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EXPRESS CYCLE SERVICE INC.

Pursuant to the Florida Business Corporation Act {fhe “Act™), EXPRESS CYCLE
SERVICE INC.,, a Florida profit corporation (the *Corporation™), certifies that:

1. The amendments set forth herein were duly recommended by the Board of
Directors and approved by a majority of the shareholders on September 16, 2005. The number
of votes cast for the amendment was sufficient for approval.

2. The original Articles of Incorporation of the Corporation were filed on QOctober
25, 2002, and amended and restated on November 29, 2004 and Janmary 26, 2005.

3. Pursuant to Sections 607.1006 and 607.1007 of the Act, the Arfcles of
Incorporation of the Corporation are hereby amended and restated in their entirety as follows:

ARTICLEX
Name
The name of the corporation (the “Corporation”™) is Express Cycle Service Inc.
ARTICLEN

Address

The Corporation’s principal office is located at, and its mailing address is, 4356 Fortune
Placs, Suite C, Melboume, Florida 32904 or at such other place as may be designated from time
{0 tfime by the Board of Directors.
ARTICLE 111
Duration

The Corporation shall have perpetual existanca,
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ARTICLE IV
gS5e
The purpose of the Corporation is 10 engage in any activities or business permitted by the
laws of the United States and the State of Florida, as those laws now exist or as they may
hersafler provide.
ARTICLE V

CAPITAL SECURITIES
The total pumber of shares of caplial stock that the Corporation shall have anthoerity to

" issue is Thirteen Million (13,000,000} shares, par value 30.0001 per share, consisiing of two

separate classes of capital stock divided and designated as follows: () Ten Million {(30,000,000)
shares of common stock ("Common Stock™); and (i) Three Million (3,000,000) shares of
preferred stogk as designated under Section A1 below.

Except as otherwise restricted by this Articles of Incorporation, the Corporation is
authorized to jssue from time to time all or any portion of the capital stock of the Corporation
that is autherized but not issued to such person or persons and for such lawful consideration as i
may deem appropriate, and generally ip iis absolute discrefion to determine the terms and
manner of any disposition of such authorized but unissuied capital stock.

Ay and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voling powers, designations, preferences, privileges and relative, participating,

optional or other special rights, and the quatifications, limitations and restrictions of each class
{and series) of capital stock of the Corporation are as hereafter provided in this Article FIFTH.

Al PREFERRED STOCK

1. Designarion of Series. The shares of the Corporation’s preferred stock shall be
designated as follows:

{a)  “Beries A Preferved Stock™ conszsung of Two Hundred Nioety-One Thousand
Two Hundred Fifty (291,250) shares,

{b)  “Serigs B Preferred Stock™ consisting of Two Million Five Fhndred Thousand
{2,500,000) shares (collectively, the Series A Preferred Stock and the Series B Preferred Stock
are hereinafler the “Preferred Stock™), and oo

(<) Ounie Hundred Fighty Seven Thousand Five Hundred (208,750) shares of the

Corporation’s preferred stock shall constite “Updesignated Preferred Stock™ The rights,
preferences, privileges, and restrictions granted to and imposed on the Preferred Stock are as sei
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2. Dividend Provisi
{a) Series B Prefertad Stock Dividends. The holders of shares of Series B Preferred

Stock, in preference to the holders of Series A Preferred Stock and Common Stock, shall be
entifled to receive, when and if declared by the Board of Directors out of funds legally available
for the purpose, dividends as provided in this Section A.2. Dividends on each share of Series B
Preferred Stock shall be payable in cash and shall accrue at the per annum rate of 5% on the
Saries B Purchage Price per share from the date of issuance thereof (the “Series B Prefemed
Dividends™ and, the sum of the Series B Preferred Dividends and the Series B Purchase Price is
referred to hersin as the “Series B Liguidation Profgrance™). Except as otherwise provided
herein, if at any time the Corporation pays less than the total amount of dividends then accrued
with regpect io the Series B Preferred Stock, such payment shall be distributed ratably among the
holders of Series B Preferred Stock based upon the aggregate accrued but unpaid dividends on
the Series B Preferred Stock held by each holder.

(b)  Series A Preferred Stock Rividends. The holders of shaces of Series A Preferred
Btock, in preference to the holders of Common Stock, shall be entitled to receive, when and if
declared by the Board of Directors omt of fimds legally available for the purpose, dividends as
provided in this Section A.l. Dividends on cach share of Series A Preferred Stock shall be
payable in cash and shall accrue at the per annum rate of 5% on the Series A Purchaze Price per

share from the date of issuance thereof (the “Series A Preforred Dividends™ and, the sum of thc

Series A Preferred Dividends and the Series A Purchase Price is referred 1o hereiti as the “Serics

A Liouidation Preferepce™). Except as otherwise provided herein, if at any time the Corporation
pays less than the total amount of dividends then acoed with respect to the Seres A Preferred
Stock, such payment shall be distributed ratably among the holders of Series A Preferred Stock
based upon the aggregate accrued but unpaid dividends on the Series A Prefered Stock hcld by
each holder,

{c) Calculation; Accrnal, Each of the Series A Preferred Dividends and Series B
Preferred Dividends shall be calculated ammually in arrears on Deccmber 31 of cach year,
prorated on a daily basis for partial periods. Series A Preferred Dividends and Series B Preferrad
Dividends shall commence o accrue on each share of such series of Preferred Stock from the
date of issuance thereof and continue to accrue thereafter umtil the Series A Liguidation
Preferenee or Series B Liquidation Preference with respect to such share, as the case may be, is
paid in full in cash, whether or not such dividends are declared by the Board of Directors and
whether or not there are profits, surplus or other funds of the Corporation legally available for
the payment of dividends.

(d) Dividend. Distribution or Redemption Approval. Without the consent of the
Requisite Holders, so long as any shares of Preferred Stock are outstanding, the Corporation

ghall not declare, pay or set apart for payment any dividends or make any other distribution on or
redeem any other class or series of the Corporation’s Common Stock (other than stock dividends
aod distributions in the natwre of a stock split or the like) and will not permit any Subsidiary to
redeem, purchase or otherwise acquire for value, or set apart for any sinking or other analogous
fiund for the redemption or purchase of, any Common Stock; provided Aowever, that the
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Corporation may purchase, redeem or acquire shares of Common Stock and Convertible
Securities issued to directors and employees of, and consuitants to, the Corporation pursuaat to
equity incentive plans upon termination of employment or in accordance with other
arrangements approved by the Board of Directors.

(e) Dividend Calculation Adivstment. All numbers relating io the celculation of
dividends pursuant to this Section A.2 shall be equitably adjusted to reflect any stock split, stock
dividend, combination, reorganization, recapitalization, reclassification or other similar event
involving Preferred Stock or Common Stock.

D Cancellation upon Conversion. Accrued and unpaid Series A Preferred Dividends
and/or Series B Preferred Dividends shall be canceled upon the conversion of the such series of
Preferred Stock into Commen Stock as provided in Section A4 hereof.

3. Liguidatiop Preference.

{a) Priority. At all times, each share of Series B Prefemred Stock shall rank, on
liguidation, senior to each and every share of Series A Preferred Stock and Comumon Stock.

()  Series B Liguidation Preference Payment. Subject to the priority provisions of
this Section A3, upon ()} any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, (ii) a Sale of the Corporation or (jii} a reorganization of the Corporation
required by any court or administrative body in order to comply with any provision of law {cach
of the events referred to in clavses (1), (i) and (i) being referred 1o as a “Liguidation Event"),
each holder of Series B Preferred Stock shall be entitied, after provision for the payment of the
Corporation’s debts and other liabilities and in preference 10, and, before any amount or property
shall be patd or distributed on account of the Series A Preferred Stock or the Common Stock, to
be paid in full in cash with respect 1o each share of Series B Preferred Stock out of the assets of
the Corporation available for distribution to stockholders, an emount egual to the Series B
Liquidation Preference. If upon any Liquidation Event the amount aveilable for distribution
emong the holders of nil outstanding Series B Preferred Stock is insufficient to permit the
payment of the Series B Liguidation Preference of each share of Series B Preferred Stock in full,
then. the amount available for distribution shall be distributed among the holders of the Serics B
Preferred Stock ratably in proportion to the relative Series B Liguidation Preferences of ihe
Series B Preferred Stock held by such holders, and the holders of Series A Preferred Stock and of
Coramon Stock shall in no event be entitled to participare in the distribution of any assets of the
Corporation in respect of their ownership thereof. Upon any Liquidation Event, afier the holders
of Series B Preferred Stock shall have been paid in full the preferential amounts {0 which they
shall be entitied to receive on account of their Series B Preferred Stock &5 provided above in this
Section A3(b), the remaining neot asscts of the Corporation shall be distributed to the other
stockholders of the Corporation as their respective interests may appear.

{©) Series A Liguidation Preference Pavment. Bubject to the priority provisions of
this Section A.3, upon a Liquidation Event, each holder of Series A Preferred Stock shall be
entitled, after provision for the payment of the Corporation’s debts and other liabilities and in
preference 1o, and, before any amount or property shatl be paid or distributed on account of the
Common Stock, to be paid in full in cash with respect to each share of Series A Preferred Stock
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out of the assets of the Corporation available for distribution to stockholders, an amount equal to
the Series A Liguidation Preference. If upon any Liguidation Event the amount available for
disteibution among the holders of all outstanding Series A Preferred Stock is msufficient fo
permit the payreent of the Serics A Liguidation Preference of each share of Series A Preferred
Stock in full, then the amount availeble for distribution shall be distributed among the holders of
the Series A Preferred Stock ratably in proportion to the relative Series A Ligunidation
Preferences of the Serles A Preferred Stock held by such holders, and the helders of Common
Stock shall in no event be cntitled to participate in the distribution of any asscts of the
Corporation in respect of their ownership thereof. Upon any Liguidation Event, after the holders
of Series B Preferred Stock and the Series A Preferred Stock shall have been paid in full the
preferential amounts to which they shall be entitled to receive on accountt of thelr Preferred Stock
as provided sbove in Section A.3(b) and this Section A.3{c}, the remaining net assets of the
Corporation shall be distributed to the other stockholders of the Corporation as their respective
interests may appear.

(dy Series B Participation. After payment in full of the Series B Liguidation
Preference and the Series A Liguidation Prefersnce, each holder of Series B Preferred Stock then
outstanding shall be entitled 10 be paid out of the remaining uet assets of the Company as and
when distributed ratably with the holders of the Common Stock, such amommt as would
otherwise be distributable to soch holder had such holder held, on the date of the first such
distribution pursuant to this paragraph (d) the number of shares of Common Stock into which the
Series B Preferred Stock would have been convertible upon exercise of the conversion rights
described in Section A.4 hereof.

() fion.

@ Notwithstanding Section A.3(b) and Section A.3({c), neither a Sale of the
Corporation nor any recrganization of the Corporation of the fype referenced in clause (iif) of
Section A.3(b} shall be deemed to ba a Liquidation Event for the purposes of this SBection A3 if
the Requisite Holders watve in writing the provisions of this Section A.3 with regpect to such
event.

()  The affirmative vote of the Requisite Series A Stockholders, acting by
written consent or voting separately as single class in person or by proxy at an annnal meeting or
special meeting called for the purpose, shall be necessary to authorize the Corporation to enter
into or effect any Sale of the Corporation unless immediately upon giving effect thereto the
Series A Liquidation Preference with respect to each outstanding share of Series A Preferred
Stock, ealeulated through the date such Sale of the Corporation is consunumated, is paid in full ag
provided in Section A3(a).

()  No Effect on Conversion Rights. The provisions of this Section A.3 shall not in’
any way limit the right of the holders of Preferted Stock to elect to convert their sharcs of
Preferred Stock into shares of Common Stock in accordance with Section A.4 hereof pricr to or
in connection with any Lignidation Event.
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4, Conversion into Comuion Stock. The holders of Preferred Stock shall bave the

following conversion rights:

(a) Yoluntary Conversion. At any time, ¢ach holder of Preferred Stock shall be
enfitled, without the payment of any additional consideration, to cause all or any portion of the
shapes of Preferred Stock held by snch holder to be converted into a number of shares of
Common Stock determined as hereafter provided in this Section A.4(2), which shares shall upon
the Issuance thereof be fully paid and non-assessable. The mumber of shares of Common Stock
issuable upon the conversion of the Preferred Stock shall be determined on the basis of the ratio
that resulis from dividing {a) as to the Series A Preferred Stock, (@) the Series A Purchase Price
by (i) the Series A Conversion Price (as defined below) of the Series A Preferred Stock, both as
in effect at the time of conversion, and (b) as to the Series B Preferred Stock, (§) the Series B
Purchase Price by (ii) the Series B Conversion Price (as defined below) of the Series B Prefetred
Stock, both as in effect at the time of conversion. As of the Effective Time, the “Series A
Conversion Prce” equals the Series A Purchase Price and the “Serjes B Counversion Prce”
equals the Series B Purchase Price. The number of shares of Common Stock into which shares
of Preferred Stock are convertible and each of the Series A Conversion Price and Series B
Conversion Price are subject to adjustment from time to time 2s hereafter pravided.

by  Auntomatic Copversiog. FEach share of Preferred Stock shall automatically be
converted, without the payment of any additional consideration, into the number of shares of
Common Stock provided for in Section A4(a) immediately upen the consummation of the
Corporation’s first underwritten Public Offering resulting in at least $15 million of procseds fo
the Corporation before underwriting discounts and commissions and offering expenses (a
“Qualified Public Qffering™), provided that if a Qualified Public Offering is consummated, all
ouistanding shares of Preferred Stock shall be deemed to have been converted info shares of
Commeon Stock immediately prior to such consummation. Each share of Series A Preferred
Stock shall automatically be converted, without the payment of any additionsl! consideration, into
the number of shares of Common. Stock provided for in Section A.4(a) immediately upon the
voluntary conversion of any ghare of Series A Preferred Stack in aecordance with Section A.4(c)
after giving effect to which a majority of the total number of shares of Series A Preferred Stock
criginally issued shall bave been so converted (a “Majority A Conversion™). Each share of
Series B Preferred Siock shall antomatically be converted, without the payrment of any additional
considerstion, into the number of shares of Common Stock provided for in Section A.4(g)
immediately uwpon the voluntary conversion of any share of Series B Preferred Stock in
accordance with Section A 4({c) after giving effect to which a majority of the total number of
ghares of Series B Preferred Stock ongmally issned shall have been so converted {2 “Majoritv B

Conversion™).

{c) Procedure 3 ate. Upon the election to
conver: the Serles A Preferred Stock or Sencs B Prcfarred Stock made in accordance with
Section A.4(z), the hoiders of the series of Preferred Stock making such clection shall provide
written notlce of such conversion (the “Voluntary Copversion Notice™) to the Corporation setting
forth the number of shares of Prefarred Stock each such holder elects to convert into Common
Stock (the “Elecied Preferred Stock™). On the date the Voluntary Conversion Wotics i delivered
to the Corporation, such shares of Elected Preferred Stock shall thereupon be converted, without
finther action, into the number of shares of Common Stock provided for in Section A.4(a), and

-6- _ PMME,_279354_LEDICOMD
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such number of chareg of Commeon Stock inta which the Elected Preferved Stock is converted
shall thereupon be deemed to have been issued to sueh holders of the Elected Preferred Stock.
Such holders shall as soon as practicable thereafter surrender to the Corporation at the
Corporation’s principal executive officc the certificate or certiffcates evidencing the Elected
Preferred Stock, duly assigned or endorsed for transfer to the Corporation (or accompanied by
duly executed stock powers relating thereto), or an Affidavit of Loss with respect thereto. Upon
surrender of such certificates or delivery of an Affidavit of Loss with respect thereto, the
Corporation shall issus and deliver to the holder so surrendering such certificates or fo such
holder’s designee, at an address designated by such holder, certificates for the number of shares
of Common Stock inte which such holder’s Elected Preferred Stock shall have been convetted,
The issuance of certificates fot shares of Common Stock upon conversion of Elected Preferred
Stock will be made without charge to the holders of such shares for any issuance tax in respect
thereof or other costs incurred by the Corporation in conpection with such conversion and the
related issuance of such stock. Notwithstanding anything to the contrary set forth in this Section
A.4(c), in the event that the holders of the shares of any series of Preferred Stock elect to convert
such shares pursuant to Section A4{z) in connection with any Liquidation Event, Public
Offering or other specified event, () such conversion may at the election of such holders be
condifioned upon the consummation of such Liguidation Event, Public Offering or the
occurrence of such other specified event, in which case, such conversion shell not be deemed to
be effective unti] the consummation of such Liguidation Event, Public Offering or the occurrence
of such other SpCCLﬁcd event and (i) if such Liquidation Eveni, Public Offering or other
specified event is consummated or occurs, all shares of Elected Preferred Stock shall be deemed
te have baen converted into shares of Comimon Stock mmcdmt:ly prior thereto.

{d)y  Procedure for Aptorpatic Conversion. As of the date of, and in all cases subject
te, the consummation of a Qualified Public Offering, all outstanding shares of Preferred Stock
shall be converted automatically, without further action, into the number of shares of Common
Stock provided for in Section A.4(2), and such nuraber of shares of Common Stock into which
the Preferred Stock is converted shall be deemed 1o have been issued to the bolders of Preferred
Stock. Such holders shall as soon #s practicable thereafier surrender the certificate or certificates
cvidencing the Preferred Stock, duly assigned or éndorsed for transfer to the Corporation {or
accompanied by duly executed stock powers relating thereto) or an Affidavit of Loss with
respect thereto. Upon swrrender of such certificates or delivery of san Affidavit of Loss with
respect thereio, the Corporation shall issue and deliver to such holder so swrendering such
certificates or to such holder's designee, prompily (and in any event in such time as is sufficient
to enable auch holder to participate in such Quatified Public Offering) at an address designated
by such holder, certificates for the mumber of shares of Common Stock into which such holder’s
Preferred Stock shall have been converted.

(e) Fractional Shares; Pariia] Conversion. No fractional shares shall be issued upon
conversion of any shares of Praferred Stock. All shares of Common Stock (including fractions
thereof) issuable upon conversion of Preferred Stock by a holder thereof shall be aggregated for
purposes of determining whether the conversion would result in the issuance of any fractional
share. If any fractional interest in a share of Comrmon Stock would, exeept for the provisions of
the first sentence of this paragraph (g}, be delivered upon sny such conversion, the Corporation,
in lieu of delivering the fractional share thereof, shall pay to the holder surremdering the
Preferred Stock for conversion an amount in cash equsl to the current fair market value of such
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fractional interest as determined in good fuith by the Board of Directors of the Corporation. In
case the pumber of shares of Preferred Stock represemted by the certificate or certificates
surrendered for conversion exceeds the number of shares converted, the Corporation shall, upon
such conversion, execute and deliver to the holder thereof] at the expense of the Corporation, a
new certificate or certificates for the number of shares of Preferred Stock represented by the
certificate or certificates surrendered that are not to be converted.

(a) i Hvision nbinatior; opsolidati common Stock.
In the event the outstanding shares of Common Stock shall be subdivided by stock split, steck
dividends or otherwise, into a grester number of shares of Common Stock, the Series A
Conversion Price and Series B Conversion Price then in effect with respect {0 each sexies of
Preferred Stock shall, concurrently with the effectiveness of such subdivision, be proportionately
decreased so that the mumber of shares of Common Stock issuable on conversion of any shares of
the respective series of Preferred Stock shall be increased in proportion to such increase in
putstanding shares. In the event the outstanding shares of Common Stock shall be eombined or
consolidated, by reclassification or otherwise, inio a lesser mumber of shares of Common Stock,
the Series A Couversion Price and Series B Conversion Price then in effect with respect to each
series of Preferred Stock shall, concurrently wiih the effectiveness of such combination or
gonsolidation, be proportiopately increased so thai the number of shares of Common Stock
issuable on conversion of any shares of Preferred Stock shall be decressed in proportion 1o such
decrease in outstanding shares. :

(b)  Adiustments for Reclassification, Exchange and Subsfitnfion. I the Common
Stock issuable upon conversion of the Preferred Stock shall be changed into the same or 2
different number of shares of any other class or classes of stock or into any other securities or
property, whether by capital reorganization, reclassification, merger, combination of shares,
recapitalization, consolidation, business combination or other similar transaction {(other thas a
subdivision or combination of shares provided for above), each share of Preferred Stock shall
thereafier be convertible info the mumber of shares of stock or other securities or property to
which a holder of the number of shares of Comunon Stock of the Corporation deliverable upon
conversion of such share of Preferred Stock shall have been catiled upon such capital
reorganization, reclassification, merger, combination of shares, recapitalization, consolidation,
business combination or other similar irensaction if imediately prior fo such capital
reorganization, reclassification, merger, combination of shares, recapitatization, consolidation,
business combination or other similar transaction such holder had converted such holder’s
Preferred Stock into Common Stock. The provisions of this Section A.5{b) shall similarly apply
1o successive capital reorganizations, reclassifications, mergers, combinations of shares,
recapitalizations, consolidations, business combinations or other transactions. The Corporation
ghall not effect any Sale of the Corporation that is not, in accordance with Section A2(b), a
Liquidation Event unless prior to or simultanecusly with the consummation thereof the successor
Corporation or purchaser, as the casc may be, shall assume by written instrument the obligation
to deliver to the holders of Preferred Stock such shares of stock, securities or assets 25, in
accordance with the foregoing provisions, each such holder is entitled to receive,

-8- PID_2T9394_LPDICOMO
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(e)  Adjustment of Conversio u Issuance dditic

Siogk, Unless otherwise agreed by the Reqmmte Series B Stockholders, in the event the
Corporation shall &t any time after the date of the Original Issue Date issues or sells or, in
accordance with Section A.3(e) is deemed to have issued or sold, any shares of Common Stock
or Convertible Securities without consideration or for consideration per share less than the
applicshle Series B Conversion Price in effect imnmediately prior to such issue or sale, then and
in such event, such Series B Conversion Price shall be reduced, concumently with such issue or
sale {0 a price determined by multiplying such Serics B Conversion Price by a fraction, {A) the
numerator of which shell be the sum of (1) the number of share of Common Stock Deemed
Outstanding immediately prior o such issue or sale, plus (2) the quotient of (x) the aggregate
consideration, if any, received or regetvable by the Corparation on account of such issus or sale
divided by {3) the Series B Conversion Price in effect immediately prior to such sale or issue;
and (B) the denominator of which shall be the sum of (1) number of shares of Common Stock
Deemed Outsianding immediately prior to such issue or sale plus (2) the number of shareg of
Common Stock so issued. Notwithstanding the foregoing, no adjustments shall be made under
thig Section A.5{c) with respect to the issne of any Exeloded Securities.

(@  Efe of Failure to Exercise Preemptive Risht, Notwithstanding anything fo the
contrary set forth in this Seciion A.53, no holder of Series B Prefarred Stock or comunon Stoclk
that shall have been issued upon conversion of the Series B Preferred Stock shall have any rights
under Seetion A.5{c), if at dny time such bolder fails io exercise its preemptive right in full
under any Shareholder Agrecment or other agrecment sntered into by the Company and such
holder to purchase its proportionate share of Common Stock or Convertible Securities, other than
Excluded Securities, sold or offer=d for sale by the Company.

(e)  Effect of Certain Events on Conversion Prices,
(1) Issuance of Converiible Securities. If the Corporation in any manper

grants, issnes or sells any Convertible Securities, whether ot not the rights to exercise, convert or
exchange any such Convertible Securities are 1mmcd1ately exercisable, and the price per shaze
for which Common Stock ig issuable upon such exercise, conversion or exchange is less than the
Series B Conversion Price in effect immediately prior fo the time of such grant, issue or sale,
then the meximum mmber of shares of Common Stock issuable upon the excrcise, conversion or
exchange of such Convertible Securities shall be deamed to be outstanding and io have been
issued and sold by the Corporaticn at the time of the grant, issue or sale of such Convertible
Securities for such price per share. For the purposes of this paragraph, the “price per shave for
which Common Stock is issuable™ shall be determined by dividing (%} the total amount received
or receivable by the Corporation as consideration for the grant, issue of sale of such Converiible
Securities, plus the comulative minimum aggregate amonnt of addifional consideration, if any,
payable to the Corporation upon the exercise, conversion or exchange thersof and, if applicable,
the exercise, conversion and exchange of any other Convertible Securities that such Convertikle
Securitics may be converted inio or exercised or exchanged for (in each case, as set forth in the
instruments and agreements relating thereto, without regard to any provision contained therein
for a subsequeni adjustment of such consideration), by (3} the total maximum number of shares
of Common Stock issuable upon the exercise, conversion or exchange of alf such Convertible
Securities (as set forth in the Instriments and agreements relating thereto, without regard to any
provision contained therein for a subsequant adjusiment of such number). No further adjustment
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of the Conversion Price shall be made when Common Stock and, if applicable, any other
Convertible Securities, are actually issued upon the exercise, conversion or exchange of such
Convertible Securities. If the Corporation issues any Converilble Securities that entitle the
holder thereof, inter alia, both (i) to exercise, convert or exchange the same into or for Comumon
Stock or otherwise to participate with the holders of Common Stock in distributions upon the
occurrence of a Liguidation Event and (i} the payment of a fixed or defined sum (such 2 sum
being teferred to as the “Preference Payment™), the Preference Paymcnt of such Conwvertible
Secnrities shall be ignored for purpeses of determining the “total meximum number of shares of
Common Stock issuable upon the excrcise, conversion or exchange of all such Convertible
Securities” for purposes of ¢lause (i) abave.

¢y Change in Exercise Price or Copversion Rate. If the additional
considerstion payable to the Corporation upon the exercise, conversion or exchange of any
Convertible Securities, or the rate af which any Convertible Securities are converfible inte or
exchangeeble for Common Stock should change at any time, the Conversion Price that is in
effact at the time of such change that was adjusted in accordatce with Section A.5(e}(T) upon the
issuance of such Converiible Securities shall be readjusted to the Conversion Priee that would
have been in effect 2t such time had such Convertible Securities thet are siill ouwisianding
provided for such changed additional consideration or changed conversion rate, as the case may
be, at the time such Convertible Securities were initially granted, issued or sold; and on the
termination date of any right to exercise, convert or exchange such Convertible Securities
without such right having been exercised, the Conversion Price then in effect hercunder shall be
adjusted to the Conversion Price that would have been in effect at the time of such termination
had such Convertible Securities, to the extent outstandmg immediately prior to such termination,
never been issued.

(iiiy Exception urities. Notwithstanding the foregoing, no
adjustments shall be made under Secction A.5(¢) with respect to the issue of agy Excluded
Securities,

(Gv) Yaluation of Non-Cash Consideration. The consideration received by the
Corporation for the issuc of any shares of Common Stock, Converiible Securities or any other
Convertible Securities that such Convertible Securities may be converted into or exercised or
exchanged for shall be computed as follows:

(A} Insofar as such consideration consists of cash, such consideration
shall equal the aggregate amount of cash paid or payable to the
Corporation prior to amonats paid or payahle for accrued interest
or accrued dividends and priot to any comimissions or expenscs
paid by the Corporation;

(B}  Insofar as such consideration consists of property other than cash,
such consideration shall be calculated at the fair valne thereof at
the time of such issue, as determined in good faith by the Board of
Directors; and
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{C) In the event shares of Common Stock, Convertible Securities or
any other Convertible Sccwrities that such Convertible Securities
may be converted into or exercised or exchanged for are issued
together with other securities or other assets of the Corporation for
consideration that is allocable to both such Common Stock and
Converiible Securities, and to such ofher securities and assets, the
portion of such consideration allocable 1o such Common Steck or
Convertible Securities ghall be that set forth in the instruments and
agreemnents issued or entered into In compection with such
transaction, and if no such alloeation i3 so set forth, then the
portion of such consideration allocable to such Common Stock or
Convertible Securitics, calculated as provided in clauses (A) and
(B) above, a3 determined in good faith by the Board of Directors,

3] Certificate as 1o Adijustments. Upon the occvrrence of each adjustment or

readjustment of the Series A Conversion Price or Series B Conversion Price pursnant to this
Section A4, the Corporation at its expense shall prompily compute such adjustment or
readjustment in accordance with the terms hereof and furnish to each holder of such Preferred
Stock a certificate setting forth such adjustment or readjustment and showing in detail the facts
upon which such adjustment or readjustruent ig based and the Conversion Price then in effect.
The Corporation shall, upon the written request at any time by any holder of Preferred Stock,
furnish or canse to be furnished to such holder a Iike certificate setting forth (8) such adjustments
and readjustments, (i) the Conversion Price at the time in effect, and (iif) the number of shares
of Comtion Stock and the amount, if any, of other property that at the titne would be received
upon the conversion of such holder's Prefersed Stock.

(g} Rounding. All calculations under this Section A.4 shall be made fo (i) the nearest
one cent or (i) the nearest share or (i) the nearest one percent, as the case may be.

6. Reservation of Steck Yssyghle 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 issusd or issuable shares of Prefesred
Stock, such number of its shares of Common Stock as the case may be, as shall from time to fime
be sufficient 1o effect the conversion of all outstanding shaves of Preferred Stock, and if at any
time the smmber of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all than outstanding shares of Preferred Stock, the Corporation will iake
all such corporate action as may be necessary to increase its authorized but noissued shares of
Cormon Stock to such mimber of shares as shall be sufficient for such purpose.

7. No Closips of Trapsfer Books. The Cosporation chall not clogs its books against
the transfer of shares of Preferred Stock In any manner that would interfere with the timely

conversion of any shares of Preferred Stock in accordance with the provisions hereof.

8. Listing en Securities Exchanges, efe. The Corporation will list on each national

sccurities exchange and NASDAQ on which any Common Stock may at any time be listed,
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subject to official notice of issnance npon the conversion of the Preferred Stock, all shareg of
Common Stock from time to time jssuable tpon the conversion of Preferred Stock pursuant to
these Articles of Incorporation and will maintain such listing as long as any Commeon Stock is
listed,

9. Notice. o .
(8)  Liquidstion Evenis, Bxfraordinary Trapsactions, Fte. In the cvent (i) the

Cotporation establishes a record date to determine the holders of any class of secorities who are
entitled to receive any dividend or other distribution or who are entitled to vote at a meeting (or
by written consent) in connection with any Liquidation Event or (i) any Liguidation Event is
approved by the Board of Directors or the Corporation enters into any agreement with respect
thereto, the Corporation shall mail or causs to be mailed by first class mall (postage prepaid) 1o
each holder of Preferred Stock at least ten (10) days prior to such record date specified therein or
the expected effective date of any such fransaction, a notice specifying (A) the date of such
record date for the purpose of such dividend or disiribution or meeting or consent and a
description of such dividend or distribution or the action to be taken at such meeting or by such
consent, (B} the date on which any such Liquidation Event is cxpected to become effective and,
in the case of a Sale of the Corporation, the identity of the parties thereto, and (C) the date on
which the books of the Corporation shall close or a record shall be taken with respect fo any such
event.

{b)  Waiver of Notice. The Requisite Sexies A Stockholders and Requisite Series B
Stockholders, respectively, may at any time upon written notice to the Corporation waive, either
prospectively or retrospectively, any notice provisions specified herein, and any such waiver
shall be effective a3 to all holders of such applicable series of Preferred Stock.

{¢) Geperal. In the event that the Corporation provides any notice, report or
staternent to any helder of Common Stock, the Corporation shall at the same thme provide a copy
of any such notice, report or statement to sach holder of outstanding shares of Preferred Stock.

B. VOTING.

1. Voting Generally. The holder of each share of Preferred Siock shall vote with
holders of Commuon Stock, voting together as single class, upon all matters submitted to a vote of
stockholders. For such purpose, each holder of Preferred Stock shall be entitled to the cumber of
votes per share of Preferred Stock as equals the largest number of shares of Common Stock into
which each shave of Preferred Stock may be converted pursuant to Section A.4 on the record date
fixed for the determination of stockholders entitled to vote or on the effective date of any written
consent of stockholders, as applicable. Fractional votes shall not, however, be permitted and any
fractional voting rights resulting from the above formula with respect to any holder of Preferrad
Stock shall be rounded to the nearest whole number {with one-half rounded upward to one).
There shall be no cumulative voting.

2. Class Voting.

(a)  The Holders of Series A Preferred Stock may vote as a ssparate single class on
any proposed amendment to these Amended and Restated Articles of Incorporation, which will
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adversely affect the rights, privileges, and preferences of Series A Prefarred Stock; except that,
the Corporation may amend the Amended and Restated Articles of Incorporation or otherwise
designate a class of Preferred Stock that will have rights, privileges and preferences pari passu or
senior to those of Series A Preferred Stock without the approval of holdets of Series A Preferred
Stock voting as a separate single class.

)] The Holders of Series B Preferred Stock may vote as a separate single class on
any proposed amendment to these Amended and Restaied Articles of Incorporation, which will
adversely affect the rights, privileges, and preferences of Series B Preferred Stock.

3. Special Anproval Rights. So long as any shares of Series B Preferred Stock
remain outstanding, the Corporstion shall not, withowt the vote or wriiten comsent of the
Requisite Series B Stockholders:

(&)  Authorize or issue, or obligate iiself to issue, any equity security {including any
security convertible into or exercisable for any equity security) senior to or on parity with the
Series B Preferred Stock other than Excluded Secwrities;

(t)  Direcily or indirectly redeem, purchase or otherwise acquire any of the then
outstanding shares of the Company’s capital stock (including options, warrants or other
derivative securities) having liquidation preferences or dividend rights junior to those of the
Series B Preferred Stock, except for a redemption, repurchase or other acquisition under stock
option or restricted stock agreements with officers, directors, employees, consultants or other
persons approved by fhe Board of Directors of the Corporation or its designated corgrittee;

{c) Declare or pay dividends or other distributions on Commeoen Stock or Series A
Preferred Stock; ,

{(d) Effecta Seleof the Corporation; or -

{&) Amend or Restated these Articles of Incorporation affecting or modifying the
rights, preferences obligations or terms of the Series B Preferred Stock.

L UNDESIGNATED PREFERRED STOCK

1. Geperal. Shares of Undesignated Preferred Stock may be issued in one or more
series at such time or times and for such consideration or considerations as the Corporation's
Board of Directors may determine. Each such series of Undesignated Preferred Stock shall be 5o
designated as to distinguish the shares thercof from the shates of all other series and classes.

2. Designation, Voti W rences, ete. Undesignated Preferred Stock may
be issued with such designations, voting powers (or no voting powers), preferences and relative,
pexticipating, optional or other special rights, and qualifications, limiistions and restrictions on
such rights, as the Board of Directors may authorize by resolutions duly adopted prior to the
issmance of any shares of any series of Undesignated Preferred Stock, including, but not limited
to: (i} the distinctive designation of each series and the number of shares that will constitute such
series; {ii} the voting rights, if any, of shares of such series and whether the shares of any such
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series having voting rights shali have multiple or fractional votes per share; (iii) the dividend rate
on the shares of such series, any restriction, limitation, or condition upon the payment of such
dividends, whether dividends shall be cumulative, and the dates on which dividends arc payable;
{1¥) the prices at which, and the terms and conditions on which, the shares of such series may be
redeemed, if such shares are redeemable; (v) the purchase or sinking fund provisions, if any, for
the purchase or redemption of shares of such series; (vi) any preferentisl amount payable upon
shares of such series in the event of the liguidation, dissolution, or winding-up of the
Corporation, or the distribution of its assets; {vil) the prices or rates of conversion at which, and
the terms and conditions on which, the shares are convestible; and (viii) such other preferences,
powers, qualifications, rights and privileges, all as the Board of Directors may deem advisshle
and as are pot inconsistent with law and the provisions of these Articles of Incorporation.

D. COMMON STOCK

1. General.  The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified herein and
any other class of the Corporation’s Capital Securities that may hereafter be issued and
outstanding having rights upon the ocewmrrence of a Liquidation Event senior to or pari passu with
the rights of holders of Common Stock. Each share of Commeon Stock shall be treated identically
as 2l other shares of Common Stock with respect to dividends, distributions, tights in tiquidation
end in sl other respects,

Z. Voting. Fach holder of gharee of Common Stock is entitled to one vote for each
share thereof held by such holder at all meetings of stockholders (and written actions in Heu of
meetings). There shall be no cumulative voting,

3, Dividengs. Dividends ray be declared and paid on the Commeon Stock from
funds lawflly available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock, snd any
other classes or series of the Corporation’s Capital Stock that may hereafier be authorized and
issued having preferred dividend rights senior to or pari passu with the nghts of holdets of
Cormon Stock.

4., Ligquidation. Upon the occwrence of & Liquidation Event, holders of Common
Stock will be entitled to receive all assets of the Corporation available for distribution to jts
stockholders, subject to the rights and preferences of any then outstanding shares of Preferred
Stock (including the participation rights of the Series B Preferred Stock set forth in Section
A.3(d)) end any other classes or series of the Corporation’s Capital Securities that are issued and
ouistanding having rights upon the occurrence of a Liquidation Event senior to or pari passu with
the rights of holders of Common Stock.

ARTICLE VI
LIMIT o : EMVINIFICATI
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Provided the person proposed to be indemnified satisfies the requisite standard of conduct
for permissive indemmification by & corporation as set forth in the applicable provisions of the
Florida Business Corporation Aect (currenily, Sections 607.0850(1) and (2) of the Florida
Statutes), as the same may be amended fiom time to time, the Corporation shall indemnify its
officers and directors, and may indemnify its employees and agents, to the fullest extent
permitted by the provisions of such Law, as the same may be amended and supplemented, from
and against any and all of the expenses or Habilities incurred in defendmg a civil, criminal,
adminisirative or investigative action, suit or proceeding (other than in an actionm, suite or
proceeding brought by this Cozporation upon authorization of the Board of Directors) or other
matters referred to in or covered by said provisions, including advancement of expenses prior to
the final disposition of such proceedings and amownts paid in setilement of such proceedings,
both a3 to action in their official capacity and as to action in any other capasity while an officer,
director, employes or other agent. Bxpenses (including attorneys’ fees) incurred by an officer or
director in defending any civil, criminal, adminisizative or investigative action, sult or
proceeding shall be paid by the Corporation in advance of the final disposition of such action,
suit or procesding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it shall ultimately be determined that he or she is not entitled to be
indemnified by the Corporation as authorized in this Section. Such expenses (including
attorneys® fees) incurred by other employees and agents shall also be so paid upon such terms
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 nights
to which those indemmnified may be entitled under any law, 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 23 o &
person who has ceased to be & director, officer, employes 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 VII

The Corporation reserves the right to amend, alter or repeal any provisions contasined in
this Amended and Restated Axticles of Incorporation from time io time end at any time in the
manner now or hereafler prescribed in this Amended and Restated Articles of Incorporation and
by the laws of the State of Florida, and alt rights hersin conferred upon shareholders are gratted
subject to such reservation.

ARTICLE VIII

MiISCELLANEOUS

In firtherance and not in limitation of the powers conferred by the laws of the
State of Florida;
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A, The Board of Directors of the Corporation is expressly authonzed 10 adopt,
amend or repaal the By-laws of the Corporation.

B. Elections of directors need not be by written ballot unless the By-laws of the
Corporation shall so provide.

. The books of the Corporation may be kept at such place within or without the
State of Florida as the By-laws of the Corporation may provide or a3 may be designated from
timme to time by the Board of Directors of the Corparation.

D. Meetings of the stockholders may he held within or without the State of Florida,
as the By-laws may provide.

ARTICLE IX
DEFINITIO
The following terms are used herein with the meanings indicated:

“Affidavit of Loss™ an affidavit or agreement satisfactory to the Corporation to
indermnify the Corporation from any loss inowrred in commection with the Ioss of any share
certificate evidencing shares of the Corporation’s Capital Securities.

“Affiliate” or “affifiate” means with respect to any Person other than the Corporation,
any other Person that would be considered to be an affiliate of such Person vnder Rule 144(a) of
the rules of regulations of the Securities and Exchange Commission, as in effect on the date
hereof. - . ,

“Articles of Incorporation” means thesa Articles of Incorporation, as amended fmm
time to time. .

“Board of Directors™ means the Corporation’s duly elected or appointed Board of
Directors.

“Capital Secorities”™ means, as to any Person that is a corporation, the avthorized shares
of such Person’s capital stock, incinding all classes of common, preferred, voting and nonvoting
capital stock, and, as to any Person that is not a corporation or an individual, the ownership
imterssts in such Person, including, without limitation, the right to share in profits and losses, the
right to receive distributions of cash and property, and the right to receive allocations of items of
income, gain, loss, deduction and credit and similar items from such Person, whether or not such,
interests include voting or similar rights cnuthng the haolder thereof to excrcise control over suck
Person. _

“Cemmon Stock™ has the meaning speciiied in Axticle V.

“Common Stock Deemed Ouisianding” means, 2t any time of measnrement thereof,
the number of shares of Common Stock actually outstanding at such time, plus the number of
shareg of Commion Stock issuable upon conversion of the Series A Preferred Stock (as equitably
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adjusted to reflect any stock split, stock dividend, combination, reorganization, recapitalization,
reclassification or other similar everit involving Common Stock after the Effective Time), plus
{without duplication) the surnber of sheres of Common Stock issuable vpon the exercise in full
of all outstanding Convertible Securities whether or not such Convertible Securifies are
convertible into or exchangeable or exercisable for Common Stock at such time.

“Conversion Price™ has the meaning specified in Ariicle V, Section A.4(a).

“Convertihle Securities” means securitice or obligations that are exercisable for,
convertible into or exchangeable for shares of Common Stock. The term includes shares of
Preferred Stock, options, warrents or othet rights 1o subscribe for or purchase Common Steck or
to subscribe for or purchase other Capital Securities or obligations that are, directly or indirectly,
exercigable for, convertible into or exchangeable for Common Stock.

“Effective Time” means the time these Articles of Incorporation are filed with the Office
of the Secretary of State of Florida in accordance with the Florida Business Corpotation Act.

“Elected Preferred Stock™ has the meaning specified in Article V, Section A.4{c).

“Excloded Securities” means (i) Capital Securities issned by the Corporstion in &
Qualified Public Offering, (i) Converiible Securities or restricted stock grants issued o
employess or members of the Board of Directors of, or consultants or other service providers to,
the Corporation that are options to purchase shares of Common Stock (as equitably adjusted to
reflect any stock splif, stock dividend, combination, reorganization, recapitalization,
reclassification or other similar event involving Common Stock afier the Effective Time and the
issuance of shares of Common Stock upon the exercise of auy such options, (1ify Capital
Securitics issued by the Corporation as direct consideraiion to amy Persons (including the
stockholders or owners of Persons) as all or part of the consideration paid for the acquisition of
ownership interests in, or assefs of, such Person unless (A) such Person is an Affiliate of the
Corporation {other than & Subsidiary} or (B) Affiliates of the Corporation collectively own more
than ten percent (10%} of the ownership interests in such Person, (3v) Capital Securities issued
by the Corporation to Parsons who are not Affiliates of the Corporation as partial consideration
for debt financing, equipment lease finencing or underwritten high yield bond financing pursuant
to a regigtered public offering under the Securities Act of 1933, as amended, or pursuant to Rule
1444 thereunder, (v} Capital Securities issued by the Corporation in connection with a stock
split, stock dividend, combination, reorganization, recapitalization or other similar event for
which adjustment is made in accordance with Section A5 (vi) Capital Securities issued by the
Corporation upon the conversion of sbares of Preferred Stock, and (vii) Capital Securifics
granted to vendors, customers, suppliers or other strategic partrers under agreements or plans
approved by the Board Of Directors.

“Liquidation Event” has the meaning specified in Article V, Section &.3(“5}.

“Original Issne Date” means, for any share of Series B Preferred Stock, the date on
which the such share of Series B Preferred Stock was originaily issned by the Corporation.
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“Person”™ or “person” means an individual, partnership, corporation, limited Hability
company, association, frust, joint venture, unincorporated organization or othér entity and any
government, govermmental department or ageney or political subdivision thersof.

“Preference Payment” has the meening specified in Article V, Section A.5(e).

“Pablic Offering” means any offering by the Corporation of its Common Stock to the
public pursnant to an effective registration statement under the Securities Act of 1933, as
amended, or any comparable statement under any sitilar federal statute then in force, other than
an offering of shares being issued as consideration in » business acguisition or combination or an
offering tn cotmection with an employee benefit plan.

“Qualified Public Offering™ hes the meaning specified in Article V, Section A.4(h).

“Requisite Holders” means the Requisite Series A Stockholders and the Requisite Series
B Stockholders,

“Requisite Series A Stockholders” means the holders of more than 50% of the issued
and outstanding Series A Preferred Stock.

“Reqnisite Series B Stockholders” means the holders of more than 50% of the issusd
and outstanding Series B Preferred Stock.

“Sale of the Corporation” means any of the following: (a) a merger or consolidation of
the Corporation into or with any other Person or Persons who are not Affliates of the
Corporation in a single transaction or a series of fransactions, whether or not such transactions
are related, in which the stockbolders of the Corporation immediately prior to such merger,
consolidation, fransaction or first of such series of trangaction possess less than a majority of the
Corporation’s issued and outstandmg voting Capital Securitics immediately after such merger,
consolidation, transaction or series of such transactions (pmwded that a Qualified Public
Offering the Corporation’s issue of its voting Capital Securities in a bong fide financing
trensaction having such an effect shall not be a “Sale of the Cotporation™; or (b) a single
transaction or series of transactions, whether or not such transactions are related, pursuant to
which a Person or Persons who are not Affiliates of the Corporation acquire all or substantially
all of the Corporation’s assets defermined on a consolidated basis.

“Series A Liguidation Preference” bas the mesning specified in Anicle V,
Section A.2(b).

“Series A Preferred Dividends™ has the meaning specified in Article V, Section A.2(b).

“Series A Preferred Stock” has the meaning specified in Article V, Section A.1(a).

“Series A Purshase Price” means $ 0.40 per share of Series A Preferred Stock (as
equitably adfusted to reflect any stock split, stock dividend, combination, reorganization,

recapitalization, reclassification or other similar event involving the Series A Preferred Stock
aficr the Effective Time). '
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“Series B Ligunidation FPreference” has the meaning specified in Article V,
Section A.2(a).

“Series B Preferred Dividends™ has the meaning specified in Arficle V, Section A.2(2).
“Series B Preferced Stock™ has the meaning specified in Article V, Section A.1(b).

“Serics B Parchase Price” means § 0.80 per share of Series B Preferred Stock (as
equitably adjnsted to reflect any stock split, stock dividend, combination, reosganization,
recapitalization, reclassification or other similar event involving the Series B Preferred Stock
after the Effective Time).

“Subsidiary”/“Subsidiaries” means any corporation, partnership, limited lability
company, association or other business entity of which (i) if a cotporation, a majority of the total
voting power of shares of stock entitled (without regard 1o the ocourrence of any contingency) to -
vote in the election of directors thereof is at the time owned or controlled, directly or indirectly,
by the Corporation or one or mere of the other Subsidiaries of the Corporation or a combination
thereof, or (il) if a partnership, Hmited lability company, association or other business eatlty, 2
majority of the ownership interests therein is at the time owned or controlled, directly or
indirectly, by the Corporation or one or rmore Subsidiaries of that person or 2 combination
thereof. For purposes hereof, the Corporation shall be deemed to have = majority ownership
interest in a parinership, limited liability company, association or other business entity if the
Corporation shall be allocated a majority of partnership, imited liability company, association or
other business entity gains or Josses or shall be or control the managing general pariner of such
partnership, association or other business entity or the managing member of such limited Liability
company.

“Voluntary Conversion Notice™ has the meaning specified in Article V, Section A.4(c).

[The rest of this page deliberately left blank; the next page 15 the signature page.]
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IN WEITNESE WHEREQF, the undersignod President of the Corporation, for the purposes
of smonding and tesiating the Corporation™s Articles of Incorporstion purstant o the aws of the
State of Florida, has executed these Amended and Restated Artickes of Incorporation this 32 day
of Mpecg o , 2003,
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