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AMENDED AND RESTATED TGl F LGR{UA
ARTICLES OF INCORPORATION
OF

SUMMIT FINANCIAL HOLDING GROUP, INC.

Marshall T. Leeds, being the Chajrman of the Board and Chief Executive Officer of
SUMMIT FINANCIAL HOLDING GROUP, INC,, a Florida corporation (the “Corpgration™},
hereby certifies that:

1. The name of the Corporation is SUMMIT FINANCIAL HOLDING GROUP,
INC. The Corporation was incorporated on July 16, 2003.

2. These Amended and Restated Articles of Incorporation restate and integrate and
amend the provisions of the Corporation’s Articles of Incotporation,

3. The terms and provisions of these Amended snd Restated Asticles of
Incorporation were (i) adopted by the directors of the Corporation pursuant o unsnimous written
consent without a meeting of ditectors executed as of September 5, 2003, and (ii) approved by
the Corporation’s sole sharcholder by written consent without a ineeting executed as of

September 5, 2003.

4, Pursuant to Section 607.1003, Section 607.1007 and Section 607.0602, of the
Florida Business Corporation Act, the text of the Articles of Incorporation of the Coxporation is
hereby amended and restated to read in its entirety as follows:

The name of the corporation is SUMMIT FINANCIAL SERVICES GROUP, INC.
(hereinafter called the “Corporation” or “Sumoit™.
ARTICLE 11 - FURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized nnder the Florida Business Corporation Act.

ARTICLE JIJ -~ PRINCIPAL QFFICE

The principal place of business and mailing address of the Corporation is 980 North
Federal Highway, Suits 3190, Boca Raton, Florida 33432,

ARTT V - REGISTERED OFFIC T

The address of the registered office of the Corporation in the State of Florida is 980 North
Federal Highway, Suite 310, Bocz Raton, Florida 33432, The neme of its registered agent at that
address is Steven C. Jacobs.

FAX AUDIT NO.: H03000274692 O
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ARTICTIE V- CARITAL STOCK
Al Authorized Capifzl Stock.

(1y  The maximum aggregate number of shares of common stock, par value of $.0001
per share (the “Commog Siock™), that this Corporation shall have authority to issue is
60,000,000 shares.

(2)  The maxipum aggregate number of shares of preferred stock, par value $.0001
per share (the “Prefered Stock™), that this Corporation shall have suthority to issue is 5,000,000
shares,

(3)  No fractional shares shall be issued.
{4  No shareholder of any stock of the Corporation shall have presmptive rights,

B.  Irefared Stock.

(1)  .Auhority is hereby vested in the Board of Directors of the Corporatien {o provide
from time to time for the issuance of Preferred Stock in one or more series and, in connection
therewith, to fix by resolution providing for the issue of such series the number of shares to be
included and such of the designations, powers, preferences and relative participating, optional or
other special rights and the qualifications, lmitations and restrictions of such series, including,
without limitation, voting rights or limitations, rights of redemption or conversion into Common
Stock, to the fillest extent now or hereaficr pernmitted by the Florida Business Corporation Act.

(2)  Shares of any serics of Preferred Stock that shall be issued and thereafter acquired
by the Corporation through purchase, redemption (whether through the operation of a sinking
fund or otherwise), comversion, exchange or otherwise shall, upon appropriate filing and
recording to the extent required by law, have the status o f authorized and unissued shares of
Preferred Stock and may be reissued us part of such series or as part of any other series of
Preferred Stock. Usnless otherwise provided in the resolution or resolutions of the Board of
Directors providing for the i ssuance thereof, the number o fauthorized shareg o fatock o f any
series o f Preferred Stock may be increased or decreased {(but mot below the number of shares
thersof then outstanding) by resolution or resolutions of the Board of Directors and appropriate
filing and recording to the extent required by law. In case the number of shares of any such
series of Preferred Stock shall be decreased, the shares representing such decrease shall, unless
otherwise provided in the resolution or resolutions of the Board of Directors providing for the
issuance thereof, resume the status of awthorized but umnissued shares of Preferred Stock,

undesignated as to series.
C.  Provisions Relating to the Comumon Stock,
(1)  Dividepds. Liquidatipe I jstributions qud Voting, The Common Stock shall be

subject to the express terms of the Preferred Stock, if any, and any class or series thereof.
Subject ta the preferential dividend rights applicable to shares of any geries of Preferred Stock,
the holders of shares of Common Stock shall be entitled to receive when, 28 and if declared by
the Board, out of funds legelly available therefor, dividends and other distributions payable in

2
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cash, property, stock (including shares of any class or series of the Corporation, whether or not
shares of such class or series are already outstanding) or otherwise. In the event of any voluntary
or inveluntary liquidation, dissolution ot winding up of the Corporation, and afier the holders of
the Preferred Stock shall have been paid in full the amounts to which they shall be entitled, if
any, or a sum sufficient for such payment in full shall have been set aside, the holdets of shares
of the Common Stock shall be entitled io receive all of the remaining assets of the Caorporation
gvailable for distribution to its shareholders, ratably in proportion to the number of shares of the
Conumon Stock held by them. Each share of Cormamon Stock shall have one (1) vote on all
matters that are submitied to shareholders for vote,

(2) Mereers and Comsolidations. In the event of a merger, consolidation or

combination of the Corporation with another entity (whether or not the Corporation is the
surviving entity), the holders of Common Stock shall be entitled to receive their regpective pro
rata share of the consideration reccived in respect of that trangaction.

(3)  Sales and Repurchases. The Board shall have the power to ¢anse the Corporation
to issue and sell shares of Common Stock to such individuals, partnesships, joint ventures,
limited liability companies, assosiations, coxporations, trusts or other legal entities {collectively,
“perogng”) and for such consideration as the Board shall from time fo time iIn its discretion
determine, and a3 otherwise permitted by law, T be B oard shall have the power to cauge the
Corporation to purchase, out of funds legally available therefor, shares of Corumon Stock from
such persous and for such consideration as the Board shall from time to time in its discretion
determins, and as ctherwise pexmitted by law.

D.  Sexies A Converiible Praferred Stook.

Of the 5,000,000 shares of Proferred Stock authorized for issuance, 150,000
shares are hereby designated as Series A Convertible Preferred Stock {the “Sepies A Preferred
Stock™. The powers, designations, preferences and relative, participating, optional or other
special rights of the Series A Preferred Stock suthorized hereunder, and the qualifications,
limitations and restrictions of such preferences and rights, are as follows:

(1)  Dividepds.

(#)  The holders of Series A Preferred Stock shall be entitied to receive, out of
finds legally available for that purpose, cash dividends at the rate of $0.12 per annum, and no
more, subject to subsection 1(f) below, Such dividends shall seerue and be cumnlative from the
Issue Date (as defined in Section 8), Dividends shall be payable in arrears, when and as declared
by the Board of Directors, oo March 31, June 30, September 30 and December 31 of each year
(each such date being herein referred to as a “Rividend Payment Date™); provided, however, the
fivst dividend p ayment d ate shall n ot o ceur before the last calendar day of the first fizll fiscal
quarter following the Issue Date. The quarterly period between consecntive Dividend Payment
Dates shall hereinafier be referred to 2s a “Dividend Poriod.” Each such dividend shall be paid to
the holders of recard of the Series A Preferred Stock as their names appear on the share register
of the Corporation on the corresponding Record Date. As nsed above, the term “Regord Date”
means, with respect to the dividend payable on March 31, June 30, September 30 and December
31, respectively, of each year, the preceding March 15, June 13, September 15 and December 15,
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or such other record date designated by the Board of Directors of the Corporation with respect to
the dividend payable on such respective Dividend Paywent Date. Dividends on account of
arrears for any past Dividend Periods may be declared and paid at any time, without reference to
any Dividend Payment Date, to holders of record on such date, not excesding 50 days preceding
the payment date thercof, as may be fixed by the Board of Directors,

(b}  In the event that full cash dividends are not paid or made available to the
holders of all outstanding shares of Sexies A Preferred Stock, and of any Parity Stock (a8 defined
iz Section 8), and finds available shall be insufficient to permit payment in ) in cash {o &l
such holders of the preferemtial amounts to which they are then entitled, the entire amount
available for payment of cash dividends shall be distributed among the holders of the Sexies A
Preferred Stock and of any Parity Stock ratably in proportion to the full amount to which they
would otherwise be respectively entitled, and any remainder not paid in cash to the holders of the
Series A Preferred Stock shall curoulate as provided in subsection 1{c) below.

{©) If, on any Dividend Payment Date, the holders of the Series A Preferred
Stock shall not have received the full dividends provided for in the oiher provisions of this
Section 1, then such dividends shell cumuylats, whether or not earned or declared and whether or
not there shall be net profits or net assets of the Comporation legally availabls for payment of
such dividends, with additional dividends thereon for each succeeding full Dividend Period
durirg which such dividends shall remain wopaid. Unpaid dividends for any period less than a
full Dividend Pericd shall cumulate on a day-to-day basis and shall be computed on the basis of
a 360 day year.

{dy  Solong as any shares of Sexies A Preferred Stock shall be outstanding, the
Corporation shall not declare or pay on ary Junior Stock any dividend whatsoever, whether in
cash, property or otherwise (other than dividends payable in shares of the class or series upon
which such dividends are declared or paid, or payable in shares of Common Stock with respect
to Junior Stock, together with cash in lisu of fractional shares), nor shall the Comporation make
any distribution on any Junior Stock, nor shall any Jumor Stock be purchased or redeamed by the
Corporation or any Subsidiary, nor shall auy monies be paid or made available for 3 sinking fimd
for the purchase or redemption of any Junior Stock, unlesg all dividends to which the holders of
Serics A Preferred Stock shall have been entitled for all previous Dividend Periods shall have
been paid or declared and 2 sum of money sufficient for the payment theveof set apart.

{¢) Dividends on the Series A Preferred Stock will be paid in cash: (i) upon a
sale of all or substantially all of the capital stock or assets of the Corporation; (i) upon a
redemption of Series A Preferred Stock, but only as to Series A Preferred Stock redeemed; or
(iii) upon & dissolution, liquidation or other winding up of the affairs of the Corporation (sach a
"“Rividend Accryal Event™). In the event of a Dividend Accrual Event, such dividends shall be
cumulative (whether or not earned or declared and whether or not there shall be net profits or net
assets of the Comporation legally available for payment of such dividends) from the date of
original issuapce unti} the time of the Dividend Accruzl Event and thereafter, no further
dividends will accumulate thereon or be dne.

63 Upon holder’s voluntary conversion of Series A Preferred Stock, all
Accrized Dividends (as defined in Section 8) outstanding as of the Series A Conversion Date (as
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defined in Section 4), with respect to the Series A Preferred Stock being converted, shall be paid
to sush holder in either (i) cash or (i) shares of the Corporation’s Common Stock (as defined in
Section 8), or any combination thereof, at the sole discretion of the Corpoxation. In the event the
Cotporation pays the Accrued Dividends in Coramen Stock, the number of shares of Common
Stock to be issued in respect o f the A ccrued DHividends shall be determined by dividing (i) a
numerator which shall be the sum of all Accrued Dividends in respect of the Series A Preferted
Stock being converied, by (i) 2 denominator which shall be the per share price that is the lower
of (x) the Closing Sale Price (a3 defined in Section 8) and (y) the average Closing Sale Price for
the 20 trading days immediately preceding the Series A Conversion Date; provided, however, in
1o event shall the denominator be less than the Subscription Price (as defined in Section 8).

(g) Al dividends declared upon the Series A Preferrad Stock shall be declared
pro rata per share based on the Subscription Price of the Series A Preferred Stock, but shall be
paid pro rata based on the Accrued Dividends declared with respect thereto. The aggregate of all
payments due under this Section 1 to any holder of shares of Series A Preforred Stock shall be
made to such holder to the nearest dollar.

@ istributiop on Liguidat jgsolution or Windi . -

In the event of any voluttary or involumtary liguidation, dissolution or other
winding up of the affairs of the Corporation, before any distribution or payment shall be made to
the holders of Jumior Stock, the holders of the Series A Preferred Stock shall be entitled to be
paid the Subseription Price of &l ontstanding shares of Sexies A Preferred Btock as of the date of
such liquidation or dissolution or such other winding up, plus any Accrued Dividends thereon to
such date, and no more, in cash or in property tzken at its fair value as determined by the Board
of Directors, or both, at the election of the Board of Directors. If such payment shall have heen
made in full to the holders of the Series A Preferred Stock, and if payment shall have been made
m full to the holders of any Parity Stock of all amounts to which such holders shall be entitled,
the remaining assets and fiinds of the Corporation shall be disttibuted among the holders of
Junior Stock, according to their respective shares and priorities. If, upon any such liquidation,
dissolution or other winding up of the affairs of the Corporation, the net assets of the Corporation
distibutable among the holders of all outstanding shares of the Serics A Preferred Stock and of
sny Parity Stock shall be insufficient fo permit the payment in full to such holders of the
preferential amounts to which they are entitled, then the entire net assets of the Corporation
remaining shall be distributed among the halders of the Series A Preferred Stock and of any
Parity Siock ratably in proportion to the fall amounts to which they would otherwise be
respectively entitled. Neither the consolidation or merger of the Corporation into or with another
corporation or corporations, nor the lease or sale of all or substantially all of the assets or capital
stock of the Corporetion to another corporation or corporations shall be deemed a liquidation,
dissolution or winding up of the affairs of the Corporation within the meaning of this Section 2.

{3} Veiing. Except as otherwise required by law or as set forth hersin, the shares of
Series A Prefested Stock shell be non-voting.

FAX AUDIT NO.: HD3000274692 ¢
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(4  Copvergion Riehis.

(&  Voluntarv Copversion. Subject to the terms of this Section 4, at any time
after the date hereof, a holder of Series A Preferred Stock shall have the right to convert any or
all of such helder’s shaves of Series A Preferred Stock into fully paid and non-assessable shares
of Coramon Stock as follows (the “Conversion Rate™): The number of shares of Common Stock
to be issued in regpect of a conversion of sharea of Sevies A Preferred Stock shall be deterrnined
by dividing (i) a numerator which shall be an amount equal to the number of shares of Series A
Prefarred Stock being converted multiplied by 115% of the Subscription Price, by (i) a
denozmpinater which shall be the per share price that is the lower of (x) the Closing Sale Price (as
defined in Section 8} and (y) the average Closing Sale Price for the 20 trading days immediately

preceding the Series A Conversion Date; provided however, in no event ghall the denominator
be less than the Subscription Price.

(t)  Auiomatic Convergion. Bach share of Series A Preferred Stock shall
automatically be converted without any further act of the Cotporation, the holdexs of the Series A
Preferred Stock or the Corporation’s other shareholders into filly paid and non-assessable shares
of Common Stock, at the Conversion Rate, upon a sale of all or substantially all of the capital
stock or assets of the Corporation (sometimes referred to as an “MM'}
In the event of an Automatic Conversion Bvent, the person(s) entitled to receive the Common
Stock issuable upon such conversion of Series A Preferred Stock shall not be deemed to have
converted such Seties A Preferred Stock until immediately prior to the closing of such Autometic
Conversion Event, at which time the Series A Preferred Stack shall be converted antomatically
without any firther action by the holders of such shares and whether or not the certificates
representing such shares are sumendered to the Corporauon or itg transfer agent; provided,
bowever, that the Corporation shall not be obligated to issue certificates evidencing the shares of
Common Stock issuable upon such conversion unless certificates evidencing such, shares of
Series A Prefetred Stock being converted are either deliversd to the Corporation or its trapsfer
agent, as hereinafter provided, or the holder notifies the Corporation or any transfer agent, as
hereinafter provided, that such certificates have been lost, stolen or destroyed and executes an
agreement satisfactory to the Corporation to indemnify the Corporation from amy loss incurred
by it in connection therewith.

{©) Prior to the occurrence of an Antomatic Conversion Event, the holder of
any shares of Series A Preferred Stock may exercise the couversion rights by delivering to the
Corporation during regular business hours at the principal office of the Corporation or at such
other place as may be designated by the Corporation, the certificate or certificates for the shares
to be converted, duly endorsed for transfer to the Corporation (if required by it), accompanied or
preceded by wrnitten notice staling that the holder slects to convert such shares into shares o f
Common Stock. Conversion shall be deemed to have been effected on the date when such
delivery is made (the “Serjes A Conversion Dafe”). As promptly as practicable thereafter, the
Corporation shall issue and deliver to or, upon the written order of such holder, at the office of
the Corporation, a certificate or cettificates for the number of fill shares of Common Stock to
which such holder is entifled. The holder shall be deemed to have become a sharcholderof
record of Common Stock ot the applicable Series A Conversion Date unless the transfer books
of the Corporation are closed on the date, in which event it shall be deemed to have hecome a
shareholder of record on the next succeeding date on which the transfer books are open, but the

6
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Conversion Rate shall be that in effect on the Series A Conversion Date. Upon conversion of
only & portion of the munber of shares of Series A Preferred Stock represented by a certificate
swrendered for conversion, the Corporation shall issue and deliver to or upon the written order
of the holder of the cartificate so surrendered for conversion, at the expense of the Corporation, a
now certificate covering the mumber of shares of Serics A Preforred Stock representing the
mmeonverted portion of the certificate 5o surrendered,

(@  The Corporation shall pay any and all issue taxes apd other taxes (except
estate, income or capital gain taxes) that may be payable in respect of any issue or delivery of
shares of Common Stock on conversion of Series A Preferred Stock pursuant hersto. Ths
Corporation shall not, however, be required to pay any tax which may be payable in tespect of
any transfer involved in the issue and delivery of shares of Common Stack in 2 name other than
that in which the Series A Preferred Stock so converted were registered, and no such issne or
delivery shall be made unless and until the person requesting such issue has psid to the
Corporation the amount of any such tax, or has established, to the satisfaction of the Corporation,
that such tax has been paid.

(¢)  The Corporation shafl at all times reserve and keep available, out of its
authorized but unissued Common Stock, solely for the purpose of effecting the conversion of the
Series A Preferred Stock (and any Accrued Dividends, if applicable), the full mimaber of shares
of Common Stock deliverable upon the conversion of all Serics A Preferred Stock (and any
Accrued Dividends, if applicable} from time to time outstanding. The Corporation shall from
time to time (subject to obtaining necessary board and shareholder approval), in accordance with
the laws of the State of Florida, increase the authorized amount of its Common Stock if at any
time the authorized mumber of shares of its Common Stock remaining umissued shall not be

- sufficient to permit the conversion of all of the shares of Serics A Preferred Stock at the time
outstanding (and any Acerned Dividends, if applicable).

H If any shares of Comunon Stock to be reserved for the purpose of
conversion of shares of Series A Preferred Stock (and Acorued Dividends, if applicable) require
registration or listing with, or approval of, any govemmenta] autharity, stock exchange or other
regulatory body under any federal or state law or regulation, or otherwise, before such shares may
be validly issued or delivered upon conversion, the Corporation will in good faith end as
expeditiously as p ossible endeavor to secure such registration, listing or approval, as the case
may be.

All shares of Common Stock which may be issied upon conversion of the
shares of Series A Preferred Stock (and Accrued Dividends, if applicable) will upon issuance by
the Corporation be validly issued, fully paid and non-assessable.

(h)  The holder of any shares of Series A Preferred Stock that are converted
into shares of Common Stock voluntarily pursnant to subsection 4(a) above, shall ba entitled to
payment of Accrued Dividends, if any, payable with respect to such shares of Series A Preferred
Stock up to and including the Series A Conversion Date, which payment of Accrued Dividends
may be made, as further described in subsection 1(f) above, at the option of the Cotporation in
cash or in Commen Stock. In the event the Corporation pays the Accrued Dividends in Common

FAX AUDIT NO.: H03000274692 0
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Stock, the nmmber of shares of Common Stock to be issned in respect of the Accrued Dividends
ghall be determined in accordance with the formula set forth in subsection 1(f) above.

@) The Corperation will at no time close ity transfer books against the transfer
of the Series A Preferred Stock or of any shares of Common Stock issued or issuable upon the
conversion of any shares of the Series A Preferred Stock in any manmer which interferes with the
timely conversion of the Series A Preferred Stock, except as may otherwise be required to
comply with applicable securities laws.

)] No fractional shares of Common Stock or scrip shall be issued upon
conversion of shares of Series A Preferred Stock. If more than one share of Series A Preferned
Stock shall be surrendered for conversion at any one time by the same holder, the number of fixll
ghares of Common Stock issuable upon conversion thereof shall be computed an the basis of the
aggregate number of shares of Series A Preferred Stock so smrendered. Instsad of any fractional
shares of Cornmon Steck which would otherwise be issuable upon conversion of shares of Series
A Preferred Stock, the Corporation shall pay a cash adjustment in respect of such fractionsa)
interest in an amount equal to such fractional iaterest multiplied by the per share price equal to
the lower o f (x) the Closing Sale Price on the Series A Conversion Date and (y) the average
Closing Sale Price for the 20 trading days immediately preceding the Series A Conversion Date;
provided, owever, in no cvent shall the per share price be less than the Subseription Price for
purpesas of this caleulation. Fractional interests shall not be entitled to dividends, and the
holders of fractional interests shall not be entitled to any rights as sharcholders. of the
Corporation in respect of such fractional interest,

()  Subject to the provisions of Section 3 and thiz Section 4, the exigtence of
the Series A Preferred Stock shall not affect in any way the right or power of the Corporation to
make or anthorize any or all adjustments, recapitalizations, reorganizations or other changes in
the Corporation’s capital structure or it$ business, or any merger or consolidation of the
Corporation or to issue any securities, bonds, debentires, or preferred stock, or to effect the
dissolution or liquidation of the Corporation, or any sale or transfer of all or part of itg assets or
business, or axy other corporate act or proceeding, whether of a similar character or otherwise,

4); The Coxporation will not, by amendment. of its Articles of Incorporation or
through any reorganization, recapitalization, fransfer of assets, cousolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek 1o avoid the
observance or performance of any of the tetms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of
this Section 4 and in the taking of all such action as may be necessary or appropriate in order to
protect the conversion rights of the holders of the Series A Preferred Stock against impainment.

(5)  Stamys of Reggauived Shares. Shares of Series A Preferred Stock which have been
issued and reacquired in any inanner shall, upon compliance with any applicable provisions of
the laws of the State of Florida, have the status of authorized and unissued shares of preferred
stock issuable in series undesignated as to series aid may be re-designated and reissued.

FAX AUDIT NO.: HO3000274692 0
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(6)  Ontional Redgraption by Corporation.

{a) At any time after Avgust 1, 2002, the Corporation may, at its sole option
and election, unless otherwise prevented by law, redeem for cash from the holders thereof all, or
in part, from time to time (subject to the last sentence of subgection 6(b) below) of the Serles A
Preferred Stock at the Series A Liquidation Price, together with any Accrued Dividends (for
purposes of this Section 6, the “Redemption Price”), to aud including the date of redemption (the

“Redemiotion Date’). The Corporation may reduce the number of shares of Series A Preferred
Stock o be redeemed on each such date by subtracting any shares which the Corporation has
purchased ( including, without limitation, s hares redesmed pursuant to this subsection 6 (a)) or
shares ¢ onverted {nto Common S tock pursuant to Section 4 above which have not previously
been so subtracted.

(b)  If less than ali of the outstanding shares of Series A Preferred Stock are to
be redeemed, such shares shall be redesmed pro rata or by lot as determined by the Board of
Directors In its sole discretion. The Corporation shall not redeern less than all of the outstanding
shares of Series A Preferred Stock pursuant to subsection 6(2) above at any time unless all
curpulative dividends on the Series A Preferred Stock for all previons guarterly Dividend Periods
have been paid or declared and finds therefor set apart for payment,

(c) At least thirty (30} days prior to each Redemption Date, the Corporation
siwall provide notice (the “Redemption Nofice™) by delivery in person, fixst class mail, telesopier
ot telex, to each holder of record (at the closs of business on the business day next preceding the
day on which the Redemption Notice iz given) of shares of Series A Preferred Stock notifying
such holder of the redemuption and specifying the Redemption Date, the number of shares of
Series A Preferred Stock to be redeemed from such holder (computed on a pro tatg basis in
accordsnee with the munber of such shares held by all holders thersof) and the place where said
redemption price shall be payable, The Redemption Notice shall be addressed to #ach holder at
his address as shown by the records of the Corporation. From and after the close of business on
a Redemption Date, unless there shall have been a default in the payment of the Redemption
Price, all rights of holders of shares of Series A Preferred Stock: (except the right to receive the
Redemption Price) shail cease with respect to the shares to be redeemed on such Redemption
Date, and such. shares shall not thercafter be transferred on the books of the Corporation or be
deemed fo be outstanding for any purpose whatsoever. If the funds of the Corporation legally
available for redemption of shares of Series A Preferred Stock oo a Redemption Date are
insufficient to redeem the total number of shares of Series A Preferred to be redeemed on such
Redemption Date, the holders of such shares shall share ratably in any finds legally available for
redemption of such shares according to the respective smounts which would be payable to them
if the full number of shares to be redsemed on such Redemption Date were actually redeerned.
The shares of Sextes A Preferred Stock required to be redesmed but not so redeemed shall remain
outstanding, and entitled to all rights and preferences provided herein. At any time thereafter
when additional fimds af the Corporation are legally available for the redemption of such shares
of Series A Preferred Stock, such funds will be used, at the end of the next succeeding fiscal
quarter, to redeern the balance of such shares, or such portion thereof for which funds are then
legally available, ou the bagis set forth sbove.
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(7) Rauking. So lopg as Series A Prefemred Stock remains outstanding, the
Corporation shall not issue Senior Stock (as defined in Section 8).

(8) Definitjons. In addition to any other terms defined herein, for purposes of these
Articles of Ineorporation, the following terms shali have the meanings indicated:

“Accrned DRividends™ with respect to any share of Sexies A Preferred Stock shall
mean (whether or not there shall have beet, net profits or net assets of the Corporation legaily
available for the payment of such dividends) that amount which shall be equal to dividends at the
full rate fixed for the Series A Preferred Stock as provided herein for the period of time elapsed
from the date of issnance of such share to the date as of which Accrued Dividends are to be
coraputed, less any payments made in respect of such dividends.

“Cloging Sale Price” shall mean the closing sale price of a share of Common
Stock as reported or quoted by the NASD OTC Electronic Bulletin Board, national exchange or
NASDAQ, as applicable, or, if the Common Stock is not so reported or quoted, the “Closing Sale
Price” shall mean the Subscription Price.

“Cominon Stock™ shall mean all shares now or hereafter authorized of apy class
of common stock of the Corporation and any other stock of the Corporation, howsoever
designated, authorized after the date of issnence of the Series A Preferred Stock, which bas the
right (subject always to prior rights of any class or series of preferred stock) to participate in the
distribution of the assets and earnings of the Corporation without 1imit as to per share zmount.

“Coraulativg” shall mean that if af any time Accrued Dividends upon the Series A
Proferred Stock shall not have been paid or declared and a sum sufficient for payment thereof set
apart (in cash or in stock), no dividend shall be declared or paid or any other distribution ordered
or made upon agy Junior Stock (other thap a dividend payable in such Junior Stock) or any sum
or surns set aside for or applied to the purchase or redemption of any shares of any Jutor Stock.

“Isgpe Date™ shall mean the date that shares of Series A Preferred Stock are first
issued by the Corporation.

“Jugior Stock™ shall mean, for purposes of Section 1 hereof, the Common Stock
and any other class or serics of stock of the Corporation issuned afier the date of the issuance of
the Series A Preferred Stock not entitled to receive any dividends unless all dividends required to
have been paid or declared and set apart for payment on the Series A Preferred Stock shall have
been so paid or declared and set spart for payment and, for purposes of Section 2 hereof, any
class or series of stock of the Corporation issued after the date of the issvance of the Series A
Preferred Stock not entitled to receive any agsets upon the liquidation, dissolution or winding wp
of the affairs of the Corporation until the Series A Preferred Stock shall have received the entire
amount to which such stock is entitled upon such liquidation, dissolution or winding up.

“Patity S tock” shall mean, for purposes of Section 1 hereof, any other class or
series of stock of the Corporation issued after the Issne Date entitled to receive payment of
dividends on a parity with the Preferred Stock and, for purposes of Section 2 hereof, any other
class or series of stock of the Corporation isgued after the Issue Date entitled to receive assets
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upon the Hquidetion, dissolwdon or winding up of the affairs of the Corporation on a patity with
the Series A Preferred Stock.

“Pexgon” shall mean avy individual, firm, corporation, partnership or other entity,
and shall include any successor (by merger or otherwise) of such entity.

“Senjor Stock” shall mean, for purposes of Section 1, any class or series of stock
of the Corporation issued after the Issue Date ravking senior to the Series A Preferred Stock in
respect of the Tight to receive dividends, and, for purposes of Section 2, any class or series of
stock of the Corporation issued after the Issue Date ranking senior to the Serisg A Preferred
Storsk in respect of the right to receive asgets upon the liquidation, dissolution or winditg up of
the affairs of the Corporation,

“Subscrption Price” shall mean $1.00 per share.

()  Severabilitv of Provisiong. If any right, preference or limitation of the Saries A
Preferred Stock set forth in these Amended and Restated Articles of Incotporation of the
Corporation is invalid, unlawful or incapable of being enforced by reason of any rule of law or
public policy, all other rights, preferences and limitations set forth hexein, which can be given
effect without the invalid, unlawful or unenforceable right, preference or limitation shall,
nevertheless, remain in fall force and effect, and vo right, preference or imitation herein set forth
shall be deemed dependent upon amy other such right, preference or limitation vnless so
expregsed herein.

- AWS

The Bylaws of the Corporation may be altered, amended or repealed or new Bylaws may
be adopted at any mecting of the Board of Directors at which a quorum is present, by the
affirmative vote of a majority of the directors present at such rueeting.

ARTYCLE VII - INDEMNIFICATION

The Corporation shall, to the fullest extent permitted by the laws of Florida, including,
but not limited to, Section 607.0850 of the Florida Business Corporation Act, as the same may be
amended and supplemented from time to time, indemmify any and all directors and officers of the
Corporation and may, in the discretion of the Board of Directors of the Corporation, indenmify
any and all other persons whom it shall have power fo indemmify under said Section or otherwise
wunder Florida law, from and agajnst any end all of the liabilities, expensss or other matters
referred to or covered by said Section. The indemnification provisions contained in the Florida
Business Corporation Act shall not be deerned exclusive of any other rights of which those
indemnified may be entitled under any bylaw, agreerpent, resolution of shareholders or
disinterested directors, or otherwise. No provision of these Amended and Restated Articles of
Incerporation is intended by the Corporation to be construed as limiting, prohibiting, denying or
abrogating any of the geaneral or specific powers or rights conferred under the Florida Business
Corporation Act upon the Corporation, upon its shareholders, bondholders mnd security holders,
or upon its directors, officers and other corporate personnel, including, in particular, the power of
the Corporation to furnish {ndetnnification to directors, officers, employees and agents (and their
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heirs, exscutors and administrators) in the capacities defined and prescribed by the Florida
Buginess Corporation Ast and the defined and prescribed rights of said persons to
indemnification as the same are conferred under the Florida Business Corporation Act.

ARTICLE VITT - AMENDMENT

This Corporation reserves the right to amend or repeai any provisions contaiped in these
Amended and Restated Atticles of Incorporation, or zmy amendment hereto, and any right
conferred upon the sharcholders is subject to this reservation.”

N WITNESS WHEREQF, the undersigned has raade and subscribed these Amended and
Restated Articles of Incorporation as of the g4y day of September, 2003.

SUMMIT FINAN: f G GROUP, INC.

By:
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