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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

FLAT ROCK GRILLE HOLDINGS, INC,

The fellowing Amended and Restated Articles of Incorpotation of Flat Rock Grille Holdings,
Inc., 2 corporation organized and existing under the laws of the State of Florida, were duly approved

and adopted by written consent of the directors and shareholders of the Corporation parsuant to the

dated as of June 14, 2002.

provisions of Section 607.0821 and Section 607.0704 of the Florida Business Corporation Act, by
Written Consent of the Directors dated as of June 14, 2002 and Written Consent of Shareholders

ARTICLE . NAME

‘The name of the Corporation shall be: Flat Rock Grille Holdings, Inc.

—
o
28 8
;?g_‘ = i
ARTICLETL._ADDRESS A R
oo @ 1
Fo 2§
The mailing address of the Corporation is: b =
. = Y -
P.O, Box 20466 A
=%
Tampa, Florida 33622 =2 < .
' e
The principal business address of the Corporation is:
1111 N. Westshore Blvd., Suite 402
Tamnpa, Florida 33607
ARTICLE III. PIIRPOSES

The Corporation is organized to engage in any activity or business permitted under the laws
of the Unitéd States and Florida,

HO02000154020 0
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A. Classes of Stock. The authorized capital stock that the Corporation may issne shall be as

follows:

Class of Stock Number, of Authorized Sharas . ParValue

Common Stock 5,000,000 $01

Preferred Stock 5000000 $.01
Serics A 51,340 $.01
Preferred Stock '
Series B 105,669 3.01
Preferred Stock
Series C 3C,000 £.01
Preferred Stock
Undesignated 4,812,991 £01
Praferred Stock

B. Designations. The Preferred Stock may be issned fiom time to time by the Board of
Directors as shares of one or more series. The description of shares of Series A Preferred Stock,
Series B Preferrcd Stock, and Scries C Prefetred Stock are as get forth in Section C of this Articls TV.
The description of shares of each ofher series of Preferred Stock, including any preferences,
conversion and other rights, voting powers, restrictions, lintitations as 1o dividends, qualifications,
and terms and conditions of redemption, shall be as set forth in resolutions adopted by the Board of
Directoss, and articles of amendment shall be filed with the Florida Secretary of State as required by
law 1o be filed with respect to issuance of such Preferred Stock, prior to the issuance of any shares of
such series.

Subject to the limitations and provisions set forth in these Amended and Restated Axticles of
Incorporation, the Board of Directors is expressly authorized, at any time, by adopting resolutions
providing for the issuance of, or providing for a change i the number of, shares of any particular
series of Preferred Stock (other than the Series A Preferred Stock, Seriés B Preferred Stock, and
Series C Preferred Stock) and, if and to the extent from time to fime required by law, by filing
articles of amendment which are effective without shareholder action: (1) to increase or decrease the
number of sharcs included in each series of Preferred Stock (other than the Series A Preferred Stock,
Series B Preferred Stock, and Series C Preferred Stock), or (ji) to establish in any one or more
respects the designations, prefercnces, conversion or other rights, voting powers, restriczions,
HO2000154020 0 )
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limitations as te dividends, qualifications, or terms and conditfons of redemption relating to the
shares of each such series. Notwithstanding the foregoing, the Board of Directors shall not be
authorlzed to change the tight of holders of the Common’ Stock of the Corporation to vote one vote
per share on all matters gubmitted for shareholder action. Without limiting the generality of the
forcgoing, the authority of the Board of Directors with respect to each series of Preferred Stock
(other than the Series A Preferred Stock, Seties B Preferred Stock, and Series C Preferred Stock)
shall include, but not be limited to, establishment of the following: ’

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

(i) the annual dividend rate, if any, on shares of such series, the timcs of payment
and the date from which dividends shall be accumulated, if dividends are to be cumulative;

(iii)  whether the shares of such series shall be redeemable and, if so, the
redemption price and the terms and conditions of such redemption; .

(iv)  the obligation, if any, of the Corporation to redeem shares of such series
pursuant to a sinking fund;

&) whether shares of such series shall be convertible into, or exchangeable for,
shares of stock of any other class or classes and, if 5o, the terms and conditions of such conversion or
exchange, including the price or prices or the rate or raies of conversion or cxchange and the terms of
adjustment, if any;

(vi)  whether the shares of such series shall have voting tights, in addition to the
voting rights provided by law, and, if so, the extent of such voting rights;

(vii)  the rights of the shares of such series in the cvent of voluntary or involuntary
liquidation, dissclution or winding-up of the Corporation; and ‘

(vii)  any other relative rights, powers, preferences, qualifications, limitations or
resirictions thereof relating to such series. '

In accordance with Section 607.0602, Florida Statutes, the Board of Directors shatl determine
all of the preferences, limitations, and relative rights for each series of Preferred Stock before the
issuance of any shares of that series. The shares of Preferred Stock of any cne series shall be
identical with each other in such scrics in all respects gxcept as w the dates fiomn and after which
dividends thereon shall cumulate, if eurnulative. :

Subject to all of the rights of the Preferred Stock as expressly provided herein, by law or by
the Board of Dirsctors pursuant to this Article IV, the Common Stock of the Corporation shall
possess all such rights and privileges as are afforded to capital stock by applicable Jaw in the sbsence
of any express grant of rights or privileges in the Corporation’s Articles of Incorporation, including,
but ot limited to, the following rights and privileges:

HO02600154020 0
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(%) dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the Corporation legally available for the payment of
dividends;

) the holders of Commen Stock shall have the right to vote for the election of
directors and on all other matters requiring sharcholder action, each share being entitled to one vote;
and

(= upon the voluntary liquidation, dissolution or winding-up of the Corporation,
the net assets of the Corporation avajlable for distribution shall be distributed pro-rata to the holders
of the Comumon Stock in accordance with their respective rights and interest.

C. Series A Preferred Stock, Series B Preferred Stock, and Serjes € Preferred Stock

1. Dividends.

{a) The bolders of record of shares of Series A Preferred Stock shall be entitled
to receive dividends (the "Series A Dividends®), on a pari passu basis with dividends paid on the
Series B Preferred Stock and Series C Preforred Stock, at a rate of eight percent (8%) per annum on
the Liquidation Price for the Series A Proferred Stock (as defined in Secton 2(d) below). The
holders of record of shares of Series B Preferred Stock shail be entitied to receive dividends (the
"Series B Dividends™), on a pari passu basis with dividends paid on the Series A Preferred Stock and
Series C Preferred Stock, at a ratc of eight percent (8%) per annum on the Liquidation Price for the
Series B Preferred Stock (as defined in Section 2{d) below). The holders of record of shares of
Beries C Preferred Stock shall be entitled to recmve dividends (the "Seties C Dividends"), on a pari
passu basis with dividends paid on the Series A Preferred Stock and Series B Preferred Stock, ata
rate of eight percent (8%) per annum ou the Liquidation Price for the Series € Preferred Stock (as
defined in Section 2(d} below). The Series A Dividends, Series B Dividends, and Series C Dividends
will be fully cumulative and prior and in preference to any declaration or payment of any dividend or
other distrdbution on the Junior Sccurities (as defined in Section 2(z) below), but are payable only
when declared by the Board of Directors or as ofherwise specified herein.

(i) On June 1, 2005, or on a Conversion Date (as to acorned Series A Dividends on
the converted shares of Serics A Preferred Stoack only), all accrued unpaid Series A Dividends shall
be payable in one (1) lump sum payment to the holders of record of the Series A Preferred Stock
(each, a "Scries A Record Holder” or more than one, "Series A Record Holders™) as they appear on
the stock books of the Cotporation on that date. From and after Jone 1, 2005, all zaccrued Senes A

Dividends shall be payable to the Series A Record Holders quarterly, in arrears, on the first day of
HO200D154020 07
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such quarter (the "Quarterly Dividend Date™), commencing on July 1, 2005, except that if any such
date is a Saturday, Sunday or Iegal holiday, then such dividend shall be payable on the next day that
is not a Saturday, Sunday or legal holiday on which banks in the State of Florida are pertted to be
closed.

(i)  On June 1, 2005, or on a Conversion Date (as to accrued Series B Dividends on
the converted shares of Series B Preferred -Stock only), all accrued unpaid Series B Dividends shall
be payable in one (1) lump sum payment to the holders of record of the Scries B Preferred Stock
(each, a "Series B Record Holder" or more than one, "Series B Record Holders") as they appear on
the stock books of the Corporation on that date. From and after June I, 2005, all accrued Series B
Dividends shall be payable to the Series B Recard Holders, quarterly, in arrears, on the first
Quarterly Dividend Date of such quarter, commencing on July 1, 2005, except that if any such date ig
a Saterday, Sunday or legal holiday, then such ividend shall be payable on the next day that is not a
Saturday, Sunday or legal holiday on which banks in the State of Florida arc permitted to be closed,

(i)  On June 1, 2005, ot on a Contversion Date (as to acorued Series C Dividends
on the converted shares of Series C Preferred Stock oﬁly), all accrued unpaid Series C Dividends
shall be payable in one (1) lump sum payment to the holders of record of the Series C Preferred
Stock (each, a "Series C Record Holder" or more than one, "Series C Record Holders™; Series A
Record Holders, Series B Record Holders and Series C Holders are each, a "Record Holder” or more
than one, "Record Holders™) as they appear on the stock books-of the Corporation on that date. From
and after June 1, 2005, all accrued Series C. Dividends shall be payabie to the Series C Record
Holders, quarterly, in arrears, on the first Quarterly Dividend Date of such quarter, commenging on
Tuly 1, 2005, except that if any such date is a Saturday, Sunday or legal holiday, then such dividend
shall be payable on the next day that is not a Saturday, Sunday or legal holiday on ‘which banks in the
State of Florida are permitted to be closed.

The Series A Dividends, Series B Dividends, and Series C Dividends shall automatically
accrue in the absence of an election by the Board of Directors within ten (10) days after each
applicable Quarterly Dividend Datc to pay the Series A Dividends, Series B Dividends, and Series C
Dividends,

(iv)  Effective upon the filing of the Agreement and Plan of Merger dated ag of
June 14, 2002, among the Corporation, Gold Coast Restavrants, Inc. {"Gold Coast"), a Florida

corporation and FRG Merger, Inc., 2 Florida corporation (the "Merger Agreement") and pursuant to
HO2000154020 0
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the Merger Agreement, the amount of accrued unpaid Series A Dividends and Series B Dividends
includes the dividends that accrucd since the date of issyance (even if not declared or payable) of the
Series A Preferred Stock of Gold Coast (the "Gold Coast Preferred A Stock") and Series B Preferred
Stock of Gold Coast (the "Gold Coast Preferred B3 Stock™), which was exchanged for Series A
Preferred Slock and Series B Proferred Stock, respectively. These dividends shall be deemed
acorucd unpaid dividends of the Series A Preferred Stock and Series B Preferred Stock and shall be
payablc in accordance with Section 1(a)() and Section 1(@)(i) above,
l {&) The amount of dividends payable for any period that is shorter or longer than
a full annual dividend shall be computed on the basis of 2 360-day year and the actual number of
days clapsed (including the first day but excluding the last day) occurring in the period for which
such amount is payable. If the Corporation cannot fully pay a Series A Dividend, Series B Dividend,
or Series C Dividend that is then due and payable, the Corporation shall pay the unpaid dividends io
the maximum possible extent and malke any partial payments to the holders of the Series A Preferred
Stock, Scries B Preferred Stock, and Series C Preferred Stock ratably based on the respective amount
of Series A Dividends, Series B Dividends, and Series C Dividends ctherwise payable to them, For
any time period during which payment of 2 Series A Dividend, Series B Dividend, or Series C
Dividend, as the case may be, i due and uapaid, and until such dividend is paid, the applicable rate
for the due but unpaid dividends will increase from eight percent (8%) per annum to cighteen percent
(18%) per annum,
{(©)  Inthe event of a Public Offering (as defined in Section C.4(b) of this Article
IV}, each Record Holder may elect to receive the payment of ell Serics A Dividends, Scries B
Dividends, or Series C Dividends, as applicable, accrued through the date of the Public Offering in
registered shares o f C ommon $ tock { each, a "Payment-in-Kind" or more than one, "Paymenis-in-
Kind") rather than cash. Any such Payment-in-Kind shall be payable as of the date of the Public
Offering 10 the Recard Holder electing to receive such Payments—m—mnd Each Paymeni-in-Kind
shall be that number of shares of Common Stock that is cqual in number to the aggregate Series A
Dividends, Series B Dividends, or Series C Dividends, as applicable, payable on the date of the
Public Offering (including accrued interest cempounded on a quarterly basis as indicated above),
divided by the per share offering price to the public in the Public Offering, and shall be allocated on a
pro rata basis to each Record Holder entitled to receive such dividend. Certificates representing the

shares of the Common Stock issuable on payment of any Payment-in-Kind shall be delivered to each
HO02000154020 ¢
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Record Holder entitled to receive the Payment-in-Kind (in appropriate denominations) on or before
the thirtieth (30th) day following the date of the Public Offering.

(d) The Corporation shall not pay any dividends with respect to the Common
Stock while any shares of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred
Stock remain outstanding.

2 Ranking; Preference on Liquidation,

(a) The Series A Prefemmed Stock, Series B Preferred Stock, and Series C
Proferred Stock shall rank senior to every other class or series of the Corporation’s preferred stock
bereafter created and all of its Common Stock (collectively, the “Junior Securities").

®) If the Corporation liquidates, dissolves, or winds up its affairs (Voluntarily or
mvoluntanly) (a "Liguidation Event"), after paying or providing for payment of its debts and other
liabilities, the Corporation shall pay to the holders of Series A Preferred Slock, Series B Preferred
Stock, and Series C Preferred Stock before paying any amount to the holders of J unior Securities, a
cash amount for each share of Series A Preferred Stock, Series B Preferred Stock, and Series €
Preferred Stock, us applicable, equnal to the Liquidation Price, as defined below, If its assets to be
distributed among the holders of Series A Preferred Stock, Series B Preferred Stock, and Series C
Proferred Stock on a Liguidation Event are insufficient to permit the Corporation to pay the full
Liquidation Price for each share of Series A Preferred Stack, Series B Prefarred Stock, and Series ¢
Preferred Stock, the Corporation shall distribute its assets among the holders of Series A Preferred
Stock, Series B Preférred Stock, and Series C Preferred Stock ratably based on the respective
amounts otherwise payable to them.  If the Corporation has paid the full Liquidation Price for each
share of Series A Preferred Stock, Serics B Preferred Stock, and Series C Preferred Stock to the
holders of Series A Preferred Stock, Serics B Preforred Stock, and Series C Preferred Stock, as
applicable, or if the Corporation shall have set aside funds sufficient for such payments in trust for
the account of such holders so as to be available for such payment, all remaining asscts available for
distribution (after payment or provision for payment of all debts and labilities of the Corporation)
shall be distributed to the respective holders of any stock rankmg junior to the Series A Preferred
Stock, Series B Preferred Stock, and Series C Preferred Stock but senior to the Coromon Stock
ratably in proportion to the numiber of shares of such stock they then hold, if any such stock is then
outstanding, and thereafter to the respective holders of the Common Stock ratably in proportion to

the mumber of shares of Common Stock they then hoid.
H02000154020 0
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(© The following will, at the option of the holders of Series A Preferred Stock
Series B Preferred Stock, or Series C Preferred Stock, be deemed to be a Liquidation Event and
trigger the Corporation's obligation to pay the Liguidation Price applicable to the series of Preferred
Stock: (i) a merger or consolidation of the Corporation with or into one or mare corporations or
other entities that tesults in the exchange of 50% or more of the outstanding shares of any class of
capital stock of the Corporation outstanding immediately before the merger or consolidation for
securities or other consideration issued or paid by the other corporation; (i) the sale or transfer of all
or snhstantially all of the assets of the Corporation; or (iii) the resale by shareholders, in any three-
year period, o f Commen $tock ¢ umulatively c onstituting 5 0% or mare o fthe shares of Common
Stock outstanding when the applicable series of preferred stock was initially issued. Each series of
Preferred Stock may exercise the foregoing option independently, by the vote or consent of holders
of a majority of the outstanding shares of that series of Preferred Stock. The Corporation will notify
the holders of Series A Prefetred Stock, Series B Preferred Stock, or Series C Preferred Stock in
writing (thc "Liquidation Tvent Notice") within sixty (60) days after the acourrence of & Ligquidation
Bvent. The option of the holders of Series A Preferred Stock, Series B Preferred Stock, or Series C
Preferred Stock to have the foregoing events treated as Liquidation Events may be exercised by
written notice given to the Corporation by holders of a majority of the outstanding shares of Series A
Preferred Stock, Series B Prefarred Stock, or Series C Preferred Stock within sixty (60) days of the

notifying holders' receipt of the Liquidation Event Notice,

(@ The "Liquidation Price” for Series A Preferred Stock for a Liquidation Event
will be the amount of $48.695 per share, plus accrued and unpaid Series A Dividends. The
"Liquidation Price" for Series B Preferred Stock for a Liquidation Event will be the amount of
$111.111 per share, plus accrued and unpaid Series B Dividends. The "Liquidation Price" for Serics
C Preferred Stook. for a Ligquidation Event will be the amount of $66.667 per share, Plus accraed and
unpaid Series C Dividends. 'I'he Corporation shall pay the applicable Liquidation Price to the holders
of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock within 15 days
after the Company's receipt of notice from those holders of their option to have an event treated as a
Liquidation Event under Section 2(z). The Corporation shell pay to each holder of Seres A
Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock interest at an annual tate of
18% on any part of the Liquidation Price not péid when due. In case the Corporation shall at any

time subdivide (by any stack split, stock dividend or atherwise) its ontstanding shares of any series of
HO20060154020 0 - S
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Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock #nto a greater number
of shares, the Liquidation Price for such series in effect immediately prior to such subdivision shall
be proportionately reduced, and conversely, in case the outstanding shares of any series of Series A
Preferted Stock, Series B Preferred Stock, or Series © Preferred Stock shall be combined into a
smaller numbcer of shares, the Liquidation Price for such series in effect immediately prior to such
combination shall be proportionately increased.

3. Redempftion,

(@ Subject to the terms and conditions of this section, any Record Holder may
require the Corporation to redeem its shares of Series A Preferred Stock, Series B Preferred Stock, or
Series C Preferred Stock, as the case may be, with cash at the redemption price per share determined
pursuant to paragraph (d) of this Section 3 (the "Share Price"), plus any dividends (whether or not
declared or due) accrued and unpeid on the redeerned. shares to the redemption date {the
"Redemption Price”). .

| (®)  On June 30, 2007, each Record Holder may roquire the Corporation to
redeem up (0 one-third of the shares of such steck that it held as of Yanuary 1, 2007; on June 30,
2008, gach Record Holder may require the Corporation to redeern another one-thitd of the shates of
such stock that it held as of January 1, 2007, less the number of shares, if any, previously redeemed,
orifthe holder did not exercise its r edemption right on the June 30, 2007 Rcdcmptmn Daie, the
holder may require the Corporation to redeem up to two-thirds of the shares of such stock it held as
of January 1, 2007; and on June 30, 2009, and at any time thereafier, each Record Holder may
require the Corporation to redeem all remnaining shares of such stock that it still holds. During the
period between November 1 and December 1 preceding cach such June 30, the Cotporation shall
notify each Record Holder of the availability of this redemption option.

() Asg appropriate with respect to a redemption pursuant io this Section 3, June
3G, 2007, 2008, and 2009 (or the later effective date after JTane 30, 2009, of Investor's exercise of its
redemption right) each constitutes a Redemption Date.

{d) Each Record Holder electing to require the Corporation to redeem its shares
pursuant to this section shall notify the Corporation of its election by means of certified mail, retumn
receipt requested; addressed to the Corporation and mailed at least six (6) months before the
Redemption Date. The notice must specify (i) thechdem;aﬁon Date; (i) unless all shares eligible

for redemption are to be rcdeemed, the number of shares of Series A Preferred Stock, Series B
102000154026 0
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Preferred Stock, and Series C Preferred Stock, as applicable, to be redeemed; (jif) the applicable
Redemption Price; and (iv) the place for the holder's receipt of payment and for its delivery to the
Corporation of stock certificate(s) and transfer instrument(s). Any notice given in this mammer will be
effective when sent, whether ornot actually received by the Corporation. A Record H older may
cancel its potice with respect to a redemption (and nullify the related redetnption) by notifving the
Corporation by these means at least thirty (30) days before the Redemption Date.

(=) The Share Price for a redemption of the Series A Preferred Stock, Series B
Preferred Stock, or Series C Preferred Stock (collectively, the “Prefeired Stock™) will be the highest
of the following: (i) the fair market value of the redeemed Preferred Stock on the Redemption Date,
(if) the Book Value (as defined below) of the redeemed Preferred Stock on the Redemption Data, or
(iii) the Liquidation Price. The Board of Directors in good faith will establish the fair market value
of such sharcs, and the Corporation shall notify each holder of Preferred Stock in writing of the
value. If, however, the holders of at lcast two-thirds of the shares held by the holders of a series of
Proferred Stock notify the Corparation before the Redemption Date that they disagree with the value
Placed upon their series of Preferred Stock, then the holders of that series and the Corporation shall
attempt to agree upon a fair market value. Should the holders of the series and the Corporation be
unable to agree during the twenty (20)-day period immedintely following the giving of the written
notice of such disapreement as 1o the fair market value without employing of appraisers, they shall
each select an appraiser experienced in the businms. of gvaluating or appraising the market value of
stock. The two (2) appraisets so selecied (the “Tnitial Appraisers™) shall, on or prior to the scheduled
redemption, appraise such shares to be redeemed a5 of the date of the scheduled redemption. The
appraisers shall not discount the shares of Preferred Stock for migority ownership interest or
illiquidity. If the difference between lhe resulting eppraisals is not greater than ten percent (10%),
then the average of the appraisals will be deemed the fair market value; otherwise, the Initial
Appraisers shall select an additional appraiser (the “Additional Appraiser’™), who shall be
experienced in a manner similar to the Initial Appraisers. If they fail to select the Additional
Appraiser as provided above, either the holders of Preferred Stock or the Corporation may apply,
after written notice 1o the other, to amy Jjudge of any court of general jurisdiction for the appointment
of such Additional Appraiser. The Additional Appraiser shall then choose from the values
deterniined by the Initial Appraisers the value that the Additional Appraiser considers closest to the

fair marke: value of the Preferred Stock, and this value will be the Appraised Value. The Additional
HOZ000154020 ¢
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Appraiser shall notify the Corporation and the holdets of Preferred Stock of his determination. Fach
party shall pay the expenses and fees of the appraissr selected by him or it (ratably based on share
ownership for the holders of Preferred Stock), and, if an Additional Appraiser is employed, the party
who selected the Initial Appraiser whose value determination was rejected by the Additional
Appraiser shall pay all the capenses and focs of the Additional Appraiser.

For purposes of this Agreement, the term "Book Valuc" means, 25 to any particwlar
shates of stock, the aggregate book value per share of those shares as shown on the Corporation's
books of account on the Redemption Date, as determined by the Corporation's independent certified
public accountanis.

63 The Corporation shall pay the applicable Redemption Price to each holder of
redeemed Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock when the
holder delivers to (he place specified n its notice (D) the ceriificate(s) evidencing the redeemed Seres
A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock, as applicable, and (i)
transfer instrument(s) sufficient to transfer to the Corporation the redeerned Series A Preferred Stock,
Series B Prcferred Stock, or Series C Preferred Stock, free of any adverse interest, If a holider
redeems iess than all of the shares evidenced by a certificate, the Corporation shall issue and deliver
to the holder a new certificate evidencing the unredeemed shares, all at the Corporation's expense.

{2) Provided 1hat the Corporation deposits in a separate bank account, in trust
solely for the express purpose of paying the Redemption Price, sufficient funds to pay ihe aggregate
Redemption Price payable for all redeemed shiares and those funds are disbursed in payment of the
Redemption Price on the Redemption Date, () no foferest will acorue on fhe Redemption Price after
the Redemption Date, (i7) the redeemed shares of Series A Preferred Stock, Series B Proforred Stock,
or Series C Preferred Stock, as applicable, will cease to be outstanding at the close of business on the
Redemption Datc (whether or not the holder surrenders its certificate), and (iif) the holders of the
redeemed shates will cease 1o have any further rights with respect to those shares, except to receive
payment of the Redemption Price. The Corporation shall pay to each holder of redeemed Series A
Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock interest at an annual rate of
18% on any amount of the Redemption Price not paid when due. If the assets of the Corporation are
not sufficient to pay in full the Redemption Price to the holders of all shares electing redemption,
then the holders of shares electing redemption shall shate ratably in the distribution of assefs
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available in accordance with the amount that would be payable if the amounts to which the holders of
shares electing redemption are entitled were paid in full.

(h No share of Series A Preferred Stock, Serics B Preferred Stock, or Series C
Preferrad Stock with respect to which a Conversion Date (as defined below) has occurred may bhe
redeemed.

(i) At the Corporation's request, each holder of Series A Preferred Stock, Series
B Preferred Stock, or Series C Preferred Stock will subordinate its redemption rights under this
Section to the claims of a senior debt lender thét furnishes loans to the Corporation on terms that
holders of a majority in interest of the Series A Preferred Stock, Series B Preferred Stock, and Series
C Preferred Stock have approved, voting together as a single class.

4, Conversion. Each share of Series A Preferred Stock, Series B Preferrcd Siock, and
Series C Preferred Stock shall be convertible into Common Stock as follows:

(=) Conversion Option. Subject to the terms and conditions of this Section 4,
any Record Holder may, at its option, at any time and from time to time {except on or following the
¢ffective date of any Liquidation Event or the redemption of the shares proposed to be converted),
convert any or all of its shares of Series A Preferred Stock, Seties B Preferred Stock, or Series C
Preferred Siock, as applicable, into the number of fully paid and nonasgsessable shares of Comumon
Stock determined pursuant to Scetion 4(c). The holders of Serias A Proferred Stock, Sedes B
Preferred Stock, or Series C Preferred Stock may exercise this conversion option at any Hme
foliowing their receipt of notice of a Liquidation Bvent.

{b) Mandatory Conversion. All shares of Serjes A Preferred Stock, Series B
Preferred Stock, and Series C Preferred Stook then outstanding will automatically be converted into
the number of fully paid and nonasscssable shares of Common Stock set forth in Scction 4(¢) as of
the datc that the Sccurities and Exchange Commission declares effective z registration of the
Common Stock under the Securities Act of 1933, as amended, and the Corporation completes a hona
fide offering of its Common Stock to the general public (a "Public Offering™) (i) that is underwritten
on a firm commitment basis by one or more nationaily recognized underwriters, (i) from which the
Corporation receives net cash proceeds of at least $20,000,000, and (iii) that pravides for an initial
offering price to the public per share of Common Stock of at least three (3) times the Liquidation
Price in effect on the effective date for the Setries A Prefesred Stock, at least three (3) times the
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Liquidation Price in effact on the cffective date for the Series B Preferred Stock, and at least three (3)
times the Liquidation Price in effect on the effective date for the Seties C Preferred Stock.
{c) Conversion Price.

(i)  Each share of Series A Preferred Stock shall be convertible into such
mamber of shares of Cormon Stock as is determined by dividing $48.695 by the Conversion Prce
in effect on the Conversion Date (as defined below). Rach share of Series B Preferred Stock shall be
convertible into such number of shares of Common Stock as is determined by dividing $111.111 by
the Conversion Price tn effect on the Conversion Date. Each share of Series C Prefetred Stock shall
be convertible into such number of shares of Common Stock as is determined by dividing $66.667
by the Conversion Price in effect on the Conversion Date. The "Conversion Price” at which shares
of Common Stock will be issuable on conversion of shares of the (1) Series A Preferred Stock
mitially will be $48.695 and, thus, initially each such share of Scriss A Preferred Stock is
eonvertible into one share of Cormmon Stock, (2) Series B Preferred Stock initially will be $111,112
and, thus, initially each such share of Series B Prefemed Stock is convertible into one share of
Cemmon Stock, and (3) Series C Preferred Stock initially will be $66.667 and, thus, initially each
such share of Series C Preferred Stock is convertible into one share of Common Stock. Based on the
initial Conversion Prices for Series A Preferred Stock, Series B Preferred Stock, and Series C
Preferred Stock, respectively, all of the 5 1,340 outstanding shares of Series A Preferred Stock are
imitially convertible into 51,340 shares of Common Stock, all of the 105,669 outstanding shares of
Series B Preferred Stock are initially convertible into 105,669 shares of Commeon Stock, and all of
the outstanding shares of Series C Preferred Stock are initially convertible into the same number of
shates of Comman Stock. The Conversion Price for each of the Series A Preferred Stock, Series B
Preferred Stock, and Series C Preferred Stock will be subject to adjustment as set forth in Section
4(f}. If the holder converts more than one share of Series A Preferred Stock, Series B Preferred
Stock, or Series C Preferred Stock, the number of sharas of Commen Stock issuable on comversion
will be computed on the basis of the aggregate number of shares of Series A Preferred Stock, Seties
B Preferred Stock, or Serigs C Preferred Stock, as applicable, so converted.

(i) The initial Conversion Price for the Serdes B Preferred Stock will be
Increased to $133.333 (with no further adjustments pursuant to Section 4(f) below) as of the date of
the Corporation's sate or completion of a Public Offeting, if the holders of the Series B Preforred

Stock will, hased on the Conversion Price (as adjusted pursuant to Section 4(f) below), realize an
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internal annual rate of retum of at least 40% on their investment in the Series B Preforred Stock. If
the foregoing increase in the initial Conversion Price fot the Series B Preferred Stock would cause
the Series B Preferred Stock holders' rate of return to decline below 405%, the Conversion Price will
adjust in an amount sufficient to causc the holders' annual rate of return on their investment to be
40%. The holders' annual intvmmal rate of return will be determined based on their implied return
from the issuance date of the Series B Preferred Stock through the sale or Public Qffering, based on
the inftial offering price per share of Common Stock to the public, if the Corporation has completed a
Public Offering, or the fair market value of the consideration realized by the halders, in the event of a
sale. For purposes of this section, the fair market value of any non-cash consideration received by
the Corporation on a sale will be determined by the procedure deseribed in Section 3(d) above.

{d} Mechanics of Conversion. A holder may exercise the convergien right
specified in Section 4(a) as to all or any part of its Series A Preferred Stock, Series B Preferred
Stock, or Series C Preferred Stock, as applicable, lby surrenidering to the Corporation (or 1o another
person designated by the Board of Directors) the certificates evidencing the shares it elects to
converi, endorsed and assigned to the Corporation in blank, and accompanied by written notice
confirming the holder's exercisc of its conversion option as to all or a specified portion of the shares
evidenced by the certificates. Each holder of outstanding Serics A Preferred Stock, Series B
Preferred Stock, or Series C Preferred Stock shall prompily surrender its stock certificates to the
Corporation on a mandatory conversion purshant to Section 4(b). Conversion of sharas of Series A
FPreferred 5 tock, Series B Prefemed Stock, or Series C Preferred S tock to Common S tock will be
effective when the holder delivers to the Corporation notice of its election to convert and carti ficates
evidencing the converted shares (fora conve::sion pursuant to Section 4(a)) oronihe date oTthe
Publiz Offering (for a convorsion pursuant to Section 4(b)) (the faregoing respective dates are the
"Conversion Date™). As promptly as practicable after the Conversion Date and in any event within
five days after surrender of the certificate or certificates representing converted shares of Series A
Preferved Stock, Scrics B Preferred Stock, or Series C Preferred Stack, as applicable, the Corperation
shall issuc and deliver at its cxpense to a converting holder (or to another person designated in
writing by the holder), a certificate e videncing the number o f w hole shares o f C ommon Stock to
which such holder is entitled. The person in Whose name the certificate or cestificates for Common
Stock are to be issued will be deemed the holder of such Common Stock as of the closc of business

on the Conversion Date. On conversion of only a portion of the number of shares evidenoed bya
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certificate surrendered for conversion, the Corporation shall issue and deliver at its expense to the
converting holder (or 1o another person designated in writing by the holder, ¢ onsistently with the
provisions of the Sharcholder A greement of the Cotporation) & new certificate for the number o f
shares of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock, as
applicablc, evidencing the unconverted portion of the sumendered certificate. At the glose of
business on the Conversion Date, (i) the converted shares of Series A Preferred Stock, Series B
Preferred Stock, or Series C Preferred Stock, as applicable, will cease to be outstanding, (ii} 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 (iti) the holders of the converted shares will be deemed to have become the record holder of the
Common Stock for all purposes.

(=) Fractional Shares. The Record Holders and subsequent holders of Series A
Preferrad Stock, Series B Prefetred Stock, or Series C Preferred Stock, by the acceptance thereof,
expressly waive their right to receive ﬁacﬁoﬁal;sharm of Comummon Stock, Series A Preferred Stock,
Series B Preferred Stock, or Series C Preferred Stock on conversion of shares of Series A Preferred
Stock, Series B Preferred Stock, or Series C Preferred Stock, as applicable. If any fraction of 2 share
would be issuable on the conversion of Series A, Preferred Stock, Series B Preferred Stock, or Series
C Preferred Stock (or any specified portion thercof), the Corporation shall pay to the holder in licw
thereof an amount in cash equal to the product of such resulting fraction and ihe applicable
Conversion Price. ‘

&) Adjustments of Couversion Price Upon Issnance of Common Steck. it
the Corporation issues or sells (or pursuant 1o subparagraphs (£}(1) through (£)(9), is decmed to issue
or gell} any shares of Common Stock for co,.nsideration per shate less than the Conversion Price in
offot immediately before the issuance or sale, the Conversion Price for Series A Preferred Stock,
Series B Preferred Stock, or § cries C Preferved Stock, as applicable, will be reduced to the price
determined by dividing (i) an amount equal to the sum of (a) the number of shares of Commeon Stock
outstanding immediately before such issuance or sale {including as outstanding all shares of
Common Stock issuable on conversion of oufstanding Series A Preferred Stock, Series B Preferred
Stock, and Series C Preferred Stock and on exercise of outstanding options) multiplied by the then
existing applicable Conversion Price and (b) the consideration, if any, received by the Corporation
upon such issuance or sale, by (ii) the totsl number of shares of Common Stock outstanding
H02000153020 0
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immediately after such issuancc or sale (including as outstanding all shares of Common Stock
issuable on conversion of outstanding Series A Preferred Stock, Series B Preferred Stock, and Series
C Preferred Stock, based on the conversion ratio in effect immediately before the issuance, and on
exercise of outstanding options).

For purposes of this paragraph (1), the following subparagraphs (£(1) to {(£)(%) also apply to
vonversion of the Series A Preferred Stock, Series B Prefemred Stock, and Series C Preferred Stock to
Common Stock:

{(£)(1) Yssuance of Rights or Optians. Tn case the Corporation in any manner issues

(whether directly or by assumption in a merger or otherwise) warrants or other rights to

subscribe for or purchase, or options to purchase, Common Stock or stock or securifies

convertible into or exchangeable for Common Stock (the warrants, rights or options are

"Options” and the convertible or exchangesble stock or securities are "Converfble

Securities™), whether or not the Options or Convertible Securities are immcdiately

excrcisable, and the price per share (determined, for a formula price, based on current

circumstances or, if dependent on fature circomstances, facts that would result in the lowest
price per share) for which Common Stock is igsuable on the Options’ cxercise or on the
conversion or e xchange o f the Convertible S ecurities ( determined by dividing (i) the total
amount, 1f any, payable to the Corporation as c onsideration for the Option grant, p lus the
aggregate amount ot additional consideration payable to the Corporation on the Option
exercise, plus, in the case of any Optiops that relate to Convertible Securities, any
consideration payable on the issue or sale of the Comvertible Beenrities and on their
conversion or exchange, by (ii) the total number of shares of Common Stock issuable upon
the Options” exercise or on the conversion or exchange of Convertible Securities issuable on
the Options' exercise) is less than the api:licable Conversion Price in effect immediatsly
before the Option grant, the total number of shares of Common Stock issuable on the

Options’ exercise or on conversion or exchange of any Convertible Securities issuable on the

Options’ exercise will be deemed issued for such price per share on the date of the Opticns'

grant and thereafter will be deemed outstanding, Except as otherwise provided in

subparagraph (f)(3), the applicable Conversion Price will not be further adjusted when the

Common Stock is actually issued on exersise of the Options or conversion or exchange of

Convertible Securities.
HO2000154020 0
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{£{(2) Yssnance of Convertible Securities, In case the Corporation in any manper
itssues (whether directly or by assumpﬁbn in a merper or otherwise) or sells Convertible
Securities, whether or not the rights to exchange or convert the Convertible Securities are
immediately exercisable, and the price per share (determined, in the case of a formula price,
on the basis of curent circumstances or, if dependent on future circumstances, the facts
would result in the lowest price per share) for which Common Stock is issuable upon the
conversion or exchange (determined by dividing (i) the total amoumt payable to the
Corporation as considetation for the issue or sale of the Convertible Securities, plus the
aggregate amount of additional consideration, if any, payable to the Corporation on the their
conversion or exchapge, by (i) the total number of shares of Common Stock issuable on
conversion or exchange of all such Convertible Securities) is less than the applicable
Conversion Price in effect immediately before the issue or sale, then the total number of
shares of Comnmon Stock isseable upon conversion or exchange of the Convertible Securities
will be deemed to be issued [or such Price per share as of the date of the issue or sale of the
Couvertible Securities and thereafter will be deemed outstanding, provided that {a) except as
provided in subparagraph (£)(3), no firther adjustment of the applicable Conversion Price
will be made otherwise when the Common Siock is actually issued on conversion or
exchange of the Convertible Securities and (b) the applicable Ctlanversion Price will not be
further adjusted pursuant to thig subsection for the issue or sale of Convertible Securities on
the exercise of Options to purchase the Convertible Securities if the applicable Conversion
Price has been or will be adjusted for the transaction pursuantio other provisions of this
paragraph (f).

(£)(3) Change in Option Price or Conversion Rate. Upon the huppening of any of
the following events, namely, if the purchase price provided for in any Option referenced in
subparagraph (f)(1), the additional coﬁﬁde:aﬁon, if any, payable upon the conversion or
exchange of any Convertible Securities referred to in subparagraph () or (£)(2), or the rate
at which Convertible 8 ecurities referred to in subparagraph (£(1) or (£)(2) are convertible
into or exchangeable for Cornmon Stock changes at any time (including, but not limited to,
changes under or by reason of provisions designed to protect against dilution), the
Conversion Price in elfect at the time of such event will be readjusted to the applicable
Conversion Price which would bave been effective at that time had the Options or

HO200015402¢ 0

17




-

FROM HOLLAND & EKNIGHT TAMPA (TUE) 6. 18 02 14:09/8T. 14:03/N0. 4261068635 P 19

HO2000154020 0

Convertible Securities still outstanding provided for such changed purchase price, additional
consideration or conversion rate, as the case may be, when initially granted, issued or sold;
and ou the expiration of the Options or the termination of a right to convert or cxchange any
Convertible Securities, the applicable Conversion Price then in eflect will be increased to the
Conversion Price that would have been in cffect at the time of the expiration or termination
had the Options or Converiible Securities never been issued.

{£)(4) Stock Dividends and Subdivisions, In cas¢ the Corporation declares a
dividend or makes any other distribution on stock of the Corporation payable in Common
Stock (except for dividends or distributions payable in shares of Common Stock upon the
Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock), Options,
or Convertible Securitics, the Common. Stock, Options, or Convertible Securities, as the case
may be, issuable in payment of the dividend or distribution will be deemed to have been
issued or sold (as of the record date) without consideration (except for the consideration
payable to oxercise any Options or converi any Convertible Becurities). In case the
Corporation subdivides its outstanding shares of Common Stock into a greater number of
shares, the Conversion Price then in effect will be proportionately reduced to reflect the
subdivision, In case thc Corporation combines its outstanding shares of Common Stock into
a fewer mumber of shares, the applicable Conversion Price then in effect will be
proportiopately increased to reflect the combination. An adjustment made pursuant to this
paragraph (£){4) shall become effective retroactively (%) in the case of any such dividend or
distribution, to a date immediately following the close of business on the record date for
determination of the holders of Common Stock entifled to receive such dividend or
distribution, or (y) in the casc of any sech subdivision or combination, to the close of
busincss on the day upon which such corporate action becomes effective.

(f)(5) Consideration for Steck. In ¢ase any shares of Common Stock, Options, or
Convertible Securities are issued or sold for cash, the congsideration deemed to be received
will be the amount actually received by the Corporation, without deduction of any expenses
ncurred or any underwriting commissions or concessions paid or allowed by the Corporation
n conneclion with the issuance or sale. In case any shares of Common Stock, Options, or
Convertible Securities are issued or 20ld for a consideration other than cash, the amount of
the consideration other than cash received by the Corporation will be the fair valuc of such
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consideration as determined in good faith by the Corporation's Board of Directors, without
deduction of any expenses incurred or any underwriting coramissions or concessions paid or
allowed by the Corporation in connection with the issuance or sale.

(D(6) Record Date. If the Corparation does.not set a record date to determine the
holders olils Common Stock entitled (i) to receive a dividend or other distribution payable in
Common Stock, Options, or Convertible Securities or {ii) to subscribe for or purchase
Common Stock, Options, or Convertible Securitics, the record date will be deemed to be the
date of the issue or sale of the shares of Comrnon Stock decmed to have been issued or sold
upon the declaration of a dividend or the meaking of another distribution or the date of the
granting of such right of subseription or purchase, as the case may be.

(£)(7) Treasury Shares. The number of shares of Common Stock outstanding at any
given time does not include shares owned or held by or for the account of the Corporation,
and its disposition of thesc shares will be considered an issue or sale of Common Stock for
purposes of this subparagraph (£)(7),

(1)(8) Reports as to Adjusttnents. Whenever the Conversion Price is adjusted as
provided in this subsection, the Corporation shall (i) prompily compute the adjustment and
furnish to each holder of shares of the Series A Preferred Stock, Serics B Preferred Stock, or
Series C Preferred Stock, as applicable, a certificate, signed by a principal financial officer of
the Corporation, setting forth the new Conversion Price and the namber of shares of
Common Stock into which each share of Series A Preferred Stock, Series B Preferred Stock,
or Series C Preferred Stock, as applicable, is convertible as a result of the adjustment, a brief
statement of the facts requiring the adjustment, the computation of the adjustment, and when
the adjustment will become effective,

(D{%) Exchanged Series A Preferred Stock and Series B Preferred Stock. The
adjustments required pursuant to this paragraph (f) are deemed to apply to any transactions
by Gold Coast since the respective date of issuance by Gold Coast of the Gold Coast
Preferred A Stock and Gold Coast Preferred B Stock. Any adjustments required pursuant to
this subparegraph (£X9) shall reduce the Conversion Price for Series A Preferred Stock or
Series B Preferred Stock, as applicable.

() Certain Issues of Common Stock Execepted. Notwithstanding the foregoing

provisions, the Corporation will notbe required to adjust the Conversion Price in the case pfthe
HG2000154020 0
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issuance of, in the case of the Common Stock, up to the aggregate of 18,000 additional shares of
Common Stock, that have been issued by Gold Coast or are available for issuance putsuaut to eptions
or restricted stock grants, 1o the Corporation's officers, directors, emplo_yees, agents, or lenders for
their sefvice to the Corparation (appropriately adjusted to reflect the occurrence of an cvent
described in paragraph (D).

fh) Reservation of Stock Issmable Upon Conversion, The Corporation shall
reserve out of its authorized but unissued Common Stock, solely for the parposes of effecting the
conversion of the Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock,
the number of shares of Common Stock issusble on conversion of all outstanding Sexies A Preferred
Stock, Series B Preferred Stock, and Series C Preferred Stock. The holders of Common Stoek do not
have any preemptive right to purchase these reserved shares.

® Payment of Taxes. The Corporation shall pay any and all taxes, documentary
or otherwise, that are payable with respect to the issuance or delivery of Common Stock on
cenversion of the Series A Preforred Stock, Series B Prefooed Stock, and Series C Preferred Stock.
The Corporation shall not, however, be required to pay tax with respect te a transfer involved in the
issue or transfer and de}ivery' of shares of Cc;mmon Stock in a name other than the record name of the
converted Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock, and no
issuance or delivery shall be made unless and uptil the person requesting such issue pays to the
Corporation the amount of any such tax or establishes to the Corporation's satisfaction payment of
the tax or that no tax is dus. In no event need the Corporation pay or reimburse a registered holder
for any income tax or ad valotem tax payable by the holder because of the issuance of Common
Stock on conversion of Series A Preferred Stock, Series B Preferred Stock, ot Serdes C Preferred
Stock.

| @ No Reissuance of Series A Preferred Stock, Serles B Preferred Stock, and
Series C Preferred Stock, Shares of Series A Preferred Stock, Series B Preferred Stock, and Serdes
C Preferred Stock converted pursnant to this Section 4 will be canceled by the Corporation.

) No Conversion of Series A Preferred Stock, Series B Preferred Stoek
and Series C Preferred Stock Being Redeemed. Notwithstanding this Section 4, no share of Serfes
A Preferred Stock, Series B Proferred Stock, or Series C Preferred Stock for which the holder has
given a redemption notice pursuant 1o Section 3 may be converted inta Common Stock, unless the

holder effectively withdraws the redemption notice and rullifies the redemption,
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(I 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 all or any major portion of the Corporation’s assets, then, as part of the classification,
rcclassification, merger, ¢onsolidation, or conveyance, adequate provision shall be made for each
bolder of Series A Preferred Stock, Series B Preferred Stock, or Series C Preferred Stock, or exercige
of its conversion privilege, to receive on the same basis and conditions set forth in this Seetion 4 with
Tespect to the Common Stock, the stock, securities, or other property that the holder would have been
entitled to receive on such ¢lassification, reclassification, merger, consolidation, or conveyance, if the
holder had exercised the conversion privilege immediately before the classification, reclassification,
merger, consolidation, or conveyance, and in any such case approptriate provision will be made with
respect to the rights and interests of the haolder to the end that the provigions of this Section 4
(including without limitation, provision for adjustment of the applicable Conversion Price) will be
applicable 1o the shares of stock, securitics, or other property deliverable on the exercise of the
conversion privilege; and, as 2 condition of any consolidation, merger, or conveyance, any
cotporation that succeeds to the Corporation by reason of the merger, consolidation or conveyance
shall 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, Series B Preferred
Stock, or Series C Preferred Stock are entitled to receive pursuant to this Section 4.

5. Voting. In addition to its voting rights speeially provided for in these articles or
granted by applicable Iaw, each Record Holder will be entitled to voting rights with respect to all
matters on which holders of Common Stock have the right ta votc. Each Record 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, Series B Preferred Stock, or Series C Preferred Stock, as
applicable, would be convertible pursnant to the provisions of Scction 4 as of the record date for the
determination of shareholders entitled to vote on the matter, Each 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 atticles, agreements among the Company and the holders
of those shares, or by applicable law. In cases in which the holders of shares of Series A Preferred,
Stock, Series B Preferred Stock, or Series C Preforred Stock are entitled to approve a matter ot vote
separately as a class, each holder will be entitled to one vote for cach of its sharcs and the vote of a
H02000154G20 0
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majority of the outstanding shares of Series A Preferred Stock, Series B Preferred Stock, or Series O
Preferred Stock, as applicable, will constitute the action of that class. Tn cases in which the holders
of shares of Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock ars
entitled to approve a matter voting together as a single class, those Record Holders may vote that
number of votes equal to the number of whole shares of Common Stock into which the Record
Holders’ shares are convertible,

6. Authorization of Additional Classes of Shares. So long as shares of Scries A
Preferred Stock, Saries B Preferred Stock, or Scries C Preferred Stock remain outstanding, the
Corporation shall niot, without the prior written consent of holders of a majority in interest of the then
outstanding shares of Series A Preferred Stock, Series B Preferred Stock, and Series C Preferred
Stock, authorize the creation of 2 new class of shares having dividend rights or liguidation
preferences equal or superior to the Series A Préfened Stock, Series B Prefemed Stock, or Series O
Preferred Stock, or Improve the dividend rights or liguidation preferences of the Junior Securities
such that they become equal or superior to the Series A Preferred Stock, Series B Preferred Stock, or
Series C Preferred Stock.

7. Reissuance of Shares, Any sh'ar{:s of Series A Preferred Stock, Series B Preferred
Stock, or Series C Preferred Stock redeemed or. otherwise reacquired by the Corporation will be
canceled and not available for further issuance.

8. Definition. As used in this Article, the term "cash" means immediately available
funds constituting lcgal tender of the United States of America.

ARTICLE V, REGISTERED QFEICE AND REGISTERED AGENT

The streel address of the cument registered office of the Corporation is 1111 N. Westshore
Blvd., Suite #402, Tampa, Fiorida 33607, and the name of the Corporation®s current registered agent
at that address is William A. Long, Jr. The Corporation may change its registered office or its
registered agent or both by filing with the Department of State of the State of Florida a statement
complying with Sectien 607.0502, Florida Statites,

ARTICLE VI. Amendment of Articles of Tncorporation

H02000154020 ¢
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8o long as any shares of the Serfes A Preferred Stock, Series B Preferred Stock or Series C
Preferred Stock are outstanding, the Corporation shall not, without the affirmative vote of holders of
a majoerity in interest of the affected serieg of preferred stock, in addition to any other vote, consent,
or approval required by law or otherwise, amend the Corporation's Articles of Incorporation or
Bylaws in any manner which adversely affects the relative rights and preferences of the Serics A
Proferrad Slock, Series B Preferred Stock or Series C Preferred Stock or changes any of the rights,
preferences, or interests of the Series A Preferred Stock, Series B Preferred Stock or Series C
Preferred Stock.

ARTICLE E' 11, Directors

The Board of Directors of the Corporation shall consist of up to seven (7) Directors. The
direciors shall be elected as follows:

1. S0 long as at least 10% of the shares of Series A Preferred Stock originally issued are
outstanding (adjusted for any rccapitalization), the holders of the Series A Preferred Stock, voting as
a class, shall nominate and elect two (2) directors.

2. So long as at Jeast 10% of the shares of Series B Preferred Stock originally issued are
outstanding (adjusted for any recapitalization), the holders of the Serics B Preferred Stock, veting as
a class, shall nomimate and elect two (2) directors, subject to the following subparagraphs (z) and (b):

(a) 8o long as SEM Venture Partners IT, L.P. ("SSM Partners™) or S5M Venture

Associates, L.P. ("S8M Associates,” and together with SSM Pariners, "SSM") and/or its

affiliates own in the aggregate at least 50% (adjusted for any recapitalization) of the shares of

Series B Preferred Stock originally issned to S8M, the holders of Series B Preferred Stock

shall voie to elect a nominee selected by SSM as one of the directors; and

{b) 50 long as Jefferson Capital Partners I, L.P. ("Jefferson") and/or its affliates

own in the aggregate at least 50% (adjusted for any recapitalization) of the shares of Series B

Preferred Stock originally issued to it, the holders of Series B Preferred Stock shall vote to

elect a nominee selected by Jefferson as one of the direciors.

3. The holdets of the Comimon Stock, voting as a ¢lass, shall nominate and elect two (2)
directors.

4., The seventh (7th} director shall be a person who is not a company officer or directar
and who is nominated by the holders of the Common Stock and reasonably acceptable to holders of a
HO2000154020 0
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majority in interest of the Series A Preferred Stock, Series B Prefetred Stock, and Series C Preferred
Stock, voting together as a single class, and elected by the holders of the Commen Stock, Series A
Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock all voting together ag a single
class. Directors so elected may be removed and vacancies in such seats filled only by like action.
Each class may, at its option, elect fewer than the number of directors designated by this Articie. The
Corporation will reimburse each Director or directly
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pay for all reasonable out-of-pocker costs related to st Director’s duties a3 2 Dircetor of the

Corpomim.

Executed a5 of June 14, 2002

MICHAEL W, EVANS, President
and 2 Dirsctor
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