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ARTICLES OF AMENDMENT 3 LT
! oy €
TO THE G P ‘
ARTICLES OF INCORPORATION ‘@“
or A
QHP FINANCIAL GROUP, INC. !
(a Florida corporation)

Pursuant to the provisions of Sections 607.1003 and 607,136 of the Florida Business
Corporation Act, the undersigned corporalion hereby executes and submits for filing with the
Florida Department of State these Articles of’ Amendment to its Articles of Incorporation (the
“Amendment”):

l. The name of the corporation is QHP Financial Group, Ine. (the "Corporation”),
2. ARTICLE LI of the Corporation's Articles of lncorporation is hereby amended by

deleting the text of ARTICLE I in its entirety and substituting therefor the text attached bereio
as Exhibit A,

3, A new ARTICLE X is hereby inseried into the Corporation's Articles of
Incorporation which shall read as follows:
"ARTICLE XI
Waiver of Statutory Prgvisions

In accordance with Section 607.0901(5)(e), Florida Stamtey, the
Corporation hereby elects not to be poverned by Section 607.0501, Florida
Statutes, relating to "affilialed transactions” as deflned therein. In accordance
with Section 607.0902(5), the Corporation hereby elects nat to be governed by
Section 607.0902, Florida Stacutes with regard to "control-share acquisitions™ as
defined thercein, In accordance with Section 607.1302(3), Florida Statutes, the
Corporation hereby clects to eliminate appraisal rights for any class or series of
capiral stock."

4 The Amendment was adopted by the unanimous joint written consent of the board
of directors and sharehalders of the Corporation on February 13, 2009,

5. Except as hereby amended, the Articlées of Incorporation of the Cotporation shall
remain the same.

6. This Amendment shall be effoctive upon filing with the Florida Departoment of

State,
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EXHIBIT A

ARTICLE i1
CAPITAL STQCK

The total number of shares of all classes of capital stock which the Corporation shall be
authorized to issue is 70,000,000, of which (i) 60,000,000 shares shall be common stock, having
a par value of $0.001 per share ("Common $tock"), and (ii) 10,000,000 shares shall be preferred
stock, having a par value of $0.001 per share, of which 10,000,000 shares have been designated
as Series A Convertible Preferred Stock (herein referred to as "Series A Preferred Stock” or
"Preferred Stock™),

The following is a description of the limitations and relative rights of the respective
classes of authorized capital stock and a statement of the preferences, voting powers, relative,
participating, optional or other special rights and privileges and the qualifications, limitations and
restrictions of the respective classes of authorized capital stock.

A PREFERRED STOCK
I VOTING

a, Except as may be otherwise required by law or as otherwise set
forth in these Articles of Incorporation, the Preferred Stock shall vote together with all other
classes and series of voting stock of the Corporation as a single class on all actions to be taken by
the stockholders of the Corporation, including, but not limited to, actions amending these
Articles of Incorporation to inctease the number of authorized shares of Common Stock,
irrespective of any provisions of the Florida Business Corporation Act to the contrary. Each
share of Preferred Stock shall entitle the holder thereot to such number of vores per share on any
action on which such shares are entitled to be voted as shall equal the number of shares of
Common Stock (including fractions of a share) into which each share of Preferred Stock is then
convertible.

b, So long as any shares of Series A Preferred Stock are outstanding,
the Corporation shall not without first obtaining the approval (by vote or written conseni, as
provided by law) of the holders of at least a majority of the then outstanding shares of Series A
Preferred Stock originally purchased by Vicis Capital Master Fund ("Vigis") pursuant to the
lerms of a certain Stock Purchase Agreement dated on or about February 13, 2009 by and among
the Corporation, Vicis and the ather purchasers party thercto (the "Stock Purchase
Apreement"), voting together as a separate class:

(1) other than a Qualified Sale of the Company (as defined in Section
5 of the Shareholders Agreement of gven date herewith), consent to, anthorize, enter into any
commitment or agreement with respect to, or consummate, a Sale of the Corporation (as such
term is defined in Section V of this Article [V, paragraph A);
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IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed this .
Amendment on February 13, 2009,

'QHP FINANCIAL GROUP, INC.

BMMWJ}

Tnider A. Khan, President
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(2)  wmarerially alter or change the rights, preferences or privilegas of
the Series A Preferred Stoek, us set forth (n these Acticles of Incorporution, or increase or
decrease the total number of authorized shares of Seriss A Praferred Stock;

(3)  authonze (A) the creation of any class or serics of any equity
security of the Corporution having rights, preferences or privilegey senior to, or on parity with,
the Serivs A Preferred Stock or (B) the reclassification or modification of any class or series of
any equity security of the Corporation in a manuer that would result in such class or series
having rights, pr¢ferences or privileges senior to, or on parity with, the Series A Preferred $Stock;

(4)  redeem, purchase or otherwise acquire (or pay into or set funds
eside for & sinking fund for such purpose) any share or shares of Preferred Stoek or Common
Stock, other than shares of capital stock of the Corporation issued to officers, directars,
omployees, or consultants pursuant {0 a stock option plun or restrcied stock plan approved by the
Board of Dircewors, provided such sharee of capital stock are repurchused pursugnt o the terms
of the agreement catered jnlo at the time of original issuance of such shares granting to Lhe
Corporation a right of repurchase of such shares upon termination of service or employment of &
consultunt, director or employee of the Corporation; or

{5)  consent to, autharize, enter iplo any commitment or agreement
with regpect ta, or cohsummate, any Wansaction with any past or present officer, employee,
director or affiliate of the Corporation or any Subsidiary of the Corporation or any entity or
individual owning 2% or more of any clask of capital stock of the Corporation o1 any member of
the immediate family of such officer, smployee, director or stockholder or any corporation or
other entity cantrolled by such afficer, employee, director or siockholder or by & member of the
immediate family of such officer, employes, director or stocicholder, other than (8) employment
compensation arrangements approved by the compensation commiticx of the Board, or (b) any
other commitment or arrangement presented 1o and approved by the Board, which is on terms no
less favorable to the Corporgtion or any Subsidiary of the Corparstion, as applicable, than would
be obtainable in an arms length transaction, and would otherwise be entered inlo by a prudent
person in the position of the Corporation or any Subsidiary of the Corparation, as applicable,

3 So long as any sheres of Serivs A Preferred Stock are putstanding,
the Corporaticn shall not, without first huving either subrnitted the matter 1o the Board of
Directors of the Corporation (the "Board of Directors"} for consideration at either a regular or
specially called meeting or obiained a unanimous writien consent authorizing such action, take
any of the following actions:

(1} consent to, authorize or enter into any commitmgnt or agreement
with respect to, or consummate, & sale or olher wansfer of material aysets of the Corporation
{which shall include for this purpose lhe assets of all direet and indirect Subsidiarics (as such
ferm iz defined in Section ¥V of this Anicle IV, paragraph A)) to any Person (us such (emm is
defined in Section V of this Adicle IV, paragraph A) other than a wholly-owned Subsidiary of
the Corporation;

(2} other thun & Qualified Sale (as defined in Asticle IV of the
Shart.holdu Agreement of even date herewith), consent to, authorize or enter into any
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commitment or agreement with respect 19, or consuprnate, the acquisitlon of another business or
some or all of its assets (whether by acquisition of stock or asseis, threugh o merger or
otherwise) in a transuction or series of related transactions involving (A) the payment (whether in
cash, immediately or over timg, or through assumption of debt and other obligations) by the
Cormporation or any Subsidiary of agyregare consideration in excess of $5,000,000.00, or (13}
consideration consisdny of 4 ¢ombination of current and future cash payments, assumption of
debt or other obligatlons and Issuance of capital stock, rights to acquire capital stock of the
Corporation or a combinatien of both with an aggregate value, as determined in good faith by the
Board of Directors of the Corporalion, in excess of $5,000,000.00;

(3}  authorize, enter into any commilment or agréement with respect to,
or incur, debt (which shall include for this purpose the debt of all direct and indirect
Subsidiaries) excess of $5,000,000.00 in one trangaction or series of reluted transactions; or

4) appoint or ¢lect a new Chief Executive Officer of the Corporation,
. DIVIDENDS
a. Cumulative Dividends on Series A Preferrod Stock. From and

including the date of issuance of euch share of Series A Preferred Stock ta the carlier of (1) the
Individual Series A Liquidation Preference Payment (as defined below) is paid on cach shase of
Serles A Preferred Stock upon the liquidarion, disselution or winding up of the Corporation, or
{2) the conversion of the Series A Preferred Stock, the holders of shares of Series A Preferred
Stock shall be entitled to peceive, prior to and in preference to any declaration or paymeni of any
dividend on any ather shares of capital stock of the Corporation, a cumulative dividend for cach
such share at a rate per annum equai to eight percent (8%) of the Stated Value (as such term iy
defined in Sectlon V of this Article IV, paragraph A) thereaf, payable annually on the second
Monday of January of cach year, in cash, to the extent funds are legully available therefor in
accordance with the Florida Business Caorporation Act and consent, if needed, to such cash
payment is obtained from the senior secured creditors of the Corporation and the Florids Office
of [nsurance Regulation, or any successor or other governmental entity whose consent to the
payment of such dividend is required If g dividend due under this Section II(a) ls not paid in
cash on the second Monday of January because funds are not legally available in accordance
with the Florida Business Corporation Act or the senior sscured creditors of the Corporation or
the New York State Department of Insurance, or any successor or other governmeéntal entity
whase consent 19 such payment is required. has refused o grant consent to such cash paymeant,
then, at the option of the holders of at least 1 majority of the then owstanding shares of Series A
Preferred Stock originaily purchased by Vieis, such dividend payment shall be payable (y) in
shares of Series A Preferred Stock equal o the result of dividing the dividend amount so accrued
by the Stated Value of one shars of Series A Preferred Stock, or (2) such dividend payment shall
continue to be payuble, in cash, immediately duc upon funds being legally available therefor in
accordance with the Florida Business Corporation A¢t and consent, if needed, to such cash
payment being obtuined from the senior secured creditors of the Corporation and the New Yorlk
Stale Depariment of Insurance, or any suecessor or other povemmental eatity whose consént to
the payment of such dividend i required, With regard to the preceding sentence, if the holders
of a majority of the then oulstanding shares of Series A Preferred Stock originally purchased by
Vieis do not make the election for a cash or stock dividend within twenty (20) days after receipt
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of wrirten notice from tha Corporation that a cash puyment on the due date for such year is
prohibited, then holders of the Series A Preferred Stock shall be deemed 10 have elecied a cash
dividend under clause () above for such year. Dividends under this Section [1{a) shall accrue
whether or not they have been declured and whether cr not there are profits, surplus or other
funds of the Corporation legally avallable for the payment of dividends. In the event that
accrued dividends are paid in cagh, in part, but not in full, 1o the holders of the outstanding shuares
of Series A Preferred Stock so entitled o such puyment, then the entire amount availuble for
payment of cash dividends shall be distributed ratably amonyg all holders of Serics A Prefered
Stack in proportion to the full amount to which they would otherwise be respectively entitled.
The date on which the Corporation initially issuss any share of Series A Preferred Stock shall be
deemed to be its "date of issuance” regardless of the number of times transfor of sueh share is
made on the stock records maintained by or for the Corporation and regardless of the number of
certificates which may be issued to evidence such share,

b. Priority of Payment. So long as any dividends accrued under
Section I1a. above have not bean paid in full (including unpaid dividends under Section {1.a.(z)
above), the Corporation shall not pay any dividends on Common Stock or any other class of
capital stock junior, or on parity with, the Series A Preferred Stock without consent of at least a
majority of the then outstanding shares of Series A Preferred Stock originally purchased by
Vicis,

c. Participation op an as Converted Basis. Subject to Seclion II(a)
above, the holders of shares of Series A Preferred Stock shall be entitled to receive and

participate in, on an as-converted to Common Stock basis, when, as and if declared by the Board
of Directors of the Corporation, oot of the asscts of the Corporation which are by law available
therefor, all dividends payable either in cash or in property to the holders of Commaon Stock.

M.  LIQUIDATION

a’ Upon (i) any liquidation, dissolution or winding up of the
Corporation, whether voluntarily or involuntarily, {other than a Qualified Sale of the Campany
(as defined In the Shateholders Agreement of even daie herewith)), the holders of the shares of
Series A Preferred Stock shall be paid, before any payment shall be paid to the holders of any
stock ranking on liquidation junior to the Series A Preferred Stock, an amount for euch share of
Series A Preferred Stock held by such holder equal to the sum of (1) two timus the Stated Valug
thereof and (2) an amount equal to dividends eccrued but unpaid thereon, camputed to the date
payment thereof (s made available, and (ii) a Qualified Sale of the Company (as defined in the
Shareholders Agreement of ¢ven date herewith), the holders of the shares of Series A Preferred
Stock shall be paid, before any puyment shall be paid to the holders of any stock ranking on
liquidation junior to the Serics A Preferred Stock, an amount for each shars of Series A Preferred
Stock held by such holder equal 1o the sum of (1) one times the Stated Value thereof and (2) an
amount equal to dividends accrued but unpaid thereon, compured to the date payment thereof is
made available (such applicable amount psyable with respeact to a share of Scries A Preferred
Stock being sometimes referred to as the "Individual Series A Preferred liguidation
Preference Payment” and with respect to all shares of Series A Preferred Stack in the aggregete
being sometimes referred to ag the "Agpropate Serjes A Ligoidation Preference Pavment), If

upon such liguidation, dissolution or winding up of the Corporation, whether voluntarily or
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involuntarily, the agsets to be distributed among the holdcrs of shures of Series A Preferred Stock
shall be insufficient o permit payment to the holders of Series A Preferred Stock of an aggrepate
amolnt equal to the Aggregate Series A Liquidation Preference Payment, then the cntire asscis
of the Carporation ta be so distributed shall be distributed ratably among the holders of Series A
Preferred Stock (bused on the Individual Series A Liguidaticn Preference Payments due to the
respective bolders of Series A Preferred Stock). Unon any liquidation, dissolution or winding up
of the Corporation, whether voluntarily or involuntarily, after the holders of Series A Prefurred
Stock shall have been paid in full the Aggrepate Series A Preferred Liguidation Preference
Payment, the remaining net assets of the Corporation shall be distributed ws provided in
paragraph b of this Section I, For purposes hersof, the Cammon Stack and any other class of
capital stock of the Corporation not made ¢xpressly senior to or On parity with the Series A
Preferred Stock, in accordunce with Section Lh.(2) above, slull rank ¢n liquidation junior to the
Series A Preferred Stock

b Upon any liquidation, dissolution or winding up of the
Corporation, immediaicly atter () the holders of Series A Preferred Stack have been paid in full
the Aggregare Series A Liquidation Preference Payment pursuant to paragraph a above, and (2)
the holders of any other elass of capital stock of the Corporation junior to the Series A Preferred
Stock, but senior to the Common Stock, have been paid in full, the romaining net assets of the
Corporation available for distribution shall be distributed pro-rata among the holders of shares of
Series A Preferred Stock and Common Stock on an as-converied to Common Stock basis,

c. Al the election of at least 4 majority of the then outstanding shares
of Series A Preferrsd Stock given in writing or by vote at a meéeting, consenting or voting (as the
case may be) separately as a class, a Sale of the Corporation (as defined in Seetion Y(0){1) or
(31) shall be deemad to be 2 liquidation, dissolution or winding up of the Corporation within the
meaning of the provisions of this Seetipn 11}, A Sale of the Corporation (as defined in Section
V(BY2Y) shall be deemed to be a liquidation, dissolution or winding up of the Corporation within
the meening of the provisions of this Servion II.  As a point of claritication, this Section 17¥(e)
shall not apply in determining whether Section III(a)(i) or Section 1II(a}(ii) is applicable.
Whenever the diswibution provided for in this Section [II sha!l be payable in propeny other than
cash, the value of such distribution shall be the fair market valu¢ of such property as determined
in good faith by the Board of Directors,

IV. CONVERSIONS

The holders of shares of Proferred Stock shall have the following conversion
rights:

a. Right to Convert. Subject to the terms and conditions of this
Se¢ction TV, the holder of any share or shares of Preferred Stock shall have the right, at its option
at any time after the date of issuance of such shares, and from time to time, to convert any such
shares of Proferred Stock (except that upon any liquidation of the Corporation the right of
conversion shall 1erminate at the close of business on (he business day fixed for payment of the
amount distributable on the Preferred Stock) into such number of fully paid and nonassessable
shares of Common Stock as is obtained by (1) multiptying the number of shares of Preferred
Stock 50 10 be converted by the Applicable lsshance Price (as defined below) with respect to the
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serles of Prefarred Stock so to be converied and (2) dividing (he result by the Applicable
Conversion Price (as defined below) with respect 1o the series of Preferred Stock so to be
-converted or, in c¢ase an adjustment of such price has taken place pursuant o the further
provisions of this Sgction [V, then by the Appliceble Conversion Price as last adjusied and in
effect ai the date any share or shares of such series of Preferred Stock are surrendered for
conversion. The "Applicable [ssunnce Prige” for cach share of Series A Preferred Stock shall be
81.00 per share, The initial "Applicable Conversion Price” for cach share of Series A Preferred
Stock shall be §1.00 per share, Such rights of conversion shall be exercised by the holder thereof
by giving wrilten natiee to the Corporation thal the holder elects to convert 4 stated number of
shares of Preferred Stock into Common Stock and by surrender of a certificate or certificates for
the shares $0 to be converted to the Corporation at its principal office (or such other office or
agency of the Corporation as the Corporation may desigrate by notice in writing to the holders of
the Preferred Stock) at any lime during its usual business hours on the date ser forth in such
notice, together with g staternent of the name or names (with address) in which the cerlificate at
certificates for chares of Cornmon Stock shall be issued.

b. lasuance of Centiticates: Time Conversion Effected.

{1}  Promptly after the receipt of the wrillen notice referred ty
in paragraph g of thig Scction IV, and surrender of the certificate or certifieates for the share or
shares of Preferred Stock Lo be converted, the Corporation shall issue and deliver, or cause to be
issued und deliverod, to the holder, registered in such name or numes as such holder may direct,
subject in each case to any applicable restrictions on transfer of such shares, 4 certificate or
certificates for the number of whole shares of Common Stock issuable upon the conversion of
such share or shares of Preferred Stock. To the exvent purmitted by law, such conversion shall be
deemed to have been effected, and the Applicable Conversion Price with respect to such aries of
Preferred Stock shall be determined, as of the close of business on the date on which such written
notice shall have been received by the Corporation and the cerificate or certificars for such
share or shares shall have been surrendéered as aforesaid, and at such time the rights of the holder
of such share or shares of Preferred Stock shall cease, and the person or persons in whose name
or names any centificate or certificates for shares of Common Stock shall be igsuable wpon such
conversion shall be deemed to have become the holder or holders of record of the shares
cepresented thereby.

{2)  If the conversion of any share or shares of Preferred Stock
into Common Stock is Yo oceur in conacction with an underwritien offering of the Corporaticn's
securities pursuant to the Sccurities Act of 1933, as amended, such conversion may, at the option
of any holder tendering shares of Preferred Stock for conversion, be conditioned upon the
closing with the underwriters of the sale of such securities pursuant to such offering, in which -
event the person ar persons entitled w receive the Common Stock upen conversion of the
Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately
prior to the closing of such sale of securities.

c. Fractiona! Shares: Djvidends: Partial Convergion. No fractional

shares shall be issued upon conversion of Preferred Stock into Commeon Stock and no payment
or adjustment shall be made upon any conversion on account of any cash dividends on the
Common Stock issued upon such ¢onversion. At the time of cach conversion, the Corporation
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shal) pay to the holders of the shares of Preferred Stock surrendered for conversion cash in an
amount equal 1o all dividends azcrued or declared and unpuid on the shares of Prefecced Stock
surrendered for conversion to the date upon which such conversion is deemed to take pface as
provided in pargyraph b above; provided, however, if cash is not legally available for payment of
such dividends at the time of such conversion or consent, if needed, to such cash payment has
not been obtained from the senior secured creditors of the Carporation and the New York Staie
Department of Insurance, or any successor or other governmental entity whose consent 10 such
paymcnt is required, the Corporation shall, at the option of such holders, (1) pay such dividends
in cash ag and when cash is legally avallable theretor and such consent has been obtained {which
consent the Corporation shall use its commercially reasonable best efforts ta obtain as and when
cash is so legally available for the payment of such dividends), or (2) provide to such holders a
certificate representing & number of shares of Common Stock equal to the quotient of all
dividends accrued or declared and unpaid on the shares of Prefemed Stock so sumrendered
divided by the Apglicable Conversion Price then in effet with respect 10 the shares of cach
series of Preferred Stock so sumendered. In case the number of shares of Proeferred Stock
represented by the certificate or certificates surrendered pursuant to paragruph 4 above, exceeds
the number of shares converted, the Corporation shall, upon such conversion, ex¢eute and deliver
to the holder, ar the expense of the Corporation, a new certificate or certificates for the number of
shares of Preferred Stock represented by the certificate or certificares surrendercd which are not
to be converted. If any fractional share of Common Stock wonld, ¢xcept for the provisions of
the first senténce of this paragraph ¢, be delivered upon such ¢onversion, the Corporation, in lizu
of delivering such fractional share, shall pay to the holder surrendering the Preferred Stock for
conversion an amount in cash equal to the fhir market value of such fractionul share as
determined in good faith by the Board of Direclors.

d Adjustment of Price Upon Issuance of Common Srock. Except as
provided in parapgraphs e and £ of this Section TV, if and whenever the Corporation shall afier the

date of these Articles as set forth below (the. "Effgctive Date") issue or sell, or is, in accordance
with paragraphs d(1) through &(7) below, desmed to have issued or sold, any shures of Commen
Stock for consideration per share legs than the Applicable Conversion Price with respect (0
shares of a series of Preferred Stock in effect immediately prior to the time of such issue or sale
(such number being appropristely adjusted to reflect the occurrence of any event described in
parauraph £ below) (such lower price, the "Base Conversion Price™), then, forthwith upon such
issue or sale, the Applicable Conversion Price with respect to such shares of Preferred Stock
shall be reduced 10 equal the Base Conversion Price. For purposes of this paragraph d, the
following parggraphs d(f) to d(7) shall also be applicable:

(1)  lssuance of Rights or Optiond. In case at any time after the
Effective Date the Corporation shall in any manner grant (whother directly or by assumption in a

merger or otherwise) any warrants or other rights 10 subscribe for or to purchase, or any options
for the purchase of, Common Stock or any stock ot security convertible into or exchangeable for
Common Stock (such warrants, rights or oprions being callod "Options" and snch converrible or”
exchungenble stack or securities being called "Convertible Securities"), or shall-fix & record
dale for the dercrmination of the holders of any class of securities entitled to receive any such
Options or Convertible Securitics, whether or not such Opticns or the right to convert or
exchange any such Convertible Securities are immecdiately exercisable, and the price per share
for which Commen Stock is issuable upon the exercise of such Options or upon the conversion
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ar exchange of such Convertible Socurities (determined by dividing (u) the total amount, if any,
teceived or receivable by the Corporation as congideration for the granting of such Options, plus
the minimum aggregate amoum of additionsl consideration payable to the Carporation upon the
exercise of all such Options, plus, in the case of such Options which relate to Convertible
Securitigs, the minimum aggregate amount of additional consideration, if any, payable upon the
issue or sale of such Convertible Securities and upon the conversion or exchacge thersof, by (b)
the tolal maximum mimber of shares of Common Stock issuable upon the exercise of such
Options or upon the conversion or exchangg of all such Convertible Securities isguable upon the
exercise of such Options) shall be less than the Applicable Conversion Price with respect 10 any
shares of Serics A Preferred Stock in effect immediately prior to the time of the granting of such
Optiong, or, in case such a record date shall havy been fixed, immediately prior to the close of
husiness on such record date, then the rotal maximum number of shaces of Comman Stock
issuable upon the cxercise of such Options or upon conversion or exchange of the total
maximum amount of such Convertible Securities issuable upon the exercise of such Options
shall be deemed to have been issued for such price per share as of the date of granting of such
Options or the issuance of such Convertible Sccurities, or, in case such 4 record date shall have
been fixed, prior to the close of busingss on such record date, and thereafter shall be deemed to
be outstanding, Except as otherwise provided in paragrapb d(3), no adjustment of the Applicable
Conversion Price with respect to any shares of such series of Preforred Stock shal] be made upon
the actual issue of such Comemon Stock or of such Convertible Securities upon exercise of such
Options or upon the actual issue of such Common Stock upon conversion or exchange of such
Conwvertible Securities,

2 Is Convertible Securties. Except upon the
exercise of gn Option referred 10 in paragraph {d){1). sbove, in case al any time afier the
Effective Date the Corporation shall in any mannar issue (whether directly or by agsumption In i
merger or otherwise) or sell any Convertible Securitics, or shall fix a record daie for the
determination of the holders of any clasy of securitics entitled o receive any such Convertible
Securities, whether or not the rights to exchange or copvert any such Convertible Securities are
immediately exercisable, and the price per share for which Common Stock is issuable upan such
conversion of exchange (determined by dividing {a) the total amount received or receivable by
the Corporation us consideration tor the issue or saie of such Convertible Securities prior to
giving effect to any anti-dilution provision or feature of such securities, plus the minimum
aggregate amount of additional consideration, f any, payable to the Corporatoa upon the
conversion or exchange thereaf, by (b) the total maximum number of shares of Common Stock
issuable upon the conversion or exchange of all such Convertible Securities) shall be less than
the Applicable Conversion Price with respect to any shares of ¢ither series of Preferred Stoek in
effect immediately prior to the time of such issue or sale, or, in case such a regord date shall have
been fixed, immediately prior o the close of business on such record dare, then the tatal
maximum number of shares of Common Stock issuable upon conversion or exchange of ail such
Convertible Securities shall be deemed to have been issued for such price per share as of the date
of the issue or szle of such Convertible Seecurities, or, in case such a record date shall have been
fixed, as of the close of business on such zécord date, and thereafter shall be deemed to be
outstanding, provided thal if any such issue or sale of such Convertible Securities is made upon
exercise of any Options to purchase any such Convertible Securities for which adiustments of the
Applicable Conversion Price for any shares of a particular series of Preferred Siock have been or
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ar¢ to be made purbuant lo other provisions of this pamyeraph g, no further adjustment of such
Applicable Conversion Price shall be made by reason of such issue or sale.

(3) Change in Option Price or Conversion Rute, Upon the
happening of any of the following events at any time after the Effcutive Date, vamgly, if the

purchase prioe provided for in any Options referred to in paragrapb d(1), the additional
consideration, if eny, payable upon the conversion or exchange of any Converlible Securitics
referred Lo in paragraph d(1) or d(2), or the mte at which Convertible Securities referred to in
paragraph d(1) or d(2) are convertible into or exchanpeable for Common Stock shall change at
any ume (including, but not limited to, changes under or by reason of provisions designed to
protect against dilution), the Applicable Conversion Price with respect to any shures of such
series of Preferred Stock in effect at the time of such event shall forthwith be readjusted 1o the
Applicable Conversion Price which would have been in effect at such time had such Optiens ar
Convertible Securities still outstanding provided for such changed purchase price, additional
consideralion or conversion rate, as the case may be, at the time initially granted, issucd or sold,
but only if as a result of such adjustment the Applicable Conversion Price then in effect
hereunder is thereby reduced (appropriately adjusted ro reflect the occurrence of any event
deseribed in paragraph ), provided, however, that no such adjustment of the Applicable
Conversion Price shall affect Commeon Stock previgusly issued upon conversion of any Preferred
Stock; and on the termination of any such Options or any such right to convert or exchange such
Convertible Sccurities, such Applicable Conversion Price then in effeet hercunder shall forthwith
be increased to the Applicable Conversion Price which would have been in effect 4t the time of
such termination as though such Optious or Convertible Securitics, to the extent outstanding
immediately prior 1o such termination, had never been issued.

(4)  Siock Dividends.

. 1) In case the Corporation shall at any time after the
Effective Dare declare a dividend or make any other dismribution upon any stock of the
Corporation payable in Common Stock, Options or Convertible Securities, then any Common
Stock, Options ar Convertible Securities, us the case may be, issuable in payment of such
dividend or distribution shall be deemed to be outstanding upon such declaration and to have
been issued or sald without consideration,

i) In case the Corporation shall at any time after the
Effective Date make or issue, or fix a record dale for the determination of holders of Common
Stock entitled 1o receive, a dividend or other distriburion payable in securites of the Corporation
+ other than shares of Common Stock, then and in each such event provision shall be made so that
the holders of the Preferred Stock shall receive upon conversion thereof in addition 10 the
number of shares of Common Stock reccivable thereupon, the amonnt of securities of the
Corporation that they would have received had the Preferred Stock been converted into Common
Stack on the date of such event and had they thereafter, during the period from the date of such
cvent to and including the conversion date, retained such securities receivable by them as
aforesaid during such period, giving application 1o all adjustments called for during such period
under this paragraph with respect to the rights of the holders of the Preferred Stock.

-1 -
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ii)  Notwithstanding any provision of this parauraph
{d¥(4) to the contrary, no adjustment to the Applicable Conversion Price shall be required and no
provision for future issuance of such dividend or other disiribution, together with applicable
adjustments thereto, upon conversion of shares of Preferred Stock shall be required if,
simultaneously with any payment of any such dividend or distribution, the holders of Preferred
Stock receive a dividend or other distribution of securities in an amount equal (0 the amount of
such securities as they would have received if all outstanding shargs of Preferred Stock had been
converted into Common Stock on the date of such event (und in the same form as they would
have received if all omstanding shares of Preferred Stock had buen converted into Common
Stock on the date of such event),

(5) Consideration for Stock. In case any ghares of Cammon
Stock, Options or Convertible Securities shall be issued or sold for cash, the consideration
received therefor shall be deemed to be the amount received by the Corporation therefor, In case
any shares of Commeon Stock, Options or Convertible Securities shall be issusd or sold for
property, the value of such property ruceived by the Corporation shall be deemed to be the fair
market vulue of such property as determined in good faith by the Board of Directors. In case any
shares of Common Stock, Options or Convertible Securities shall be issued or sold for anything
other than cash or property (including securities issued for services or in connection with the
making of & loan) no value shall be allocated for such services.

(6)  Record Date, in case the Corporation shall take a record of
the holders of its Common Stock for the purpose of entitling them (a) 10 recetve a dividend or
other distribution paysble in Common Stock, Options or Convertible Securitics or (b) to
subscribe for or purchase Common Stock, Options or Convertible Securitivs, then such record
date shall be deemed to be the date of the issue or sale of the shares of Common Stock deemed to
have been issued or sold upon the declaration of such dividend or the making of such other
distribution or the date of the granting of such right of subscription or purchase, as the case may
be.

(7)  Treasury Shares. The number of sharis of Common Stock
outstanding ar any given time shall not inctude shures owned or held by or for the account of the
Corporation, and the disposition of any such shares (other than by retirement) shall be considered
an issue or sale of Common Stock for the purpose of this paragraph d.

€. Certain Insues of Common Stock Excepted. Anything herein to the
contrary notwithstanding, the Corporation shall not be required to make uny adjustment of the
Applicable Conversion Price pursnant to paragraph (d) with respect to (1} shares of Common
Stock issuable upon conversion of the Serieg A Preferred Stock; (2) shares of Series A Preferrxd
Stock issushle as a dividend on the Series A Preferred Stock; (3) shares (appropriately adjusted
to reflect the ocourrence of an event described in paragraph f) of Common Srock or Options to
acquire shares of Common Stock igsued or issuable to officers, dircclors, employees, or
consultants of the Corporation pursuant 10 a stock option plan or restricied stock plan or
agreement approved by Board of Directors; (4) Common Stock, or securities convertible into
Common Stock, issucd to banks or other financial institutions in connection with the provision of
foan or lcase arrangements approved by the Board of Directors of the Corporstion; and (5) the
issuance of securities upon exercise or coaversion of any of the securities listed under (2)
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through (4) above, Notwilhstanding the foregoing, in no évent shall the aggregate of Lhe
Common Stock, Options, and convertible securities, calculated on an as-converted to Comumon
Stock basis, issued pursuant to clauses 3, 4 and 5 (if in connection with an issuance of securities:
upon exercise or conversion of any of the securities listed under clause 3 or 4 above) above,
excesd fifteen percent (15%) of the Common Stock and Serics A Preferred Stock, ealcululed on
an as-canverted basis, issued and cutstanding on the Effective Date

f. Supdivigion or Combivation of Commeon Stogk. In case the

Corporation shall at any time after the Effective Date subdivide (by any stock split, stock
dividend or otherwise) its outstending shares of Common Stock into a greater number of shares,
the Applicable Conversion Price with respect 1¢ ¢ach series of Prefemed Stock in effect
immediately prior 1o suck subdivision shall ke proportionately reduced, and, conversely, in case
the outstanding shares of Common Stock shall be ¢combined into a smaller number of shares, the
Applicable Conversion Price with respect 1o each series of Preferred Stock in cifect immediately
prior to such combination shall be proportionately increased.

L8 organizati Reelassification. | any capital rcorganization,
reclassification, recapitalization, consolidation, merger, sale of all or subslantially all of the
Corporation's assets or other similar transaction (any such ransaction being referred to herein as
an "Organic Change") shall be effected in such a way that holders of Common Stack shall be
entitled to receive (either directly or upon subsequent liquidation) stock, securities or assets with
respect to or in exchange for Common Stock, then, as a condition of such Organic Change,
lawful and adequate provisions shall be made whereby cach holder of a share or shares of
Preforred Stock shall thereupon have the right to receive (but not in limitatien of the righes
pranted in pursgraph d of Seetion ), upon the basis and upon the terms and conditions
specified herein and in lieu of or in addition to, as the case may be, the shares of Common Stock
immediately theretofore receivable upon the conversion of such share or shares of Preferred
Stock, such shares of stock, securitics or assets as may be issued or payable with respect 1o or in
exchange for a number of outstanding shares of such Common SBtock equal 10 the number of
shares of such Common Stock immediately therztofore receivable upon such conversion had
such Organic Change nat taken place. In any such case, only appropriate provisions shall be
made with respect to the rights and interests of such holder to the ¢nd that the provisions hereof
(Including without limitation provisions for adjustments of the Applicable Conversion Price with
respect to each series of Preferred Stock) shall thereafter be applicable, ag nearly as may be, in
relation to any shares of stock, securities or assets thereafier deliverable upon the exercise of
such conversion rights,

h. Nptice of Adjusument, Upon any adjustment of the Applicable
Conversion Price with respect to any shares of either series of Preferred Stock, thea and in each
such case, the Corporation shall give written notice Lhercof, by dulivery in person, certified or
registered mail, return receipt requested, or telecopler, uddressed 10 cach holdar of shares of
Preferred Stock at the address of such holder as shown on the books of the Corporation, which
notice shall state the Applicable Conversion Price with respect 1o the shares of cach such series
of Preferred Stock resulting from such adjustment, setting forth in reasonable detail the method
upon which such calculation is based.
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i, Other Notices. Lo case at any ime:

(1)  the Corporation shall declare any dividend or distribution
upon its Common Stock payable in cash, property, stock or ather securities;

(2)  there shall be any vapital reorganizution or reclassification
of the capital stock of the Corporation, or a Sale of the Corporation;

(3)  there shall be a voluatary or inveluntary dissolution,
liquidation or winding up of the Corporation; or

(4)  the Corporation shall proposy to offer for subscription pro
reia to the holders of any class or series of stock any additiona) shares of stock of any class or
serles or olher rights;

then, in any one or more of said cases, the Corporation shall give, by delivery in person, certified
or registered mail, return receipt requested or tolecopier, addressed to each holder of any shares
of Preferred Stock at the address of such holder as shown on the books of the Corporation, (a) at
least 20 days' prior written notice of the daw on which the books of the Corporation shall close
or a record shal| be taken for such dividend, disteibution or subseription rights or for determining
tights te vote in respect of any such regrganization, ceclassification, Sale of the Carporation,
dissolution, liquidation or winding up and (b) in the casc of any such reorganization,
reclassitication, $ale of the Caorperation, dissolution, liguidation or winding up, at least 10 days'
prior written notice of the expected dale when the samg shall take place. Such aotice in
accordance with the foregolng clause (1) shall also specify, in the case of any such dividend,
distribution or subscription rights, the date on which the holders of Common Stock shall be
entitled thereto and such notice in accordance with the foregoing cluuse (2) shall also specify the
date on which the holders of Common Stock shall be entitled to ¢xchange their Common Stock
for securities or other property deliveruble upon such reorganization, reclassification, Sale of the
Corporation, dissolution, liquidation or winding up, as the case may be. Such notice shall be
deemed given when received if delivered in person or by telecopicr (with confirmation of
receipt), or three (3) days after being sent by certified or registered mail.

Je Stogk 1o bie Reserved. The Corporatian will at all times teserve
and keep available out of its authorized Common Stock, solely for the purpose of issuanee upon
the conversion of Preferred Stock as herein provided, such number of shares of Common Stock
as shall from time to time be issuable upon the conversion of all outstanding shares of Preferred
Stock; and if at any time the number of authorized but unissued shares of Common Stock shail
not be sufficient to etfect the conversion of all then outstanding shares of the PreferTud Stock, the
Corporation shall take such action as may, in the opinion of irs counsel, be necessary 19 increase
the authorized but unissued shares of Common Stock to such number of shares as shall be
suffictent for such purpese, inchuding, without lintitation, engaging in best etforts 10 obtain the
requisite stockholder approval of any neécessary amendment to the Certificate of Incomoration of
the Corporation. The Corporation covenants that all shares of Common Stock which shall be so
issued shall be duly and validly issued und tully paid and nonassessable and free from all taxes,
liens and charges with respeet w the isswe thereof, and, without limiting the generality of the
foregoing, the Corporation covenants that it will from time to time take all such action as may be
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réquired to agsurs that the par value per share of the Common Stock is at all times equal to or
less than the Applivable Conversion Price with respect to all shares of either series of the
Preferred Stock in effect ut the time, The Corporation will take all such action as may be
necessary to ussure that all such shares of Common Stock may be so issued without violation of
any applicable law or regulation, or of any requirement of any national securities cxchange upon
whic;l the Commeon Stock may be listed,

k. No Reissuance of Preferred Stock., Shares of Profurred Stock
which are convericd into shares of Comnion Stock as provided herein shall not be reissued.

L issug Tax. The issuance of certificates for shares of Common
Stock upon conversion of Preferred Stock shall be made without charge to the holders thereaf for
any issuance tax in respect thereof, provided that the Corporation shall not be required 0 pay any
tax which may be payable in respect of any transfer involved in the issuance and delivery of any
certificate in a name other than that of he holder of the Prefermred Stock which is being
converted,

m, Closing of Books. The Corporation will 8t no time close its
transfer books ugainst the transfer of any Preferred Stwock or of any shares of Common Stock
issued or issuable upon the conversion of any shares of Preferred Stock in any manner which
interferes with the timely conversion of such Preferred Stock, except as may otherwise be
required to comply with applicable securities laws.

n, Mandatgry_Copversion. Each share of Series A Preferred Stack
shall automatically convert to shares of Common Stock on the basis set forth in this Section TV
upon the earlier to occur of!

(I3  the closing of a firm c¢ommitment underwritten public
offering of shareg of Commeon Stock (a) with gross proceeds to the Corporation (atter deduction
for undurwriter commissions and expenses) of at Jeast $50,000,000 end (b) & price per share
public offering price at least equal 1o $2.00 (appropriately adjusted to reflect any subdivision,
stock split, or combination of the Commuoa Stock after the date hargof); or

(2)  the consent or approval of the holders of at least a majority
of the then outstanding shares of Series A Preferred Stock originally purchased by Vicis, given in
writing or by vote at a mesting, consenting or voting (as the case may be) separatoly as a class.

o. No Impaiment, The Corporation will not, by amendment of ity
Articles of Incorporation or through any r¢organization, recapitalization or any other voluntary
action, avoid or seck to avoid the observance or performance of any of the terms to be observed
or perfprmed hereunder by the Corporation, but will at all times in good faith assist in the
carrying out of all the pravisions of thig Section IV and in the taking of all such action as may be
neceseary of appropriate in order w protect the conversion rights of the holders of shares of
Preferred Stock against impairment.

P Redeemed or Otherwise Acquired Shares to be Retired. Any
shurca of Preferred Stack redéemed or otherwise acquired by the Corporation in any manner

whatsoever shall be canceled and shall not under any circomgtances be reissued; and the
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Corporation may from time to time take such appropriate corporate action as may be necessury
to teduce accordingly the number of authorized shares of Preferred Stock.

AL DEFINITIONS
Ag used hereln, the following terms shall have the fellowing meanings:

a. The term "Person" shall mean an individual, partnership,
corparation, unincorporated organization or association, limited tiability company, trust or other
entity.

b, The term "Sale of the Corporation” shall mean (1) a meryer,
combination, consolidation or similar business combination invelving the Corporation in which
the holders of voting securities of the Corporation immediately prior thersto are not the holders
of 4 majority in interest of the voting securities of the surviving entity in such ransaction, (2) &
sale, lease or conveyance of all ar substantially all of the assets of the Corporation, or (3) a sale
of a majority of the outstanding voting securities of the Corporation other than in a public
offering of such securities in which the holders of voting securities of the Corporation
immediately priar thereto are not the holders of a majority in interest of the voting securities of
the Corporation after such sale.

£, The term “Stated Valuge" shall mean $1.00 per share with respect
to the Serles A Preferred Stock (subject to appropriate adjustment for stock splits, reverse stock
splits, stock dividends, recapitalizations, reclassificationy and similar vvonts affecting such series
of Preferred Stock).

d. The term "Subyidiary" shall mean any corporation, partnership,
trust or other entity of which the Corporation and/or any of its other subsidiaries directly or
indirectly owns at the time a majority of the outstanding voting securitics of such corporation,
partnership, trust or other entity.

B. COMMON STOCK

L PRIORITY. All preferences, voting powers, dividend rights, relatve,
participating, options! or other special rights and privileges, and qualifications, limitations, or
testrictions of the Common Stock are expressly made subject and subordinate 1o those that may
be fixed with respect to any shares of the Preferred Stock.

1. VOTING RIGHTS. Except as otherwise required by law or these Articles
of Incorporation, each holder of Commen Stock shall have one vote in respect of each shure of
stock held by such stockholder of record on the books of the Corporation for the election of
directors and on il matters submirted to a vore of stockholders of the Corporation. Except as
may be otherwise provided in these Articles of Incorporation or by law, the Common Stock shall
vote together with all other classes and series of stock of the Corporation (including the Series A
Preferred Stock) as a single class on all actlons to be taken by the stockholders of the
Corporation. The number of authorized shares of Common Stock may be increased or decreased
(but not below the number of shares thereof then cutstanding or reserved for the excrcise of
options or warrants or conversion of the Series A Preferred Stock) by the affirmative vote of the
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heldets of a majority of the capital stock of the Corporation entitled to vote, voting together as a
single class, irespective of any provisions of the Florida Buginess Corporation Act to the
contrary.

II, DIVIDENDS. Subject to Section A. IL above, the holders of ghares of

Common Stock shall be cntitled to receive, when, as and if declared by the Board of Directors of

the Corporation, out of the assets of the Corporanon which are by law awulable therefor,
dividends payable either in cash, in property or in shares of capital stock.

IV. LIQUIDATION. Upan the dissolution or liquidation of the Corporatien,
whether veluntary or inveluntary, holders of Common Stock will be entitled 1o receive all assets
of the Corporation available for distribution to its stockholders, subject to any preferential
tiquidation rights and any participation rights of any then cutstanding Preferred Stock.”
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