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FIREFLY TECHNOLOGIES, INC,

The amendment to the Articles of Incorporation of FireFly Technologies, Inc. set forth
below was approved by that corporation pursuant fo Section 607.0704 and Section 607.0821,
Florida Statutes, by a written consent of the directors of the Corporation dated as of November
12, 2003 and written consent of a majority of the Shareholders dated as of November 12, 2003,
The nurriber of votes cast for the amendment by the shareholders was sufficient for approval.

FIRST: The Corporation’s name is:
FireFly Technologies, Inc.

SECOND: The Corporation adopts the following as new Article IV (Capital Stock) of

its Articles of Incorporation:
ARTICLE IV

Capital Stock

A. Generally
The authorized capital stock of the Corporation will be as follows!
Clags of Stock Number of Authorized Shares Par Value
Common Stock 20,000,000 $0.000
Series A,
Preferted Stock 10,000,060 $0.001

B. Degicnations.

The Preferred Stock may be issued fiom time to time by the Board of Directors as shares
of ong or more series. The description of shares of Series A Preferred Stock are as st forth in
Section C of this Article TV. The description of shares of each other series of Preferred Stock,
including any preferences, conversion and other rights, voting powers, restrictions, limitations as
to dividends, qualifications, and terms and conditions of redernption, shall be as set forth in
resolutions adopted by the Board of Directors, and articles of emendrent shall be filed with the
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Florida Secretary of State as required by Iaw to be filed with respect 1o issuance of such Preferred
Stock, prior to the issuance of any shares of such series.

Subiect to the limitations and provisions set forth in these Asticles of Incorporation, the
Board of Directors is expressly authorized, of any time, by adopting resolutions providing for the
issuance of, or providing for a change in the number of, shares of any particular series of
Preferted Stock {other than the Series A Preferred Stock) and, if and to the extent from time to
time required by law, by filing articles of amendment which are effective without sharcholder
action: (f) to increase or decrease the mumber of shares inchuded in each series of Preferred Stock
(other than the Series A Preferred Stock), or {if} to cstablish in any one or more respects the
designetions, preferences, conversion or ether rights, voting powers, restrictions, limitations as to
dividends, qualifications, or terms and conditions of redemption relating to the shares of each
such series. Notwithstanding the foregoing, the Board of Directors shall not be suthorized to
change the right of holders of the Common Stock of the Cotporation to vote one vote per share
on all matters submitted for sharcholder action. Without limiting the generality of the foregoing,
the authority of the Board of Directors with respect to each series of Preferred Stock {other than
the Series A Preferred Stock) shall include, but not be limited to, establishment of the following:

(a)  the number of shares constituting that series and the distinctive
designation of that series;

()  the annual dividend rate, if any, on shares of such series, the times of
payment and the date fom which dividends shall be accnmulated, if dividends are to be
cumulative;

{c})  whether the shares of such series shall be redeemable and, if so, the
redemption price and the terms and conditions of such redemption;

{d}  the obligation, if any, of the Corporation to redeemn shares of such series
pursuant to 8 sinking fund;

(&)  whether shares of such series shall be convertible into, or exchangeable
for, shares of stack of any other class or classes and, if 50, the terms and eonditions of
such conversion or exchange, including the price or prices or the rate or rates of
conversion or exchanpe and the terms of adjusttnent, if any;

(63 whether the shares of such series shall have voting rights, int addition to the
voting rights provided by law, and, if so, the extent of such voting rights;

(g} the rights of the shares of such series in the event of voluntary or involuntary
Hguidation, dissolution or winding-up of the Corporation; and

(h)  any other relative rights, powers, prefercnces, qualifications, limifations or
yestrictions thereof relating to the series,

In accordance with Section 607.0602, Florida Statutfes, the Board of Directors shall
determine all of the preferences, hmitetions, and relative rights for each series of Preferred Stock

2
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bcforc the issuance of any shares of that series. The shar% of Preferred Siock of 2ny one series
shall be identical with cach other in such series in all respects except as to the dates from and
after which dividends thereon shall cumulate, if cumulative.

. Bearies A Preferred Stock gnd Common Stogk

1. Dividends. The Corporation shall pay, when as and if declared by the Board,
dividends on a pari passu basis to the holders of record of the ouistanding shares of Series A
Preferred Stock (the “Series A Holders™) and the holders of récord of the outstanding shares of
Common Stock (the “Commen Holders"”).

2. Preference on Liguidation.

() Series A Preferred S{ock. If the Corporation liquidates, dissolves, or
winds up its affairs {voluntarily or involuntarily) {a "Liguidation Event™), the Serics A Holders
shall be entitled to receive, prior and in preference to any distribution of any of the assets of the
Corporation to the holders of all other shares of the Company™s capital stock by reason of their
ownership thereof, an amount per share equal to £$0.001 (the “Series A Liquidation
Preference”). If upon the occurrence of a Liquidation Event, the assets and funds to be
distributed among the Series A Holders shall be insufficient fo permit the payment of such
holders of the fall amount of their respective Series A Liguidation Preference, the entire assets
and fimds of the Corporation legally available for distribution shall be distributed ratably among
the Series A Holders in pmporhon fo the full Series A Liguidation Preferences the holders Wou!d
otherwise be entitled to receive, "

() Common Stock on an As Converted Basis. Upon completion of the
diswibutions required pursuant to Section 2{a), the remaining assets of the Corporation available
for distribution to shareholders shall be distnbuted among the Senies A Holders and the Common
Holders pro rata based on the number of shares of Common Stock held {or deemed held) by sach
{based upon the number of Common Stock which such Series A Preferred Stock could be
comverted into pursuant to the provisions of Section 3 immediately prior to such Liquidation
Event).

3. Conversion.

{a) Couversion to Common Stock. Subject to the terms and conditions of
this Saction 3, each share of Series A Preferred Stock is convertibie by its holder into one share
of Common Stock., Bach Series A Holder may, at the holder's option, af any time and from time
to time, convert any or all of its shares of Series A Preferred Stock into the mumber of fully paid
and non-asscssable shares of Common Stock detsrmined pursuant to Section 3.

{6}  Mechanics of Conversion. A Series A Holder may exercise the
conversion right specified in Section 3(a) as to all or any part of its Series A Preferred Stock by
surrendering to the Corporation {(or to another person designated by the Board of Dicectors) the
certificates evidencing the shares it elects to convert, endorsed and assigned to the Corporation in
blank, and accompanied by written notice confirming the holder's exercise of its conversion

3
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option as to all or a specified portion of the sharss evidenced by the certificates. Conversion of
shares of Series A Preferred Stock to Common Stock will be effective when the holder dalivers
to the Corporation notice of its glection to convert and certificates evidencing the converted
shares (the "Cenversion Date"). As promptly as practicable after the Conversion Date and in
any cvent within five (5) days afier surrender of the cortificate or certificates representing
converted shares of Series A Preferred Stock, the Corporation will issue and deliver, or cause to
be issued or delivered, at its expense to a converting holder, a certificate evidencing the number
of whole shares of Common Stock fo which such holder is entitled, The person in whose name
the certificate or certificaies for Common Stock are to be issued will be deemed the holder of
such Commion Stock as of the close of business on the Conversion Date. On conversion of only a
portion of the number of shares svidenced by z certificate surrendered for conversion, the
Corporation will issue and deliver at its expense to the converting holder a new certificate for the
number of shares of Saries A Preferred Stock evidencing the unconverted portion of the
surrendered certificate. At the close of business on the Conversion Date, (1) the converted shares
of Series A Preferred Stock will cease to be outstanding, (2} the holders of the converted shares
will cease to have any further rights with respect to those shares, except to receive Common
Stock and cash {as specified below) with respect to the converted shares, and (3) the holders of
the converted shares will be deemed to have become the holder of the Common Stock for all

purposes.

. {¢}  Adjnstments. Incase the Corporation should at any time or from time to
time (i) make a distribution on the shares of Commcn Stock in shares, (ii} split or subdivide the
outstanding shares of Common Stock or (iif) combine the outstanding shares of Common Stock
into a smaller number of shares, the shares of Series A Preferred Stock outstanding at the ttme of
the record date of such distribution or the effective date of such split, subdivision or combination
shall thereafler entitle the Series A Holder to own or receive the aggregate number and kind of
shares that, if such Series A Preferred Stock had been exercised immediately prior to such time,
such holder would have owned or have become entitled to receive by virtue of such distribution,
split, subdivision or combination, Such adjustment shall be made successively whenever any
event listed above shall oceur.

{dy Reservation of Stock Issuable Upon Conversion. The Corporation will
reserve out of its authorized but unissued Commeon Stock, zolely for the purposes of effecting the

conversion of the Series A Preferred Stock, the number of shares of Common Stock issuable on
conversion of all outstanding Series A Preferred Stock. The Common Holders do not have any
preemptive right to purchase these reserved shares. If at any time the number of authorized but
untssued shares of Comeaon Stock are not sufficient to effect the conversion of all then
cutstanding shares of the Series A Preferred Stock, in addition to such other remedies as are
available to the Series A Holders, the corporation shall take the corporate action that in the
opinien of its counsel is necessary fo increase its authorized but unissued shares of Common
Stock to the number of shares that are sufficient for those purposss, including engaging in its best
efforts {o secure the requisite shareholder approval of any nesded amendment to these Articles of

Incorporation.

(03000316359 3))) 4
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{2) Payment of Taxes, The Corporation will pay any and all taxes,
documentary or otherwise, that are payable with respect to the issuance or delivery of Commmon
Stock on conversion of the Series A Preferred Swock. The Corporation will not, however, be
requirad to pay tax with respect to a transfer involved in the issue or transfer and delivery of
shares of Common Stock in a pame other than the record name of the converted Series A
Preferred Stock, and no issuance or delivery will be made unless and until the person requesting
such issue pays to the Corporation the amount of any such tax or establishes fo the Corporation's
satisfaction payment of the tax or that no tax iz due. In no event need the Corporation pay or
reimburse a registered holder for any income tax or ad valorem tax payable by the holder because
of the issnance of Commeon Stock on conversion of Series A Preferred Stock.

€3] No Reissuance of Series A Preferred Stock. The Corporation will
cancel shares of Series A Preferred Stock converted pursuant {0 this Secticn 3.

(8  Adjustments for Merger, Consolidation, ete. In the case of any
classification, reclassification, or other reorganization of the Corporation's capital stock, or in the

case of the merger or consolidation of the Corporation with or into another corporation, or the
conveyance to another corporation of 51l or any major portion of the Corporation's assets, then, as
part of the classification, reclassification, merger, conselidation, or conveyance, adequate ,
provision will be made for each holder of Series A Preferred Stock, on exercise of its conversion
privilege, to receive on the same basis and conditions set forth in this Section 3 with respest to
the Commen Stock, the stock, securities, or other property that the holder would have been
entitled to receive on such classification, reclassification, merger, consolidation, or conveyancs,
if the holder had exercised the conversion privilege immediately before the classification,
reclassification, merger, conselidation, or conveyance, and in any such case appropriate provision
will be made with respect 1o the rights and interests of the holder to the end that the provisions of
this Section 3 {including without limitation, provision for adjustment of the Series A Conversion
Price) will be applicable to the shares of stock, securities, or other property deliverable on the
exercise of the conversion privilege; and, as a condifion of any consolidation, merger, or
conveyance, any corporation that succeeds to the Corporation by reason of the merger,
consolidation or conveyance will assume the obligation to deliver, on exercise of the conversion
privilege, the shares of stock, securities or other considerations that the holders of the Series A
Preferred Stock are entitied to receive pursuant to this Section 3.

4, Voting. In addition to iis voting rights specially provided for in these articles or
granted by applicable law, each Series A Holder will be entitled to voting rights with respect to
all matters on which holders of Common Stock have the right to voie. Each Series A Holder may
vote that number of votes equal to the number of whole shares of Common Stock into which the
holder's shares of Series A Preferred Stock would be convertible pursuant o the provisions of
Section 3 as of the record date for the determination of shareholders eniitled 1o vote on the
matter. Each Series A Holder’s votes will be counted together with all other shares of capital
stock having general voting powers and not separately as a class, except as otherwise provided in
these articles or by applicable law. In cases in which the holders of shares of Series A Preferred
Stock are entitled to approve a matter or vote separately as a class, sach Serics A Holder will be

(93000316353 3))) ?
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entitled to one vote for each of its shares and the vote of a majority of the outstanding shares of
Series A Preferred Stock will constitute the action of that class,

5. Autborization of Addiftona] Classes of Shares. So long as shares of Series A

Preferred Stock remain ounistanding, the Corporation will not, without the vote or prior written
consent of holders of a majority in interest of the then outstanding sharcs of Series A Preferred
Stock, avthorize the creation of a new ¢lass of shares having dividend rights or liquidation
preferences equal or superior to the Series A Prefemed Stock, or improve the dividend rights or
liquidation rights of any other capital stock such that they become equal or superior to the Series
A Preferred Stock.

6. Amendment of Articles of Incorporation. So long as any shares of the Seriss A
Preferred Stock are cutstanding. the Corporation will not, without the affirmative vote of holders
of a majority in interest of the Serics A Preferred Stock voting together as s scparate class, in
addition to any other vote, consent, or approval required by law or otherwise, amend the
Corporation's Axticles of Incorporation or Bylaws in any manner which adversely affects the
relative rights and preferences of the Series A Preferved Stock or changes any of the rights,
preferences, or interests of the Series A Preferred Stock.

7 Reissuance of Shares. Auy shares of Series A Preferred Stock redeemed or
otherwiss reacquired by the Corporation will be canceled and not available for further issuance,

8. Events of Nopcompliapce.

{a)  Definition. An Event of Noncompliance shall have occurred if either:

(1} the Corporation fails to perform or observe any material obligation,
covenant or agreement set forth herein or in the Investment Agreement
{“Investment Agresment”) dated as of November 12, 2003, among the Company
and the partics excouting & signature page to that Agreement or the other
Investment Documnents (as defined in the Investment Agresment}. For purposes
of this Seetion 8, the Corporation’s failure 1o make a payment when due (without
taking into account any spplicable cure period) under any Promissory Note{s) or
the Secured Debt (each a5 defined in the Investment Agreement) attomatically
shall be deemned an Event of Noncompliance, but the Corporation’s failure to
make a required payment when due wnder the Unsecured Debt shall net; or

(2) the Corporation or any corporation of which the Corporation owns
80% or more of the capital stotk (a “Subsidiary”) makes an asgignment for the
benefit of creditors or admits in writing its ingbility to pay its debts generally as
they become due; or an order, judgment or decree is entered adjudicating the
Corporation or any Subsidiary bankrupt or insolvent; or any order for relief with
respect to the Corporation or any Subsidiary is entered under the Federal
Bankmptey Code; or the Corporation or any Subsidiary petitions or applies to any
tribunal for the appointment of 2 custodian, trustee, receiver or liquidator of the

&
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Corporation or any Subsidiary or of any substantial part of the sssets of the
Corporation or any Subsidiary, or commences any proceeding (other than a
proceeding for the voluntary liguidation and dissolution of a Subsidiary) relating
to the Corporation or any Subsidiaty under any bankruptcy, reorganization,
arrsngement, ingsolvency, readjustment of debt, dissolution or liguidation law of
any jurisdiction; or any such patition or application is filed, or any such
proceeding is commenced, against the Corporation or any Subsidiary and cither
(&} the Corporation or any such Subsidiary by any act indicates its approval
thereof, consent thereto or acquiescence thersin or {b) such petition, application or
proceeding is not dismissed within sixty (60) days.

()  Consequences of Events of Noncomplianee. If an Event of Noncompliance
has occurred and continnes wncured for fifieen (15) calendar days after written notice to
the Board of Directors, the number of divectors constituting the Board of Directorg shall,
at the request of the holders of & majority of the Series A Preferred Stock (the “Requisite
Series A Shareholders™), be increased by five (or such other amount required to give the
holders of the Saries A Preferred Stoek a minimum, majority of the Boand), and the
holders of Series A Preferred Stock shall bave the special right, voting separately as a
single class (with each share of Serics A Preferzred Stock being entitled to one vote) and
to the exclusion of all other classes of the Corporation’s stock, to elect individuais to fill
such newly created directorships, to remove any individuals clected to such directorships
and to fi any vacancies in such directorships. The special right of the Requisite Series A
Sharcholders 1o elect additional members of the Board may be excrcised at the special
meeting called pursuant to this subparagraph (b), at any annual or other special meeting
of stockholders and, 1o the extent and in the manner permitied by applicable law, pursuant
to & written consent in licu of a stockholders meeting. -Such speciai right shall continue
uniil such time ag there is no longer any Event of Noncompliance in existence (which in
the case of a faiture to make & required payment when due under the Secured Diebt or
Promissory Note(s) shall be deemed to ocour when the Promissery Note(s} have been
fully paid), at which time such special right shall terminate subject to revesting upon the
occwrence and continuation of any Event of Noncompliance which gives rise to such
special right hereunder.

At any time when such gpecial right has vested in the holders of Series A
Preferred Stock, a proper officer of the Corporation shall, upon the written request of the
Requisite Series A Shareholders then outstanding, addressed to the secretary of the
Corporation, call a special meeting of the holders of Series A Preferred Stock for the
purpose of electing directors pursnant to this subparagraph. Such mecting shall be held at
the earliest legaily permissible date at the principal office of the Corporation, ot at such
other place designated by the Requisite Series A Shareholders, 1f such meeting has not
been called by a proper officer of the Corporation within ten {10) days after personal
service of such written request upon the secretary of the Corporation or within twenty
{(20) days afier mailing the same to the sccretary of the Corporation at its principal office,
then the Requisite Series A Sharcholders may designate in writing one of their number 1o
call such meeting at the expense of the Corporation, and such meeting may be called by

7
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such Person 8o designated upon the notice required for annual meetings of stockholders
and shail be held at the Corporation's principal office, or at such other place designated by
the Requisite Series A Shareholders. Any holder of Series A Preferred Stock so
designated shall be given access to the stock record books of the Corporation for the
purpose of causing a mesting of stockholders to be called pursuant to this subparagraph.

Any director so ¢lected by the holders of Series A Preferred Stock shall
continue to serve as a director until the expiration of the lesser of (2) 2 period of three (3)
months following the date on which there is no longer any Event of Noncompliance in
existence or (b) the remaining period of the full term for which such director has been
elected. After the expiration of such threc-month period or when the full termo for which
such director has been elected ceases {provided that the special right to elect directors has
terminated), as the case may be, the number of directors constituting the Board of the
Corporaticn shall decrease to such number as constituted the whole Board of the
Corporation immediately prior to the occurrence of the Event or Events of
Noncomplisnce giving rise to the special right to clect directors.

{c) If any Event of Noncompliance exists, each holder of Series A Preferred
Stock shall al=o have any other rights and remedies which such holder is entitled to under
any contract or agreement at any time and any other rights which such holder roay have
pursuant {o applicable law.

THIRD: The Corporation deletes in its entirety Section 2 of Article VI (Preferences,
Privileges, Restrictions and Rights) of its Articles of Incorporation.

FOURTH: The Corporation adopis the following as new Article IX{ {Inifial Board of
Directors) of its Articles of Incorporation:

CLE IX ~ Directors

A Number of Members of Board of Directors. Subject to an expansion of the
Board upon an Event of Noncompliance, the Board of Directors of the Corporation shall consist

of #ight (8) members, of which the Serics A Holders voting as a scparate class will elect two (2)
members of the Board (the “Preferred Directors™) and (b) the Series A Holders and Common
Holders, voting together as a class, will elect the remaining six {6} members of the Board (the
“Joint Directors™.

B. Desiguation of Nominees. A majority of the Series A Holders, voting as a class,
may pominate and elect the Preferred Directors. If the Series A Holders fail to nominate and
slect 4 person to serve as a Preferred Director, that position on the Board of Directors will be left
vacant until they do so. A majority of the Common Holders and Serics A Holders, voting as a
class, may nominate and elect the Joint Directors. If the Common Holders and Series A Holders
fail to nominate and elect a person to serve as a Joint Director, that position on the Board of
Directors will be left vacant until they do so.

(CCAD3DD0316350 3%
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. Remaval of Directors; Election of Successorg, A majority of the Series A
Holders or a majority of the Cotmmon Holders and Series A Holders, voting together as a class,
may remove a director that they designated pursuant to Section B, with or without causge, by
notice to the Corporation, If a director is so removed, resigns, is unable to serve, or for any other
reason a vacancy in a Board position occurs, then the holders of sharcs that elected that director
may replace the director. In each case, the applicable class or seri¢s may act by written notice io
the Corporation, signex by holders of 2 majority of the outstanding shares of that class or series,
or by action st a meeting called for that purpose.

D. Quoram of Board of Directovs, A quorum for the transaction of business at all
meetings of the Board of Directors ghall e a majority of the number of directors comprising the
Board of Directors; however, so long as the Seties A Holders, voting as a separate class, are
entitied {o slect one or more directors to the Board of Directors, at least one Preferred Director is
required for 2 quorum of the Board of Directors. However, the presence of at least one Preferred
Director will not be required for & quoram of the Board of Directors with respect to a particular
Board meeting, if ali Preferred Directors receives proper, advance written notice of the meeting
end none atiends the meating.

E. Expense Reimbursement. The Corporation shall reimburse the directors for all
reasonable out-of-pocket expenses (including travel and lodging) incurred by a director in
connection with serving ia the position, including but not Hrnited to the cost of attending
meetings of the Board of Directors.

EXECUTED: I«Tc:m‘emhlvarA*'J 2003
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