or delivery by facsimile {with ounsmission canfirmation
report received and with additiona! mailing by express courier service made on the same
day) at the address or numbst designated below (if recoived by 5:00 p.m. EST where
such notice is to be received), er the first business day following such delivery (if
received after 3:00 p.m. EST where such natice is to be received) or (b) on the second
business day following the date of meiling by express courier serviee, fully prepaid, -
addressed 1o such address, or upon actual receipt of such mailing, whichever shall first
occur; ang shall be regarded as properly addrassed if sent 10 (i) the Corperation, 1o MON
Acquisition Corp., One South School Avenue, Suite 1000, Sarascws, FL.. 34237,
Adention: President and (i) if the Holders, at their respective addresses 66t forth in the
books and records of the Corporation, or such other address as any of the above may have
furnished to the other parties in writing by registered mail, retam receipt reguested, With
a copy 10 Abel, Band, Russell, Collier, Pitchford & Gordon Chartersd, Huntington Plaza,
240 South Pineapple Avenue, Sarasota, Floride 34236, Atiertion: Benjamin R, Hanan,
Esq., facsimile (941) 366-6660. -

12.  Lastor Stolen Certificates. Upon receipt by the Corporation of evidence
reasonably satisfactary to the Corporation of the loss, theft, destruction or musilation of
any stock cerificates representing the shares of Series A Preferred Stock, and, in the case
of loss, theft or destruction, of any indemnification (and, if required by the Carporation,
the posting of & boad) wndertaken by the Holder 1o the Corporaiion in custemary form

: and, in the case of mutilation, upon sucrender and cancellation af such certificates
[ reprasenting the shares of Serics A Prefermed Stack the Corporation shall execule and
: deliver new preferred stoek certi Reate(s) of like tenor and date: provided, however, the
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Corporation shall not be obligated 1o re-issue preferred stock certificates if the Holder
contemporaneously réquasts the Corparation to convert shch Series A Preferred Stock
into Common Stock.

13.  Specific Shall Not Limit General; Consiruction. No specific provision
contained in this Certificate of Designation shall limit o7 modify any more general !
provision contained herein. This Certificate of Designation shall be decmed to be jointly
drafted by (he Corporation and all Holders and shall not ke construed against any Person
as the drafier hereof.

14.  Failure or Indulgence Not Waiver. No filwre or delay on the part of 2
Holder of Scries A Prefecred Stock in the exersise of any power, right or privilege
hereunder shall operate 3s a waiver thereaf, ner shall any single ot partial exercise of any
such power, right or privilege preclude other or further exercise thereof or of any other
right, power or privilege.

15.  Fractional Shaves. Upon a conversion hereunder, the Carporation shall

not he required fo jssue stock certificates representing fractions of shares of Commeon

Stock, but may if otherwise permitted, make z cash payment in respect of any final

fraction of & share hased on the Par Share Market Value at such time. If the Cerporation

| clécts not, or is unzhle, 1o make such a cash payment, the Holder of a share of Series A

i Preferred Stock shall be entitled to receive, i liou of the final {raction of a share, one
whole share of Common Stoek.

16,  Payment of Tax Upon [ssue of Transfer. The issuance af certificates for
shares of the Cammon Stock upon conversion of the Series A Proferred Stock shall be
made without chavge to the Holders thercof for any documentary stamp ov similar taxes
that may be payable in vespecs of the issuc or delivery of such certificate, provided that
the Corpaoration shall not be required to pay any ax that may be payable in respect of any
transfer involved in the issuance and delivery of any such certificate upan conversion ina
pame other than thal of the Holders so converted, end the Coworation shall not be
required to issue ar deliver such cerrificates wnless o unti] the Person or Persons
requesting the isswance thereof shall have paid to the Corporation the amount of such tax
or shall have established to the satisfaction of the Corporation that such lax lias bee paid
or is not payable.

1.  Shares Owned by Cerporation Deemed Not Owitstanding. In
determining whether the Holders of the outstanding shares of Series A Preferred Stock
have concurred in any direction, consent or waiver under this Certificate of Designation,
shares of Serics A Preferred Stock which are owned by the Corporaticn or any other
abligor thereof shall be disregarded and desmed not 1 be auistanding for the purpose of
any snch determnination; provided, that any Series A Preforred Stock owned by the
Holders shall be desmed outstanding for purposes of making such a determination.

. Shares of the Series A Frefemed Stock so awned which have been pledged in good faith

) may be regarded as owtstanding if (i} the pledgee establishes to the satisfaction of the

i Molders and the Corporation the pledgee’s vight so 10 act with respeet io such shares and
(ii) the pledgee is not the Corporation or any ather obligor of the Comporation,
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18. Cowtmunigations. The Holders of the Series A Preferred Stock shal} be
antitled to recsive, and the Corporation shall deliver pursuant to Sestion 10 hereof, all
_ cornmunications sent by the Corporation fo the halders of the Commean Stock.

1.  Reacquived Shares. Any shares of Series A Preferred Stouck redeemed.
purchased, converted or otherwiss acquired by the Corporetion in any manner whatsosver
shall not be reissued as part of the Corporation's Series A Prefered Steck and shall be
retived prompily afier the acquisition thereof. Al such shares shall become, upon their
retirement {and the Rling of any certificate required in connection thergwith pursuant 1o
the Florida Business Corporation Acty, authorized but uaissued shares of preferred stock i
of the Corporation. :

20.  Registration of Transfer. The Corporation shall keep at its prineipal
office a register far the registration of the transfers of shares of Series A Preferved Stack.
Upon the surrender of any certificate representing shares of Serics A Prefened Stock at
such place, the Corporation shall, at the request of the record Holder of such centificate,
execute and deliver (at the Corporation’s expense) a new certificate or certifieates in
axchange therefor vepresenting in the aggregale the number of shares represenied by the
surrendered certificate.  Bach such new certificate shall be registered in such name and
shall represent such number of shares as is requested by the Holder of the surrendered
certificate and shall be substantially identical in form to the surrendersd certificate.

21.  Effect of Headings. The seetion headings herein are for convenience only
and shall not affect the construction hereaf.
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CERTIFICATE '
REGARDING -
AMENDED AND RESTATED
ARFICLES OF %G;SOKPO,RATION
MON ACQUISITION CORE. :

MON ACQUISTTICN CORP., a Plotida corpomtion ( “Corpamatiogn’, hereby
certifies, pursusmt o and in accardance with Section 507.1007 of the Floride Business
Corporation Ast (e aact) for the purpess of fling its Amended and Restated Articles of
tacorporation with the Department of State of the State of Florida, that: :

L. The name ef the Corporation is MON ACOUISITION CORP.

2. The Corporation's Amended and Restuted Articles of IRcosporation attached !
hereto (the “Restated Articlen” contain certain amendments to the Corporation’s '
Articles of Ineorporation.

3. The Rextated Articles cantain cettain amendments to the Corperation’s Asdcliss of i
Tacorparation Which require sherebolder epproval, and the Restated Articles were
recommended for approval to the ehareholders by the board of dirsctors angd were |
adopted apd approved on May 30, 2001 by ihe Corporation’s shareholders ’-
pursuant to 2 wiitien consext, the pumber of votca cast heing sufficient for : |
approval in the manner prescribed by Section 607.1004 of the Ast.

N WITNESS WHEREOF, the undersigued bas executed this Certificate as of May 30, !
2001,
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