- NOV. 27,2007 3:21fMns  C S C NC. 538 Pep yofi 1

DT000Q88.7 23

Division of Corporations 2
Public Access System X0 = A\
2% ¢
Electronic Filing Cover Sheet ‘Z;?; SR
T T T T T S R R T S — m."?ﬁ?p -
Note: Please print this page and use it as a cover sheet. Type the fax audit ‘f«:\ﬁ’; ‘L_’; O
number (shown below) on the top and bottom of all pages of the document. - ‘n’:}, -2

9 %

(((¥107000286886 3))) o

-
_ HOFBN2BEE883ABCC

Note: DOINOT hit the REFRESH/RELOAD button on your browser from this

To:

Division of Corporatiens !
Fax Number : (850)617-6380

From:
Account Name : CORPORATION SERVICE COMPANY
Account Number : I2000000018S8
Fhone : (850)521-1000
Fax Number : (850)558-1575

C)ﬁﬁthm- "Dunlse x 2a<7

COR AMND/RESTATE/CORRECT OR O/D RESIGN,

o L TIME VEND, INC. ,l}f |
. = EE WM
£ C.ﬂ.) —c e
l_:i..i . :f. ™ iCetﬁﬁcate of Status 0
= = By [Certified Copy 7 c. ¢

e bd —  ————
WS 5 [Page Count 17 | 5
y =D = [Estimated Charge | s43.75 / [ &9

e Sz <t
e = o4

= wl )

& 9=

Electronic Filing Menu Corporate Filing Menu Help

https:/efile.sunbiz.org/scripts/efilcovr.exe . 11/27/2007



TONOV. 27.2007 3:21PM ¢S ¢ NO.538 P 2

HO7000286888 3

AMENDED AND RESTATED 23
' : S = T\
. ARTICLES OF INCORPORATION \?ﬂc}: 5 =
! oF -
75 - O
. UL
' FIME VEND, INC. o 7 O
! (Under Chaptes 607 end of the Flofids  “nv.n .3
. Business Corporation Act) : %‘:p; n
z=

ﬁcmigzqid,bmgmcwmmm\m Officer and Secretaty, respectively, of 5~
TIME VEND, INT,, a Florida cotpottation, do hereby certify as follows:
1

FIRST:The mine of the carpondtion is:

TIME VEND, INC.

SECOND: e oiigiell Aujales of Intmiporaiion of the Corpotation s fled
4 the Floxida Deparimentof Stite oni the 20 day of July; 2007, Thes Asticlesof
orpomation iy hireby amendid of thanged fo e3leét one or more of the auctidwinis or
chadges authorized dyithie FloridaBusiness Corppoativn Act, to wit:

(R]'ﬁadiélm mnafﬂlgmﬁdf-jﬂf‘wm?m Camperition,
which sers ﬁrﬂ:ﬁsprnmglamwafthnﬁurpﬁmm aiid add e new "ARTICLE 11"

New ARTICLE I sets focth the pritpose of fid Corpotifion. Old Aticle I hasbeen

T
(b)Ta delete Atiicie IH of e Axfitden of Incorporation of the Cotperation,
which sets forth.the prifisse.of the Corporation, and a3 new "ARTICLE I Now
ARTICLE 11 sots forth the smber of shares anf tlasses of capital stock of the:
Cotporation and die rélafive rights, priviteges and pisferéhoes thereof, Ofd Asticle I his
been zaworded did ra?m
(c)To delste Anticle TV of the Artitfes of Tncorporation of the Corporation,

which sets forth the avthorizsd eApital stock of the Corporation, snd adé a new
"ARTICLE IV." Old ARTICLE IV has been renmnbered and rewordedl.

(d)'To delete Article V of the Articles of Incorporation of the Corporation,
in iis entircty. :

rich (e}ro&dm Articls VI of the Articles of Incorpozation of the Corpoaaation,
which designates the registered agent of the Corparation. Old ARTICLE VI has been
I
() To delete Article VI of the Articles of Incorporation of the
|
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Corperation, wiich sets forth the name and address of the incorporstor of the
Curppration. (ﬂdNewARﬂCLEVHhusbmwnumbetedandmfded.

(2)To add a pew "ARTICLE IV, relating to the mzmagement of the
Corporation.
(b)To 44 a new "ARTICLE V", rolating to fhe amendment of the Bipdaws
of the Corporation.
@) Fosild 2 new *ARTICLE VI, relgting fo fhe existence of the

() To dt & new “ARTICLE VII", relaling to ths books af the Corpotation.
()To 414 2 now "ARTICLE VIII", relatings o thi Yrsitation of inbility of
officers and directoss tlyft&e Cosporition.
0T qaa & new “ARTICLE I, designating fhe tegistered agewiofthe
Corpertion. i
(o 3 & neww "ARTICLE X, velating 4o the-principal affice 6f 1
. i

, (2)T0 414 2 iew "ARTICLE XTI, relating torth tnitial incorpomtor of the
THIRD: The revtaternent of the Articles of Encorporaion of the Corperation
bexeini prpvided for wris guthorized Yy the Hourd of Directors aud thewots of the haldeire
of it least a tiajority bf wll of the. dutstanding shares of the Cofperation éntiti2d to vote on
the réstemént af the brficles of inourporation,
| FIFTH: The taxtof the Articlés of Ineorporaiion of the Corpertion is hereby
restgted as farther amdnded or chamged herein to read in its cirtivety as follows:

; ARTICLE I
Tho name of‘the corporation is TIMB VEND, ING. (the "Corporfion”).
ARTICLEL -

The puepose fiir which the Corporetion is organized s to engage in any kawiil act
or activity for whish cprporations may be orgemized ymder the Business Corperation Act
of the State of Flerida;

; ARTICLE II¥
The total of shares of ¥t classes of stock which fite Qocporation shall have

anthority to issue iy H)0,000,000 shares, consisting of (&) 50,000,000 sbares of Common
i
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H

Stock, par value $.001 per share; (fhe "Commen Stogk”) and (5) 50,060,000 shares of
Prefimmed Stock, par vilue $.001 per share (the "Preferred Stock™), all of which shail be

designated Series A Prcferted Stock (the "Serjes A Preferred Sinek").

Any action reqgiined or permitted to-be taken by the sharcholders of the
COrpcmionbyvm ybemkmmthomameehngmmnenmmt,seuingfonhﬂm
aption so takem, | by the holdetiyof putstanding shares having not léss than the
minimuem montbér mmmuwmmmeacﬁwata
meeting at Which all entitied to vote titvoh were present and voted.

The designations, » prefimences and relative, participating, nptional or other
spegial rights, aﬂ@mj’&mwwmm&mfmmeﬁom

Peefetred Stook andﬂ:e Common Stock are as follows:

. PREFERRED STOCK
Sectiin1.  Bisidends,

mhﬂﬂmofm&nuATm&mwmmmmmymﬂan
mmmm@aﬂmfﬁuwpmdmwmmafmmsmnf 5
Common Stask) éh thi: Glainon Stodk vilien atid if dividinds-ané paidl with respéet 1o the
Cemmon Stock (trenting each shave of Beéries A Prefaried Stock as being efuil 10 the
nugisher 6f shares.of { Stock Gicludiss Setions.of 3 sare} into which esbh share
of Saries APm’&mdStoci: is then tonveriible), bit in preference to dividends paid with
mpectm&ndonnmsmk

Section 2 hiqui___n.

(a)UPC‘hany Liqmdaum of the Corporation, the hiolders of he. shm-.s of

 Stogk shatl bemﬂﬂed,betbmanydismhnﬂon of payment.isimade

npmmmmm,mﬂhmdoranyoﬁm stock of the Corporation retking i
mdnﬁon_[mmrmﬂanﬁedAmeme& o an Emount oqual tothe price .

originally yaid to the-Cerpotation for each such shyre of Serizy A Prefrmed Stock (i sach
case, 88 adjusisd for gplits, stoek dividends and the 1ke) (the "Oripinat Gos) plys,
amy dividenils d but unpaid theraon, commputed f the deite payment thereof Is rmade
avallable (sach Pﬂ?ﬁblevﬁthremtaw:hmofﬂﬂiesAPm&mdStmk

mmﬁmammokmmmmmummm
e Papniants”) cmmmmwmmdmmdnﬁmdmmbm

(b)If@maLiqui’daﬁmoftheCozpomﬁon.theasetsmbedxmihmd
among the kolders of Preferred Stock shall be insufficient to perinit paymest in full of the
hqmdanumfumPaymwwﬂwho!dmofdem&Amdmmw
bolders of the Series A Prefierred Stock shall share in the entire assess of the Corparation
wbeso disufbmedsu&opwﬂmwﬂaemlpwﬁmnhalamommﬂmhhnkmﬁ
Seties A Prefemred would otherwise be entifad to neceive in acccrdance-with the

priority set forth In Seetion 2(a). Alter the Liguidation Preference Payments shall biave

4
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been made in full, the remuiniog net assers of the Cotpotation available for distribution
shal} be distributed ratably among the holders of Series A Preferred Stock (onan as-
cmmdmaaﬁﬁcholdmofmn Stock.

{c) Written notice of such Liquidation; stating a payinient date, the amount
of the Liquidation Preference Payments, and the place where said Liquidation Preference
Paynicits shall bepayable,shaubedehwmdmpum by nationally recognized
ovemmight couriez, mailed by certified or repistered mul, return reveipt requiested; or sent
by telecopiicr, not less than 20 days prior to the payment dede stited theréin, 1o the holdars
of ttcord 6f Series A exred Stock, Smmshﬁﬂbeadmedwmmmmw
at ity sdiress as shown by the reconds of the Corpordtion.

Sestion 3. i‘?ﬂﬁﬂ' A 13,

(azfsﬁg;;mm the righty provided by law g in the Corporation's By-
Iowy, each share A Prefirred Stock shall extitle the holder thereof' 1o such
mwmwwqmménWMMMcmoanmw
share of Serica A Prefirred Stock s thep convetible purspant fo Section 4 at the tecond
date dot the determination of sharcholders entitled to. vote ot if o Tecord date:is
estibilished, ot the date such vote is taken. The bolders of Sesits A Brefeived Stock shall
be grititied 7o varte pu 4l matters as to. which bolders of Common Stock shetl be ensified
mmm@mmmmwwmmmmdwommmm
vofing tnpsther with the hotdsrs of Comman Stock as-eie class (ot tian with respest

 totha-sleetion, of setMinSemon.‘:’@a

(8)In addition to the other tights speoified in this Section 3, untl
mumnﬁmofa@tlﬂﬂed?ubhcﬁﬂ‘eﬂ%%ﬂﬁmbfa%mtymhmﬂmg
pepgtately us ove dlass, shall af all times have the specigl and exolusive right to electa -
mejority of directors t6 the Board (the *Series A Desipnees™), subjoct in each cass, to the
mbﬁsﬂonsﬁtfoﬂhmfﬂw Stockhiolders’ Agrsemnient. To.auy elebiton af disetons by the
holdess of Series A Prefirred Stock pursuant to this Section 3(5), each bolder of Serics A
WSWEKMNMMQWMMMGEWAP&WM
held. mecmmmmmmmmmwa&mmemm

of this Section 3(b). mwmmmnﬂ@mm&
SeﬁwAPxefe:wdS contained in this Section 3(k) may be exercised eithier at &
spemalmeﬁngoffhehoMmefSﬁimAPm&ned Stock called 4s providad below, or at
munuﬂwwmeumgofmnshwmwﬂmmmwbywﬂm
consent of such holders in Hiou of a meeting, The directors tg be glectet pursyant to this
Section 3{h) shall serve for texms extending from the date of thefr election and
qualification until theif successars shall have been ¢locted and quatifiad. 1 at any time
aﬂydnbmmh:ptobe:ﬁﬂedbyﬂwhalﬂmdSﬂﬂdsAPrefenmdStockpmmantmtbis
M@mmmmammommmmw&
Conpuoration shall, updn the written request of any bholder of Sezies A. Preferced Stock, call
& specie] inosting of the holders of Series A Preferted Stock £bf e purpose of electing a
director or directors to £l snch vecangy or vacancies. Such meeting shall be held at the
carliest practicable duds, snd at such plage, as is specified in or dctermined in accordance
with the By-laws of &e Corporation. ¥f such meeting shafl not be called by the Secrstary

h
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ofmcmnﬁhlommmmmmofmmnm
on him or her, then any holder of Sedes A Preferved Stock may designate in writing one
of their membrrs to call such meeting at the expense of the Corporation, and such
theeting roay be ¢alled| by such persen so desighated upon the notice required for ananal
meeiinps of sharéholdérs and shall be held ar such place as specified in such notice. - Any
holder of Series A Prefinred Stock 60 designated shall have eccess % the stock books of
the Carporation relatidg to Series A Preferred Stock for the puirpose of ¢4lling amesting
of thie tackhelders pursaant to these provisiois. At eny meeting held for the prrpose of
électing directors as provided in this Section 3(b), thie presesice, it pessond or by preixy, of
fhe holders-of rocord of shares representing at least a majority of the voting potwer of the
Serigs A Preferred Stokk then outstanding shall be required to constitate 3 quonim of the
Series A Preferred Stogk for such election, A vacanoy in the directorships to te elected

¢ & Preferred Stock pursuant to this Sevtion 36)may befitkd onty

o eongent in liew of a meetmg of the Yiolders of at feast a majority of the
votipg power of the Sérics A Preferred Stock: .

i
(mbmmmmmmmmwwm
of the holders of o Majerity in Interest, voting sepasately as o class:

, . [0 in any mennerautharize, wredty, desipnite, issie ot sell any
class gr seties of eaplial stock Gnclinting any shates of freasury stock) orsiglits,
options, wemants or other scourities convértihle into or excroisable of
excbangeatle for capital stoek or any debi seeuity witich by its tepms.is

et Or atty Seomity fhiat is @ combirpation of debt and equity, which, fa each
oase, g3 to thi paympt of dividends, disteibition of psseds or tediznptions,
incleding, without linsitation, distribitions to be made uponia Liguidation, 45 pati
passu with or i3 zenior to the Serfes A Preferred Stock er witich i any tanber
Wyaﬁ%ﬂnﬂdmoftheShiAmemeﬂStock;

el m)mmmmﬁd::wmﬁwdm%m
erences or belative, participating, optional arother special dights, or
quatifications, imitations or restrivfions, of the Sedies A Prefirmed Stocks

'ﬁii) reclassify the shares of any class or series of capital stock
into shates ef gny class or seties of capital stork (A) fanking, eiflier as to payment
of dividends, distributions of assets or redemptiops, including, without, Krfitation,
distribuiions to be made upon & Liquidation, sexior to oron a parity with such
Sedies A Prefetred Stock, ar (B) which in sny manner adversely affects the rights
of the holders of such Series A Preferred Stock in their capacity as such;

!

(iv)take any action to catse sy smendment, alteration or repesi of
eay of the provisions of (A) this Amended and Restated Atifeles of Incorporation
or (B) the By-laws of the Corporation, if snch amenidment, alteration or repeal
would advesely affect the holders of fhe Series A Prefemmed Stock;

{v)approve or authorize any Liquidation or any recapitalization or




NOV.27.2007 3:23M (S ¢C NO.538 P 7

H07000286886 3

reorganization of theé Cotparativn or any subsidiary;

kv:‘)m:pmvemauthmzeﬂmmdampnan of any sharés of the
Common Stock, 6fher than sharés of Common Stock teparchased from directors,
officess, crpl or consnitauts of the Corporation or any subsidiary or-third
parties pursuarit to apreemenis st which the Cotporition has the option.ts ‘
repurchase shares. upoh the ocaurrence of certein événts, including, without
Hiinitation, terminstion of erployment of Service;

“pgﬁ) applove or duthoriee the payment of any dividend er other
distibution shares of capital stock afhir than the Scrics A Prefetred Stock;

;vu‘.f) eater it any letter of intszit or agreemeant creating &
bindﬁngobh@?onmmmmﬁm,orwmumma‘m,asﬂeofﬂwmmm

ﬁx}ammmymmnﬂchnugpmtheﬁmpmy'shnmof

bushivess; or
[X)apptove any material acypisition ofstockwassemfauym
Secnd.  Camyersion,

(a)UpoLtbciﬂmsaetfmhmﬁJs_,___& by ssuxender of the cextificgis:

mmmm@u&mwmumomamwmm
have, the right, #i Suchhaldets jdiin, 4t ang tiohe-end ftom e fo time, © convertalf or
anwpmd‘w;hm:ntoﬁemmhw pmdmdnon-;sswsableshmsnf
Clominon Stock taﬂ:equﬂhtﬂb&ﬁined@dwuﬁngm the Liquidation Asnount by
(B)ﬁmcmmmedoe@eﬂmdbdow}asramdjmamﬂmmmm
mmmmwmsﬁmeawhmmwcmmsmmwlm@m
conversion of sbates o ‘Series A, Prefered Stock shiall be $0,001 (fhe "Converden.
Price™, s adjusted paysiat W Section Afdybelirw, The bolGer of any shares of Prefersed
Stk iy exerclse thé-conversion right pursuant to this Sevtion 4(a) by delivering 1o tha
Cosperation the certificate for the-ehnres ts be converted, duly eidorsed ar assighed i
‘bl or to the Coiporativn (i réquired by i), acoompadiied by written notice stating that
mmdmmwmmmmmmewmw(m&ad&e@m
whmmwﬂiﬁmuroamﬁmgfwﬂwshamsof&monsm&mmbamwd
Cpnversion shall bt deezed to have beca offected on the date when such delivery is made
Trupon ﬂ:ommnmmg;on of a Qualified Public Offermg as provided below, if appficable
( [} . .

(h)Upon the teonin set forth in this Section 4, the eonsummation of'a
Quaﬁﬂnﬂ?nb!icOﬂ’uﬁhg,@uchﬂamofﬁa‘i&sAP ivod Stoek shall entomatically
be conrverted into that | of fully paid #ind nonassesisble shares of Common Stock
equal to the quoticat by dividing (A} the Liguidation Amount by (B) the
applicable Conversi Pnce,ashstadjusmdmﬂﬂlenm@cﬂonﬂmdmhereoﬁhc
Liquidalion Amount i$ equal to $0.001 and the Conversion Priea is equal to $0.001
rmhmgmawnvasifmmofemshauofmmmonsmekﬁremhshmeofmeﬁmed
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Stock).

(c) As promyptly as practicable after the conversion of any shares of Sexies
APre&uedStoakmtwmmsm&um:pmmh(a)m(b)abnmﬂmCmpamon
shall issug and deliver €0 or upon the written exder of such holder, to the place
by stch holdet, a certificate or certificates for the number of full shares of Common Stock.
wwhichsumhhoquemnhd,audacashammnnmrmpeaofmyﬁacﬁomlm:mstm
a share of Common Stock as provided in paregraph (4) below. The pexsonin whose
name the cértifitate tricertificates for Common. Stock gre to be issued shsll be deemed to
have becomea. 1der of record on the applicable Conversion Date unléss the
mﬁrbmhofmchmclmdemehchmummM
be-decmied to have: a stockholder of record an the next succeeding date an which
the fransfar biioks are open, kaxt the Copversion Prite shatt be that in effect onfhe
conmﬁmnmn,audhwnghmofmeMﬁerofmes:m@omeemmfeﬂmso
mwmﬂcmaqnmch(lommﬂaﬁe Upen conversion of only & portion of the
numhetr, of shares covered by a cextificate representing shaves of Series A Preferred Stock
m&m&fqrm?n,ﬂmCOMMMmmdemwmmﬂwmﬁm
order af thé holder cixtificate so suirendarcd for contversion, at the expense.of the
Corpairativi, 2 v certificate cowertug the mumbes of shares of Series A Profemed Stock
representing the s pommof&emﬁmsbsummdmei .

{DONo shares of Common Stock er sorip shall be jssned upon
conyeriipm-of shares oksnmAmfemﬁsmk The mumber of full shanes of Common
Stock fsuable npon edaversion of Serics A Preferred Stock shall be computed cu the
beisis of the dggresnte ymnibier of shares of such Sextes A Prefisred Stock to be: converted.
Insteqd of uivy fecforial chares of Comman Stoek which would othetwiss b issuable
upén mw:ﬁonofmymchshmﬂ:e&mmm shall pety a cash efjustment in,
respeet of swsh Fractinhal interest in an amount equa to the product of (A) i piicé of
meshatooﬁ'cemm on;Stock as detexmined in good fxith by the Board and {B) such
fractional inferest. boiders of fractional interesis shall not be entitled to any rights as
stockholders of the on in respect of such fractional interests.

(e)mmemummmmjmmmwme
as follows:

(i)!fﬂmeCorpmnshall,atmymorfmmumwmaﬁm-
ﬁeOr@mIIsawawDatg issue any shares of Common Stock other than
Ezcluided Stsck without conzideration or foc a cansideration per shars less than
the Coaversion Price in effect immediately prior to the issusnce of such Common
Stock, the sich Comrversion Price, 43 in effect immediately prior to sich such
Ei.ijfi?n’e’ shalliforthwith be lowered to a price eqaal to the quotient cbtatied by

i

. (A)anammmtequa!bthammof(x)tbawtalmberoﬁ
shmesbeomonStockoumdmg on a fully diluted basts immediately
prior to such isseance, multipted by the Conversion Price in effect
inmediately prior to such issaacee, and () the consideration roceived by

§




NOV.27.2007 3:24%M ¢

$¢ NO. 538

HO7000286886 3

ﬂmCoémﬁuhupmamhismnme;by

I (B) the total number of shares of Common Stock

outstaniﬁngonaﬁﬂiydﬂumd basis immediataly prior to such issuance of

Ccfmmen%ukplusﬁammbemﬁhmmof&mmm&mckthca

hDFmMpumm of any adjustmznt of a Conversion Price

pmsuantﬁ:nla‘m @ cbove, the lowing provisinns shall be applicable;

(A}hthemwofthe:ssmof@pmmmsmnkﬁnca&h,
shall be: decsed fo he the amowst of cash pait therefor

mmmmmmmmgmmmm

affér
e;csss#fs%payable by the Corparaion to sty underwriter-or placement
ageﬂtldwnmumwﬂhﬂmmwm&lﬂhm

-f (B)mthnmseofﬂammaﬂkmmonsmﬁra

cotisideénstion to-whole or in part othier than cadl, the-consideration other

ﬂ:lﬁh

 shail be deemed] 1o bei&shufmﬂmwneﬂméofas

Wm@mmwwmmmﬁmmm

ﬁgmcésubsuibefa:cum Stock, sesurities b

i {O)In the cgse ofﬂnmnmeofopﬁmmpm:mor

info oroxc.haugeablamcmumoﬁswck, ar aptinng o

e o rights to subssribe for Suph eaiwertibloor exchanpeatile
semﬁnps(mptfwopﬁbmtowam Stock):

2 (e aggremte maxnnmmmbewt“shms of
i n Stack delivernide upon exereise of sugh.+

o tights to Sibstribs For-Commbn Steck s} Bedwmd

hhvebemmmdmﬂmmamhmm orngﬂsmissnad
lasidl o a consideration eqiml o th considkration (defemtiined i
the marmer provided in sphifvisions (A)dnd(B}a'bme),lfm,

imeeived by the Corporation upon fhe issyance-of such options or
rights plos the minimum pmchase priee provided in such gptions
or vights for the Common Stock covered thereby;

{ ()it agprégate asimum humber of shares of
‘Commonswckdcﬁverablcnpmcanmunofmmexmﬁr
m&ﬂmhconumﬁbleo:mhangeaﬂemurupmthu
exercise of options tp purchase or rights t6 sibsctibé for such
convetiblz or excbangeahle seuritios-and subsequent conversion
or exchange thexeof stiall be deemed to have been issued 4t the
time such spcymitiss, optiens, or rights weze fsgned and fora.
‘consideration equal to the comsitleration received by the
iCorpomtion for any such scourities and related options or rights
l(udmmwmmmmwfmmdmm

P.

9
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accmbd.dmdends), plus the additional consideration, if any, to be
fepeived by fhie Carparatién upon the conversion or exchange of

such secutities or the exercise of any relzted options or rights (the
ponsideration in each case to be defermined in the manner provided

:m subdivisions (A} and (B) above);

’ (3)on eny changs in the numiber of shares or
bxmscpnmnfConnnonStockdeItmableuponmmofm
Suchaphons ot rights or conversicits of or exchanges for such
beciirities, other thim a chinge resulting from the anfidilution
provisions thereof, the Conversion Price shal] forthwith be
readjusted to.gneh Conversion Price as woutlhave besy obtained
had the adirstment made upon the issuznce of such options, rights
pr becumiies not ¢tinverted prior to such change,or eptious oF
rights refated 1o suoh securities ribt converted priorto soch change,
beenmadeumnﬂwbamsofamhdmnge,

(@mmwofmywchopﬁommﬂm
the termingfieh of sty such fights to corvext or exthenge or the

‘pgpirution of apy-opitens or rights relateri to suihconvertibloor .
in; ; femnities, the Comversion Price skall forthwith be:

readjusted £ Such Cofversion Price ax wouldl hawe béesi obtained
fmdfhpa@mhmtmadeupmﬂmimmofsmhopuom,ﬁgmg
wqpham or tights related to such securities been made:
upan the hasis of e isswance of valy the nmuber of'shares-of
mmmmmmm of such opdions
ot xighis, upahrilit conversion or excliznge af sach seenrities; ot
inpotrthe esertlse of the aptions or tights selfed 10 Siick secusifies
bndsmeqmtmwsimoraxnhmgetbmmﬁmd

| (5)No farther adjustment of the Coxwersion Price

adjusted upon the fswmce of any such aptians, sights, convertibly
ifies or exchangeatile seeurities shall be made as.a result of

ithe actual Isfuance. of Comamon Stock on the exereise of any such

hgh&mopdomoranyeonmonmemhanga of any such

i) If, at emy time afier the Original Tasuance Dute, the number
of shares of Cdmmmon Stock ontgtanding is increased by a stock dividend payable
in ghzres of Cammeon Stock or by a subdivision or split-up of shares of Common
Stogk, then, following the retord date for the determination of holders of
CnmmSmd: entitled th regeive such stock dividend, subdivision or split-up,
&mmm@mmwmmdmmmmﬁm
cﬁCommmStPeklmabhmﬂmmofcnnhm&SemsAmemed
Stunkshaliqun!wsedh‘pmpmhonto such imcrease in ountstanding shares.

(lv)lf;atanyﬂmeaﬁartheOngmalIssuanceDate,ﬂwnnmberof
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shares of Cotmnpon Stock outstariding is decresised by a combinatioh of the
gutsisading shares of Coimmon Btock, then, following the record date for such
combination, the Conversion Price shalj be appropriately increased so that the
. number of of Common Stock isstzble on conversion of each share pf

SenasABmmSﬁoﬁkshaﬂ be decreased it propottion to sich deonease in
oufstanding :

(¥3tn the event of sty capis] reonganizativn of the Cazporation,
nuymﬁlam:ﬁ@ﬁﬁmﬁfﬂmstwkofthe rition (othet thay & change in par
valneorﬁpmpﬁvﬂucmmpuvﬂue 110 par value to par-valne orasa
resaitof n stoek dl’hﬂmﬂmsubqﬁmanlgpht-up or. cambination of sheses}; or
latton or menger of the Corpsardiion, exch share of Series A Preferrad
Stock ahall pftr such sorgatization, sedyssification, bonsolidation, or mespar be
comvattible inta the kind aid whmber of sharss ef stock ot ather séprities or

pwom’mmmorofﬂwwzpmeumﬂnngmsuch
mnsoﬂﬂahonor suchperger 1o whith the holder of the number of
sﬁamafwmsraﬂz yerabile (mtiedbstely prior 9 the titns of such
roclaigifipation, cansolidation or menger) upon conversion of such
2 mwsbdkmdahavebemmwledmmh
prizifon rectisiifoafion, conselidition or mepger. The provisions of iy
clause S.I\ﬂf.' '_'_ pply to suscosstvetearganizations, mlawﬁcmcns,

(vﬂNnaﬂJustmm:manycﬁmmdewahaube tﬁ«aunlass
suoh adinstment woold requite dd incredse-or decredse of sl least $0:007 # soch
mmm&&qmg@,mmdMnmwwmmby
ﬁrtucdftlns_ iteiice: shall be carried forvind and taken into-accountin any
subsequent fypsties Ak caloutationis imder parcgraphs () throagh (v sbove
shall be magde fo the negrest one hundredth. (1/100) of a cent or thenearestone
tenth (3/18) F;shate a3 the case may be.

[w') In any case in which the provisions. of this patagraph ()
shall feqnire it dn adjustthent shall becoms effsctive immediately aftet & sécoril
date ofan , the Coatporation snay defer until the ocoutrence of such eveit (1)
issuing to the kolder of auy shiare of Serics & Preferred Stock converted after such
record date and before the.ocourrence of sucti event the shares of capital stock
issuable upon such conversien by renson of the adjustment roquized by such eveat
ineddition to the shares of capital stook isspable upim such conversion before
giving effect td such adjustments, and (2) prying to snch holder day mmount in
cashinﬂeuof?ﬁammlshare of capiist stock pursuant to paragraph (Y abowve;
mwmwwmmmmmhhomrm
appropriste instrithent cvidensing such holdar's dight to recetve suchi additional
shmmmdsm&,‘mash.

{vui) ‘Whenever the Convessiom Price shall be adjosted as
provided in padagrah (v}, the Corporation shall make avajlabie for inspection
dnrmg:egularbusmeashoma,atmprmmwlexemmveoﬂimora:such other
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place as may bé designated by the Corporation, a stitement, signed by its chief
execuﬁvaofﬁcpr,shonﬁnghdemﬂtheﬁctsmqlﬁﬂngsmhndjmunmtmdﬁu
Conversion Price that shall be in effect afier such adjustment. The Corporstion
shal] also camse a.copy of such statement t6 be sent by first class cettified mail,
mmmmmmdpmemimméhhoMuofsﬁmAmd
Stock et stick Holder's address eppearing on this Corporation's records. Where
appropriate, suth edgy may be given in advance and may bo fucluded as part of
any notice required to be mafled under the provisions of paragraph (ix) below.

lix))‘fthaCammaﬁon shall propose to teke any action of the types
desu-iﬁedmdla[usg;@;i), (@) or (v} of this paxagraph (e), the Corperation shall
mve jstice to cach halder of shares of Series A Prefened Stock, i the manner 3ot
fuirth 4 prrapraph twii) abote, which notics shall specify the sooord date, if any,
wifly respaet toany soch aetion and the date on which suchiaction is to take place.
rich notice. shill also set forfh such facts with segpech theretoras shall be
reasopably nechssary to. inffjpate the effeot of such actian (to the extent such effécy
may be kuownxat thie:dite.of such notise) on the: Conversion Price and the mumiber,

kind o tlass of shares or ather sepurities of properfy which shafl be: deliverable or .

purchiassble tpon the vogittrence of snch aclion or delbrerable upon edavession of
shitres-bf Seriel A Pieferred Stock. I the case of any actioti which would requite

thi fixtig afa fecord date, such niofice shall be given at least 10 days prior tothe -

&ite s snd in fase of all other ection, such notics shall be.given at least 20
Wzﬂm akinig of sugh proposed acticn, Failure to give such natice, er
argy defect therpi nust affict the lepntity or vatidity of any snch action.
The Corporation shall st all times keep reserved, free from

preemplive rigl out.of it anthorized but wnissucd shires of Common Stock,
solely ot ths plitpasé of effetting the convéision of tie Series A Profamred Stock,
saf¥iclent sliarés of Conmeon Stock to provide for the converston of 21!
ontstanding shares of Serics A Prefenred Stock.

i

: (xiyWithoot duplication of any other adjestment provided for in
ﬁsSeﬁum&Ewym&eCumﬁmmMmmamdﬂmmm

detetiriation of Tolders of Cominon Stock entified to receive a dividend or other
distiibntion 1¢ {8 securities of the on othar than sharae of Common

Stock; prévisidn shalt be made so that each holder of Sexies A Prefeared Stock
shalf recetve cogversion thereof, in addition to the shares of Common Stock
reccivahle the mamber of securities of the Corporstion which it would
have received had its shares of Series A Preferred Stock been converted into
ghares of Stock on the date of such event and had such hokicr thereaficn,
during the period fiom the date of such event to and ineluding the date of
cottversion, retained snch seourities receivable by it pursuant to this

during such pefiod, stibjest to the sum of all other adjustments called for daring
such perivd this Section 4 with respeet to the riphts of suxh holder of Series
A Preferred

P.
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Section . Definitions
As mdhueinithefoﬂnwingm shall have the following meanings:

@ ém_'mmvdﬁ:rmmwrmmy(a)m officer
or stockholder holding 5% or more of thie capital stock (ca a fully diluted basis) of such
Perscn, (b). spouse, pasent, sibling or descendant of such Person (or 2 spouse, parent,
ublhlgoxdmmﬂamnfaﬂnmr officer, or partster of such Person) anid {c) other Person

s thmughmotmoremcdmw,mtml&ormmwm
cmhﬂmﬂ:,amther!’nmon. The term "contedl” includes,

: {b"w shall mean ¢ Board of Dircsiors of the Corporation.

outsmdmgandalishﬁmoﬂ}ommnﬂtmk mmbinfmthmtr:gand tbanypm
restrictions on such issuance ar; conversion). upmﬁcwnvmon,mhangb or exezcise of
ﬂlshmwofsmmﬁmmmmﬂale, Iearmmb]e for Common Btovk:

(a)"mhmﬂm shallhweﬂwmmasaﬂmﬂm itin Scction Ha).
(e)"CmM shall have thé-meaning ascribed tb & in Section &

() "Exdl " myeans (1) shares of Common Stook issuable ypan
caercise of steck: wwmﬁﬁemﬁmﬁmsmuywedhylﬁq
MNeWWMmmmMQAMr)MNM
cificers, employees, consultants; adviscrs, castomers; vendars, drategio partnérs,

pinemleambamm ot inila institational ¢fadit finanting senries and constlinnts
of the Corporation or ils subsidiaries, (2) the shares of Cammeon Stock issued upon
conversion of shares of Sexies A Prefened Stock (as-adfisted equitebly for stoek
evidends, stock comb;nahpns,do)anﬂ@}ahnmsqumnmonSmekmﬁm
connwﬁnnw:thﬂw isition of anether business or entity.

@"wm medps, jmmadiately prior to the
conteniplated trandaction, atry persia, or entity which (I) does not own i excess of five
pexcent (5%) of the Conpoiatioti’s capital stock deeined outstatiding at such fime (on.2
folly diluted basis) and (i) is ot an Affiliafe of any such owner.

() "Ligiidation” meons any Sale of the Corporation or wohmtary or
involuntary liquidatioy, dissolution or winding up of the affairs of the Corporation, other
than any dissolition, liguidation or winding up in connection with any reincorporation of
theCmpmhonmamitheersdwﬁon.

mehmhsh&ofﬁm;&&w&ﬂeﬂ
SmkmeOngmalCoétphwandwlmdmdmpaiddmdmdsﬂimﬂmughmdm

P.
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of puymen of such aniount o the bolder thereof:
G) "Lignidation Prefercnce Payments” shall have the meésning ascribed to
()" Majority in Jntrrest® means, at any point in time, holders of shares of

Sexfes A Preferred Sfotk reprosentitig, in meaggegam,atlmstso%ofme Corninéh
Smcquthvdlaﬂsh&ldbyaﬂSaimAPfe&n‘edWl&m at such fime.

® M shall bave the mesming aseribed to in Section 2(8).

()™ 1l Fssuance Date” means the date oforiginal issaance of the
ﬁmabaxeafSedasAhefamdStodg

(n)‘EPdi;on" sddeans any individusd, partneghip, corporstion, group, trust,
fmwdﬁ&mvwmwawmdm

fied Prblic Offering” shafl nedn 4 public-offerdhg of die
Ws-gfﬁw mdmmbyamajm'hﬂckdtuﬁﬂﬁfvnwmlm

sch, ters in

moucmzeeds B0 of Cost of eash gush linge of Seiies A Prefecred
M(amﬁumeqmuﬁlyfox wdends,mdcwmbmaﬁdmnndﬂaem@,

@%.gg@ﬁmman means the:sale ¢f the Corparation 1 cus or
wiie Jidspeadent Thipd Parties, puiseant to wiich sich party i piriies soquire (i)-capifal .
sf.ﬁdcoroﬁcrasecnﬁh of thié Corporition possessing the vating power to.elect
cration’s Board (whether by merger, eensplidation or issuangse; sale
m'scapﬁmmm@mombsmaﬂyauome

C.’ommﬁonaamﬁs dwedmamhdatedbasm
(@M‘Mmmmwwmmhtmm
Sention 3(b). !

(r)-“ﬁég A Directors” shall have the rosaning ascribed to snch terms i
Section 3(); -

) &F‘l" means (§) the presently isswed and ontstending shaves of
Commmtm Stock and Prefeired Stotk and any options or stodk subscripfion warats
exercisable thepefor (Which options and warrants shall be deemed to be that number of
shapes of Stock for which they are excrcisable), (i) any additional shares of
mﬁ@ckofﬁe&@@mhmﬂﬁmﬁmdomdmgmﬂ@ﬁ)mmof
c@mlmckoﬂmcmuraﬁmmmmmwbemvmmfmﬁﬁh

ﬂ:eymaybecml:anzedoraremim

® m&m means the Stockholders’ Agreement amoig

14
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the Corpotation. and thie other stockholders thereto setting foith additiona] rights and
obligations of such parties.

CONMIVEON STO
Ench holder of shares of Common. Stock shall be- entifled to-one.vots for
edeh shiare of i Stock held on all mutters as to whith holdes of Cotirmon Stock
chal be etitiled, tor Exvept for and stibjeet 1o those rights éxprisgsly granted to the
holders ofihe Setiés A Preferred Stock, or excejtt as may be provided by the laws of the
State of New Yok, tie holders of Cormmon. Sfoek skall hava exclusively g1l other rights
of stockhilders melpding, but not by way<ff lintitation, §) the sightto xeuigive dividends,
whien and as declased by the Board ot of a5scts Iegally available thistedt and (i) in the
event bf any distritmition of assefs tpoh e Liquidstion or othirwise, the right do. ghate
?xyﬁmm,ﬁqmmdmoﬁmes:@.mwﬂwk?omég@aﬁmﬁma
i the Corparati m?ue aining afes the paymuent (o the holders of shares vffise Serles A
Prefiwred Stook. of fhe specific amownts which they arc-entitled to reoeive, tespectivaly;
upon steh Liquidation ay evein provided.

ARTICLEIV

The adiness and afirs of thé Cosporation shell be managesiby or pher
the direction ofiha'Bf?qﬂ-, sl the directors ned not be electsd by balloy iniless respairod
by the By-aws of fielCorporat

|

_ Infincflasrence apd ot in imitation of fhe powers cunferred by the faws of
the Stetis of Ploridd, ths Bezid is stopressly auiliogzed to make, anend 2nd sepen) the By-
Lmsofthcﬂbrpﬁmﬁ%n.
| ARTICLE VI

mcégmiswhmmpm existence and My engage i aoy
lawfil business. |

H
i

ARTICLE VII

'Ihcbo!)ksofthe'Curpmgﬂpnmybe kept st such place within or without
the StateofFloﬁf!ansgtheBy—LaWs'afﬂmapmaﬁmmay provide or a5 may be
designated from time fo time by the Board.

Subject to the pmvisions of Section 607.0850 of the Florida Business
Corpoxations Act, a of the Coxporatiop sball not be persomally Hableto the
Carporation or its sto 1ders for monetary damages for breach of fiduciayy duty as a

director, except fiar liability (i) for any breach of the director's duty of loyalty to the
Cerpotation or its stockholders, (i) for acts or omigsions not in good faith and which
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invelve intentional mlécondnct or & knowing violetion of law or (jii) for auy MEBGG 3

from which the director darived any improper personal benefit. If the Florida Business

Corporation Act is smended o anthorize corperate action further eliminating or Limiting
the personai. liability of directors; then the Liability of & director of the Corporation shall
be eliminated or frnitad to the fillest extent prrmitted by the Florida Busipess

Coiporation Act, 25.60]ainerided. Ay repeal pr modification of this provision shall not

Melyaﬁ’eclammg‘htorpmtechon of a directot of the Corpoiation existing at the
timpe of such repeal ormndlﬁcahon.

1 ARTICLE IX
Perzant o & 1esvlution adopied by tie Board ¢fDirectors of the
Corprmafion, the nameland address of the Corporations e ageit of the

Cmpdraﬁmmthe&ﬁtnfmﬂaismmm poltack,s ) Dogglas Road, North Tower,
Sitite 459, Coral Gabl Hw&daaslsﬁwhohcrebywnmwihisappom

ARTICLE X

The nrineipal affice of the Corpomtion in the Stape of Rlorids is Mdat
5783 SW 40 Strept, #2173, Miagid, Plorida 33155 in the County of Miami-Dade,

ARTICLE XX

‘The e et eddiéss &f the. infal incomtsior of this Cotgotatingls
Qw,g Goldsmnn, 800 pm;gmm Noith Tawer, Suite 450, Cozal Gables, Flotida

P.
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BN WITNESS WHEREOF, we have subseribed this document on the i set

forth below and do y qffirm, ppder the penalties of perjury, that the stateménts
eontained therein ave beetr examined by us amd are tone mid cosrset.
Eixeouted this 2} 8 daf of Gctober; 2007.

|

i

P
Fr—
Becretary




