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ARTICLES OF INCORPORATION
OF

SALESKINGDOM OF AMERICA, INC.

The undersigned incorporator, for the purpose of forming a corporation under the
Fiorida Business Comoeration Act, hereby adopts the following Articles of Incorporation:
ARTICLE | NAME

The name of the corporation shall be: SalesKingdom of America, Inc.
ARTICLFE [}

PRINCIPAL OFFIGE

o

—
-
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The principal place of business and mailing address of the corporation shall be:

2300 Paim Beach Lakes Bivd.
Suite 308
ARTICLE I

West Palm Beach, FL 33403
SHARES
A. C

o=
-2
oo
o
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lasses of Stock. The corporation is authorized to issue two (2) classes of stock
to be designated, respectively, “Common Stock™ and “Preferred Stock.”
1.

value of $0.01 per share.

2.

Commean Stock. The total number of shares of Common Stock which the
corporation is authorized to issue is Ten Million (10,000,000) shares, each with a par

Preferred Stock, The total number of shares of Preferred Stock which the
corporation is authorized to issue is Five Million (5,000,000) shares, each with a par
B.

value of $0.01 per share, of different series as permitted and described below.

Rights, Preferences and Restrictions of Preferred Stock. The Preferred Stock
authorized may be issued from time to time in one or more series with the rights,
preferences and designations for each such series of Preferred Stock to be determined
by the corporation’s Board of Directors.

C.

Series A Preferred Stock. The first series of Preferred Stock shall be designated
“Series A Preferred Stock” and shall consist o

shares. The rights,

the Series A Prefen

f Four Hundred Thousand {(400,000)
preferences, privileges, and restrictions granted to, and imposed on,
red Stock are as set forth below:

1. Liguidation. '

a. Preference. In the event of any liquidation, disselution or winding up of
the corporation, whether voluntary or invelu
Stock shall be entitled to receive distributio

ntary, the holders of the Series A Preferred
ns of the assets of the corporation available
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for distribution to stockholders of $2.50 per share of Series A Prefetred Stock held, prior
and in preference to, any distribution of any of the assets of the corporation fo the
holders of any other class of Preferred Stock, or the holders of Common Stock.

b. Events Deemed Liguidation. For purposes of this Section (C)(1), a
liquidation, dissolution or winding up of the corporation shall be deemed to occur if the
corporation shall sell, convey, or otherwise dispose of all, or substantially all, of its
property or business, or merge into or consolidate with any other corporation (cther than
a wholly-owned subsidiary corporation), or effect any other transaction or series of
related transactions in which more than fifty percent (50%) of the voting power of the
corporation is disposed of, provided, that this Section G(1)(b) shall not apply to & merger
effected solely for the purpose of changing the domicile of the corporation.

2. Conversion. The holders of the Series A Preferred Stock shall have
conversion rights as fallows (the “Conversion Rights™:;

a. Right to Caonvert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder such Series A Preferred Stock, at any time after
the date of issuance of the same, into one (1) fully paid and nonassessable share of
Common Stock (the “Conversion Ratio), effective the date the cerificate or certificates
representing the Series A Preferred Stock isfare sumendered for conversion.
Notwithstanding the feregoing, upon the closing of a firm, commitment — underwritten
public offering of Common Stock registered under the Securities Act of 1933, as
amended, that results In gross proceeds to the corporation of not less than
$10,000,000.00, at a price per share of not less than $5.00, subject to appropriate
adjustrment in the event of stock splits, stock dividends, or similar capital adjustments
and recapitalizations, the Series A Preferred Stock will automatically convert into shares
of Common Stock at the applicable Conversion Ratio.

b. Mechanics of Conversion.

{i) Before any holder of Series A Preferred Stock shall be
entitled o convert the same into shares of Common Stack, such holder shall surrender
the certificate or cerfificates representing the Series A Preferred Stock, duly endorsed,
and shall give written notice to the corporation at its principal corporate office, of the
holder's election to convert the same. Such holder shall state in such notice the name
or names in which the certificate or certificates for shares of Common Stock are to be
issued,

(i) The corporation shall, as scon as practicable thereatter,
issue and deliver to such holder of the Series A Preferred Stoek, or to the nominee ar
nominees of such holder, a certificate or certificates for the number of shares of
Common Stock to which such holder shall be entitied pursuant to this Section C(2).

. ) (iii) Such conversion shall be deemed to have been made
1mn1ed|ately prior to the close of business on the date of such surrender of the
certificate or certificates representing the Series A Preferted Stock to be converted, and
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the person or persons entitied to receive the shares of Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date.

{iv} If the conversion is in connection with an underwritten
offering of securities registered pursuant to the Securities Act of 1933, as amended, the
conversioh may, at the option of any holder tendering the Series A Preferred Stock for
conversion, be conditioned upon the closing with the underwriters of the sale of
securities pursuant to such offering, in which event the person(s) entitled to receive
Common Stock upon converslon of such Series A Preferred Stock shall not be deemed
to have converted such Series A Preferred Stock until immediately prior to the closing of
such sale of such offering securities.

¢. Conversion Ratio Adjustments. The Conversion Ratio of the Saries A

Preferred Stock shall be subject to adjustment from time to time as follows:

(i) Stock Splits and Bividends. In the event the corporation

should at any time, or from time to time, fix a record date for the effectuation of a split or
subdivision 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 securities or rights convertible into, or
entitling the holder of such Common Stock to receive directly or indirectly, additional
shares of Common Stogk (the “Common Stock Equivalents™ without payment of any
consideration by such holder for the additional shares of Common Stock or the
Common Stock Equivalents (including the additional shares of Common Stock issuable
on conversion or exercise of the Common Stock), then, as of such record date {or the
date of such dividend distribution, split or subdivision if no record date is fixed), the
Conversion Ratio of the Series A Preferred Stock shall be appropriately increased so
that the number of shares of Common Stock issuable on conversion of each share of
Series A Preferred Stock shall be increased in proporfion to such increase of the
aggregate of shares of Common Stock outstanding and those issuable with respect to
such Commaon Stock Equivalents with the number of shares issuable.

{ii} Reverse Stock Splits. In the event the corporation should, at
any time, or from time to time, decrease the number of shares of Common Stock
cutstanding by a combination of the outstanding shares of Common Stock then,
following the record date of such combination, the Conversion Ratio for the Series A
Preferred Stock shall be appropriately decreased so that the number of shares of
Common Stock Issuable on conversion of each share of Series A Preferred Stock shall
be decreased in proportion to such decrease in the ocufstanding shares of Common
Stock as a result of such combinatian.

d. Other Distributions. In the event the corporation shall declare a
distribution payable in securities of other eniities, evidences of indebtedness issued by
the corporation or other persons or entities, assets (excluding cash dividends) or
options or rights referred to in Section C(2)(c), then, in each such case for the purpose
of this Section C(2)(d), the holders of Series A Preferred Stock shall be entitied to a
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proportionate share of any such distribution as though they were the holders of the
number of shares of Common Stock of the comoration into which their shares of Series
A Preferred Stock are convertible as of the record date fixed for the determination of the
hoilders of Common Stock of the corporation entitied to receive such distribution.

¢. Recapitalizations. If at any time, or from time to time, there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger
or sale of assets transaction provided for elsewherg in this Section C(2)), provision shali
be made so that the holders of the Series A Preferred Stock shall thereafter be entitled
to receive upon conversion of such Series A Preferred Stock, the number of shares of
stock or other securities or property of the corporation or otherwise, to which a holder of
Common Stock deliverable upon conversion would have been entitled on such
recapitalization.

f. No Impairment. The corporation shall not, without the consent of the
holders of at least a majority of Series A Preferred Stock, by amendment hereof or
through any reorganization, recapitalization, transfer of assets, consolidation, merger,
digsolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance by the corporation of any of the terms to be
observed or performed pursuant to this Section C. The corporation shall at all times in
good faith assist in the carrying out of all the provisions of this Section C, and in the
taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series A Preferred Stock against impairment.

g. No Fractional Shares and Cetrtificate as to Adiustments.

(i) No fractional shares shall be issued on the conversion of any
share or shares of the Series A Preferred Stock. All shares of Common Stock
(including fractions of shares of Common Stock) issuable upon conversion of more than
one share of Series A Prefetrred Stock by a holder of such share of Series A Preferrad
Stock shall be aggregated for purposes of determining whether the conversion would
result in the issuance of any fractional share. if, after the aforementioned aggregation,
the conversion would result in the issuance of any fractional share, the corporation
shall, in lieu of issuing any fractional share, pay the holder of the Series A Preferred
Stock cash equal to the product of such fraction multiplied by the Common Stock’s fair
market value (as determined by the corporation’s Board of Directors) on the date of
conversion.

(ii) On the occurrence of each adjustment or readjustment of the
Conversion Ratio of Series A Preferred Stock pursuant to this Section C(2), the
corporation, at its expense, shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Series 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.

{lif} The corporation shall, on the written request at any time of
any holder of Series A Preferred Stock, furnish or cause to be furnished to such holder
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a similar certificate sefting forth (w) such adjustmeni and readjustment, (x} the
Conversion Ratio for the Series A Preferred Stock at the time in effect and (y) the
number of shares of Common Stock and the amount, if any, of other property which at
the time would be received on the conversion of a share of Series A Preferred Stock.

h. Notices of Record Date. [n the event of any taking by the corporation
of a record of the holders of any class of stock for the purpose of determining the
holders of that class of stock who are entitled to receive any dividend (including a cash
dividend) or other distribution, any right to subscribe for, purchase or otherwise acquire
any shares of stock of any class or any other securities or property, or to receive any
other right, the corporation shall give to each holder of Series A Preferred Stock, at least
twenty (20) days prior to the date on which any such record is to be taken for the
purpose of such dividend, distribution ar right (the “Record Date™), notice specifying the
Record Date and the amount and character of such dividend, distribution or right.

i. Reservation of Stock Issuable Upon Conversion. The corporation shall

at all times reserve and keep available out of its authorized but unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the
Series A Preferred Stock, such number of its shares of Common Stock as shall from
time to time be sufficient to effect the conversion of all outstanding shares of the Series
A Preferred Stock. If at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of alf then outstanding
shares of the Series A Preferred Stock, in addition to such other remedies as shall be
available to the hoider of such Series A Preferred Stock, the corporation shall take such
corporate action as may, in the opinion of its counsel, be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposes, including, without limitation, engaging in best efforts to
obtain the requisite stockholder approval of any necessary amendment hereto.

3. Notices. Any notice required by the provisions of this Section G(2) shall be in
writing and shall be deemed effectively given: (i) upon personal delivery to the party to
be notified; (i} when sent by confirmed telex or facsimile if sent during normal business
hours of the recipient, if not, then on the next business day: {iii) five (8) days after
having been sent by registered or certified mail, retum receipt requested, postage
prepaid; or (iv) one (1) day after deposit with a nationally recognized ovemight courier,
specifying next day delivery, with written verification of receipt. All notices shall be
addressed to each holder of record at the address of such holder appearing on the
books of the corporation.

4. Voting Rights. Except as otherwise required by law, the holder of each share
of Series A Preferred Stock shall have the right to one vote for each share of Common
Stock into which such Series A Preferred Stock could then be converted. With respect
to such vote, such holder shall have full voting rights and powers equal {o the voting
rights 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 corporation, and shall be entitied to vote, together
with holders of Common Stock, with respect to any question upon which holders of
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Commeon Stock have the right to vote. Fractional votes shall not, however, be permitted
and any fractional voting rights available on an as-converted basis (after aggregating all
shares into which shares of Series A Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded
upward).

ARTICLE IV INITIAL REGISTERED AGENT AND STREET ADDRESS
The name and Florida street address of the initial registered agent are:
Valdes-Fauli Comporate Services, Inc.
777 South Flagler Drive, Suite 500 East
West Palm Beach, Florida 33401

ARTICLE V INCORPORATOR

The name and address of the incorporator to these Articles of incorporation are:

David G. Bates
777 South Flagler Drive, Suite 500 East
West Palm Beach, Florida 33401

ARTICLE VI INDEMNIFICATION . A —

Provided the person proposed to be indemnified satisfied the requisite standard of
conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the Florida Business Corporation Act (currently, Sections 607.0850(1) and
(2) of the Florida Statutes), as the same may be amended from time to time (the “Acth),
the corporation shall indemnify its officers and directors, and may indemnify iis
employees and agents, to the fullest extent permitted by the provisions of such Act
(subject to any limitations contained in an agreement entered into by such person and
the corporation), from and against any and all of the expenses or Jiabilities incurred in
defending a civil, criminal, administrative or investigative action, suit or proceeding
(callectively, "proceeding”) (other than in a proceeding (a) initiated by such person
(unless authorized by the Board of Directors of the corporation), or (b) wherein the
corporation and such person are adverse parlies except for proceedings brought
derivatively or by any receiver or trustee) or other matters referred to in or covered by
said provisions, including advancement of expenses prior to the final disposition of such
proceedings and amount s paid In settlement of such proceedings, both as to action in
their official capacity and as to action in any other capacity while an officer, director,
employee or other agent. Expenses (including attorney’s fees) incurred by an officer or
director in defending any civil, criminal, administrative or investigative proceeding shall
be paid by the carporation in advance of the final disposition of such proceeding upon
receipt of an undertaking by or on behalf of such director or officer to repay such
amount if i shall ultimately be determined that he or she is not entitled to be indemnified
by the corporation as authorized in this section. Such expenses (inciuding attormeys’
fees) incurred by other employees and agents shall also be so paid upon such terms
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and conditions, if any, as the Board of Directors deems appropriate. The
indemnification and advancement of expenses provided for herein shall not be deemed
exclusive of any other rights to which those indemnified may be entitied under any
bylaw, agreement, vote of shareholders or directors 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 to a person who has ceased to be a director,
officer, employee or agent, and shall inure to the benefit of the heirs and personal and
other legal representatives of such a person. Except as otherwise provided above, an
adjudication of liability shall not affect the right to indemnification for those indemnified.

ARTICLE VI BYLAWS

The Bylaws may be adopted, altered, amended, or repealed by either the shareholders
or the Board of Directors, but the Board of Directors may not amend or repeal any
Bylaw adopted by shareholders if the shareholders specifically provide such Bylaw is
not subject to amendment or repeal by the directors.

)ﬂ“/ A Z-?)ﬂ/zé _ | Date: May __ 1D 2001

David G. Bates, Incorporator

HO1000067030 ¢




L3

MAY-18-28@1 12:26

GUNSTER YORKLEY

P.85-83
HQ1000067090 0

ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Faving been named as registered agent and fo accept service of process for the
above stated limited liability company at the place designated in this certificate, Valdes-
Fauli Corporate Services, Inc. hereby accepts the appointment as registered agent and
agrees lo act in this capacily. Valdes-Fauli Corporate Services, Ine. further agrees to
comply with the provisions of all statules relating to the proper and complete

performance of its duties, and Valdes-Fauli Corporate Services, Inc. is familiar with and
accepts the obligations of its position as registered agent.

oy o

/ . DATE:may _/® . 2001
Mfchael V. Mitrione, Vice President
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