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Wa received your electronically transmithed document. However, the
document has not been filed. Please make the following sorrections and cﬁiﬁT}
refax the complete deocument, inoluding the elegtronic Filing cover ghaet, Y19 *'S’Lﬂ‘i

A certificats must agcompany the Restated Articlew of Incorporation
getting forth either of the following statements: {1} The restatement was
adopted by the bosrd of direckers and does pot contain any amesndment
reguiring shaneholder approval. OR (2} If the restatement conbains an
amandment requiring sharsholder approval, the dite of adoption of the
amendment and a statement setting fortk the following: {a) tha numbar of
votas cast for the amendment dy the sharsholders was sufflclient for
approval {b) If moxe than one voting group was entitled te vwoke on the
amendment, & statement designating each voting group enkbitled Lo vots
separately on the amendment and a statemant that the number of vobes sast
for the apsandment by the shareholders in each voting group was sufficient
for approval by that voting group.

Pleass return your document, along with a copy of thisg iletter, within 60
days or your filing will be considersd abandoned.

If you have any gquestiona concerning the Filing of your document, pleasa
call (850) 245-6027.

Micshelle Milligan FAX Bud. #: BO4000158829
Bocument Speciallist Latter Warkher: £04&00048370
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AMENDED AND RESTATED

ARTICLES OF INCORPORATION o <

Or L

_ ARCHIBALD BROTHERS INTERNATIONAL, INC. e i 5
N

ARTICLE [ - Name <

8 o

The name of this Corporation shall be: i __x__
28 T
Archibald Brothers International, Inc. S in

=

ARTI - Pringipal Office -

The address of the principal office and the mailing address of the Corporation is
126 N, Woodland Boulgvard, Suite B, DeLand, Florida 32720,

ARTI - i chviti

This Corporation may, and is authornized to, engage in eny activity or business
permitied under the laws of the United States and of the State of Florida,

AR - ital Stock _ -~

This corporation is authorized to issue the following shares of capital stock:

(A) Common Stock. The aggregate mumber of shares of Comumon Stock
which the Corporation shall have anthority to issue is 200,000,000, with par value of 50,0001 per
share. The consideration 1o be paid for each share shall be fixed by the Board of Directors and
mzy be paid in whole or in part in cash or other property, tangible or intangible, or in labor or
services actually performed or to be performed for the Corporation, with s value, in the judgment
of the directors, equivalent to or greater than the full value of the shares. Except as otherwise
provided in these articles or by the laws of the Siate of Florida, the holders of record of Common
Stock shall share ratably in all dividends, pavable in cash, stock or otherwise, apd other
distributions, whether in respect of liquidation or dissolution (voluntary or involuntary) or
otherwise.

(B Preferred Siogk. The aggregate nurmber of shares of Prefemred Stock
which the corporation shall have mathority to issue is 85,814,438, with par value of $0.0001 per
share {"Preferred Stock™). The Preferred Stock shall be divided into series. Of the authorized
shares of Preferred Stock, (j) 5,242,831 sharss are hereby designated “Series A Convertible
Preferred Stock,” (hereinafier “Secries A Preferred Stock™), (ii) 1,340,838 shares are hercby
designated "Series A-1 Non-Voting Preferred Stock,” (hereinafter “Series A-1 Preforred Stock™
and (iii) 79,230,769 sharss are hereby desigpated “Series B Convertible Preferred Stock,”
(hereinafter “Series B Preferred Stock™) with the rights, preferences, privileges and restrictions
28 set forth in the succeeding provisions of this Article IV,

(ORTE0762:4} H04000158929 3
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The rights, preferences, privileges, restrictions and other matters relating to the
Serjes A Preferred Stock, Series A-1 Preferred Stock and Series B Preferred Stock are as

follows:

1. Cextain_Definitions. Unless the context otherwise requires, the terms
defined in this paragraph 1 shatl have, for all purposes of this Asticle IV, the meanings herein
specified.

“afAliate” means, with respect to any Person, any other Person that conirols, is
contrelled by or is under common control with such Person. For the purposes of this defnition,
“control” (including, with ifs correlative meanings, the terms “controlled by” and “under
common control with™), as used with respect to gny Person, shall mean the possession, direstly
or indirectly, of the power to direct or cause the direction of the management and policies of such
Person, whether through the ownership of securifies, by coniract or otherwise.

“Board of Directors™ means the Corporaiion’s Board of Directors.

“Common Stock™ means all shares now or hereafier authorized of any class of
Common Stock of the Corporation and any other stock of the Corporation, howsoever
designated, which has the right (subjecti always to prior rights of any class gt senies of preferred
stock) o participate in the diszibution of the assets and earpings of the Corporation without limit
as {0 per share amount.

“Conversion Date” shall have the meaning set forth in subparagraph 4(d) below.

“Conversion Price” means, when used in conjunction with the Senior Stock, the
price per share of Common Stock used to detcrmine the sumber of shares of Common Stock
deliveravle upon conversion of a share of the applicable series of Preferved Srock, which price
shall initially be $0.13 per share, subject to adjustment in accordance with the provisions of
paragraph 4 below.

*Convertible Securities” means any evidence of indebtedness, shares of stock, or
other securities convertible into or exchangeable for Common Stock.

“Cimrent Market Price’ at any date, means (in each case as adjusied for any stock
dividend, split, combinstion or reclassification that took effect during the Measurement Period);

(@  if the Corumon Stock is publicly traded on any national securities
exchange, the averape of the dafly closing prices per shate of Common Stock during the
Measurement Period on the principal national securities exchange (as reported, absent manifest
error, in The Wall Street Journal);

by  if the Common Siock is not publicly waded on any nationsl,
securities exchange, but traded over-the-countsr, the average of the daily closing reported bid
and asked prices of the Common Stock during the Measurement Period, as reported by Nasdag
or any comparable system (or if not so reported by Nasdag or any comparable system, as
furnished by two members of the National Association of Securitiss Dealers, Inc. selected from
time to time by the Corperation for that purpose);

{ORIE0762:4} -2- H0O4000158929 3
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(¢}  if the Common Stock is not traded in such manner that the
quotations referred to above arc available for the Measurement Period, Current Market Price
shall be desmed to be the fair market value as determined in good faith by the Board of
Directors.

“Excluded Stock”™ means (a) shares of Common Stock issued by the Corporation
(i) a3 a stock dividend payable on shares of Common Stock (provided there is an adjustment for
that dividend In Section 4(H(ED), (i) upon any subdivision, split-up, or recapitalization of the
outstanding shares of Common Stock (provided thers is an adjustment for that subdivision,
split-up or recapitalization in Section 4(f)(ii)), or (ifi) upon conversion of shares of Preferred
Stock, (b) up to 15,002,488 shares of Common Stock (or options, warranis or other rights to
purchase such Common Stock) issued or issuable to employees, consnltants, officers or directors
of the Corporation pursuant to 2 stock option plan or restricted stock plan and any other equity
incentive plan or agreement approved by the Board of Directors, whether issned or issuable
before or after the Original Issue Date, net of any such shares of Common Stock repurchased by
the Corporation and any such options, warranis, or other rights to purchase such Comumnon Stock
that expire unexsrcised, and snbject to appropriaie adjustment for stock splits, stock dividends,
combinations or other recapitalizations with respect to such shares, {c)securitics issued in
cormection with corporate partnering transactions, or in cormection with bona fide acquisitions of
businesses (whether pursuant to a merger, asset acquisition or otherwise) spproved by the Board
of Directors, {d) up to 235,000 shares of Common Stock (subject to applicable adjustment as
provided in the Option grant agreement approved by the Board of Direcrors and for stock splits,
stock dividends, combinations or other recapitalizations) issued or issuable upon the exercise of
certain currently outstanding Options, (&) securities issued to vendors or customers or to other
Persons in similar commercial situations with the Corporation if such issuance is approved by the
Board of Directors, (f) securities issued in counection with obtaining lease financing, whether
issued to a lessor, guaraotor or other Person if soch 1ssuance is approved by the Board of
Directors and {g) shares of Common Stock issued or issnable (i)in a public offering in
cormmection with all puistanding shares of Preferred Stock will be converted to Common Stock, or
(i) upon excrcise of warrants or rights granted to underwriters in connection with such a public
offering.

“Turndor Stock™ mesns the Commeon Stock and any other class or series of stock of
the Corparation ranking junior to the Senior Stock as to liquidation or the payment of dividends
or distibution of assets. Exeept for Permitted Repurchases, Tunior Stock shall not be
radesmable.

“Liquidation Preference” means {a) with respect to the Series A Preferred Stock,
on any date, the sum of (i) $1.06 per share of Series A Prefemred Stock, and (i) all accrued and
unpaid dividends thereon fhrough such date, if any, (b) with respect to the Series A-1 Preferved
Stock, on any date, the sum of (i} $1.00 per share mnd (i) all accrued and wnpaid dividends
thereon through such date (whether or not declared), and (¢} with respect to the Series B
Preferred Stock, on any date, the sum of (i) $0.13 per share of Series B Preferred Stock, and (if)
all accrued and unpaid dividends thereon through such date, if any.

“Messurement Period” means, as of any date, the fifteen (15) conseentive trading
days ending five (5) trading days before such date.

IORTELIE2:4} -3- HO4000158929 3
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“Options™ means rights, options, or warrants to subscribe for, purchase or
otherwise acquire either Common Stock, Preferred Stock or Convertible Securities,

“Original Issue Date” means (2} with respect 10 the Series A Preferred Siock, the
date that shares of Series A Preferred Stock are first issued by the Corporation, (b) with respect
o the Series A-1 Preferred Stock, the date that shares of Series A-1 Preferred Stock are first
issued by the Corporation and (¢) with respect to the Series B Preferred Stock, the date that
shares of Series B Preferred Stock are first issued by the Corporation.

“Qriginal Issue Price” means (3) for Series A Preferred Stock, 51.06 per share,
{b) for Series A-1 Proferred Stock, $1.00 per share and (c) for Series B Prefetred Stock, 30.13
per share.

“Permitted Repurchases” means (a) the repurchase by the Corporation of shares
of Common Stock held by employess, officers, directors, consuitants, independent contractors,
advisors, or other persons performing services for the Corporation or any Subsidiary that are
subject 1o restricted stock purchase agreements or stock option exercise agreements under which
the Corporation has the option to repurchase such shares: (i) at cost, upon the occwrrence of
certain events, such ss the termination of employment or services, or (i) subject to the approval
of the Board of Directors, at any price upon the occwmrence of ceriain events or pursnant to the
Corparation’s exercise of a right of fivst refusal to repurchase such shares, or (bjthe redemption
of the Series A-1 Preferred Stock pursuant 1o paragraph 5 below,

“Person™ means an individual, partnership, corporation, limited Hability company
or partnership, trust, umincorporaied organization, joint venfurs, govermment {or agency or
political subdivision thereof) or any other entity of any kind.

“Sale of the Corporation” means the sale of the Corporation (whether by merger,
consolidation, recapitalization, reorganization, sale of securities, sale of assets or otherwise) in
one {ransaction or a series of related transactions to a Person and its Affiliates, not directly or
indirectly an Affiliate of the Required Holders {as hersinafier defined), pursuant te which such
Person and its Affliates acquires (i) securities representing st least a majority of the voting
power of all securities of the Corporation, assuning the conversion, exchange or exercise of al]
securitics convertible, exchangeable or exercisable for or into voting securities, or (i) all or
gubstantially all of the Corporation’s assets, whether by sale, lease, hicense, transfer or other
disposition. The foragoing notwithstanding, a sale of the Corporation shall not include a
frapsaction in which holders of Yoting Stock of the Corporation prior to sush transaction own
after such transaction Voting Stock that can elect a majority of the surviving Person’s or its
parent entity’s board of directors {or persons performing similar fimctions).

“Senior Stock™ means, collectively or severally as the confext may reqguire, the
Series A Preferred Stock and the Series B Preferred Stock.

"Series B Convertible Securities” means any evidence of indehtedness, shares of

stock (other then Series A Preferred Stock), or other securities convertible into or exchangeable
for Series B Preferred Stock.

{ORIE062:4) —4- HO4000158929 3
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“Snbsidiary™ means {a) a corporation more than 50% of the combined voting
power of the cutstanding Voting Stock of which is owned, directly or indirectly, by the
Corporation, or by one or more Subsidiaries, or by the Corporation and one or more Subsidiaries,
(o} 2 partnership of which the Corporation, or one or more other Subsidiaries, or the Corporation
end one or more Subsidiaries, directly or indirectly, is the genersl pariner and bas the power to
direct the policies management and affairs or (¢} any other person (other than a corporation) in
which the Corporation, or one or more Subsidiaries, or the Corporation and ong or more
Subsidiaries, directly ot indirectly, has at least a majority ownership interest and power to direct
the policies, management and affairs thereof.

“Voting Stock” means, with respect 1o any Person, capital stock of such Person
that ordinarly has voting power for the election of directors (or persons performing similar
funetions) of such Person, whether at all times or only so long as no senior class of securities has
such voting power by reason of any contingency.

Additional defined terms are found in the body of the following text:

2. Dividends.

(3)  The holders of Senior Stock shall be entitled to receive, pari passy,
based on their respective Original Issue Prices, out of funds legally available for that purpose,
cash dividends payable only when, as, and if declared by the Board of Directors. Such dividends
ghall be nopcumnlative. Except as otherwise provided herein with respect io the Senior Stock,
no right shall acorue to holders of Senior Stock by reason of the fact that dividends on said shares
are not declared in any year, Dividends that are not declared shell not acorue, nor shall any
undeclared or unpaid dividend bear or accrue any interest.

(&) The holders of Seres A-1 Preferred Stock shall be entitled to
receive, out of funds legally available for that purpose, cash dividends at the rate of 8% of the
Origina! Issue Price per share of Series A-1 Preferred Stock per ammum (the “Series A-1
Preferved Stock Dividend Rate™). Such dividends shall be payable only when, as, and if declared
by the Board of Directors and shall be cumulative from the date on which the share of Series A-1
Prefarred Btock is issued.

(¢}  Except for Permgitted Repurchases, no dividends or distributions
shell be paid on any share of Junior Stock or Series A-I Preferred Stock, without the vote,
written consent, or agreement of holders of at least 66-2/3% of the then ouistanding shares of
Senior Stock voting as a class,

3. Ristdbutions Uyon Liquidation. Disgolution or Windine Up.

(z}  Upon any Liguidating Event, the holders of the Senior Stock shall,
st their option, either (i) exercise their rights under the optional conversion privilege set forth in
subparagraph 4(a) below, or (i) be entitled to be paid, to the extent furds are available therefor,
before any distribution or payment shall be made to the holders of Junior Stock, and ot a pari
passy basis with the holders of the Series A-1 Preferred Stock, the Liquidation Preference on the
date of determination.

{ORTG0762:4) -3 H04000158929 3
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(b) Upon the occurrence of any Liquidating Event, the holdexs of
Series A-1 Preferred Stock shall be entitled to be paid, to the extent funds are available therefor,
before any distribution or payment shall be made to the holders of Junior Stock, and on a part
passu basis with the holders of the Senjor Stock, the Liguidation Preference on the date of
determination. The Senior Stock and Series A-1 Preferred Stock shall rank on a parity as (o the |
receipt of their respective Liquidation Preferences for each such series upon the oceurrence of 2
Liguidating Event.

{c) If the Liguidation Preferemces of the Senmior Stock 2nd the
Series A-1 Preferred Stock have been paid in full to the holders thereof, the entire remaining
assets of the Corporation, if any, legally available for distibution to the Corporation’s
sharaholders shall be distributed among the holders of Senior Stock and the holders of Jumior
Stock on a pari passy basis according to the number of shares of Junior Stock held by such
holders, where each holder of shares of Senior Stack is to be treated for this purpose 25 holding
the greatest whole number of shares of Common Stock then issuable upon conversion of ali
shares of Senior Stock held by such holder pursuant to paragraph 4 hereofl

{dy  Ifupon amy such Lquidation, dissolution or other winding up of the
affairs of the Corporation, the net assets of the Corporation available for distribution among the
holders of all owtstanding sheres of Senior Stock and Senes A-1 Preferred Stock shall be
inzufficient to 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 shall be distributed ratably among
the holders of the Semior Stock and the Series A-1 Preferred Stock in proportion to the
Liguidation Preference each such holder is otherwise entitled 1o receive.

(¢  For purposes of this paragraph 3, a “Liquidating Event” ghall
mean: (i} a consolidation or merger of the Corporation into or with any other entity or entities or
other change of confrol transacton which results in the exchange of outstanding shares of the
Corporation for securities or other consideration issued or paid or caused to be issued or paid by
any such entity or affiliate thersof (other than a merger to reincorporate the Corporation in a
different jurisdiction) in which the stockbolders of the Corporation immediately prior to such
fransaction do not continue to hold a greater than 50% intersst in the suocessor entity
irmnediately following such transaction, or (i) a wansaction or serics of fransactions that results
in the transfer of more than 50% of the voling power of the Corporation, or (iif} the sale, leass,
license, transfar or other disposition by the Corporation of zil or substantially all its assets {which
ghall include any effective transfer of such assers regardisss of the structure of any such
transaction as a license or otherwise), or (iv}) barknuptey, dissolution or other winding up of the
Corporation, or (v} with respect to the Sendor Stack, the redemption of the Sexies A-1 Preferred
Stock, at the election of the Corporation pursuant 1o paragraph 6(a), which Liquidating Event
may be waived by vore or written conseni or agreement of holders of & majority of the then
outstanding shares of Senior Stock, or (¥i) with respect to the Senior Stock, sach redemption of
not less than 130,000 shares of Series A-1 Preferrad Stock at the election of the holders thereof
pursuant to paragraph 6(b), which Liquidating Event may be waived by vote or writien consent
or agreement of holders of a majority of the then outstanding shares of Senior Stock. If clause
{v) or (vi) of the preceding sentence is applicable by reason of the redemption of Serics A-1
Preferred Stock, the Corporation shall promptly give written notice thereof to each holder of
Senior Stock, and the holders of Senior Stock may exercise their waiver tights or decline to do so

{OR7607SZA} -5- HO4000158925 3
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duting the thirty day period following receipt of the notice from the Corporation. No redemption
of Series A~] Preferred Stock shall oceur until that thirty-day period has elapsed.

4, enior 8§ version Ra i tock. The Senior Stock
shall be convertible into Common Stock ag follows:

(a)  Qptional Conversion. Subject to and upon compliance with the
provisions of this paragraph 4, the holder of any shares of Sentor Stock shall have the right at
such holder’s option, at any time or from time to time, 10 convert any of such shares of Senior
Stock into fully paid and nonassessable shares of Common Stock at the Conversien Price in
effect on the Conversion Date upon the terms hereinafier sef forth.

(7  Avtomantc Conversigg. Xach outstanding share of Senior Stock
ghall automatically be converted, without any firther act of the Corporation or its stockbolders,
inte fully paid and nonassessable shares of Common Stock at the Conversion Prics then in effect
upon the earlier of (i) the closing of a bona fide underwritten public offering pursuant to an
effective registration statemnent under the Securities Act of 1933, as amended, covering the
offering and sale of the Common Biock for the account of the Corporation in which the net
proceeds received by the Corpomation equals or excesds $15 million and in which the public
offering price per share equals or exceeds $0.52 {prior to underwriters’ discounts and expenses)
as adjusted 1o reflect any stock splits, stock dividends, combinarons, or similar events (a
“Qualified IPO™); or (ii) the date specified by vote or wiitten consent or agreement of holders of
at least 60% of the then outstanding shares of Senior Stock voling as a class,

{c) Conversion Prics. Each share of Senior Stock shall be converted
inte a number of shares of Common Stock determined by dividing (i) the Original Issue Price by
(ii) the Conversion Price in effect on the Conversion Date. Any accrued and unpaid dividends
shall be due and payable on the Conversion Date.

{d) Mechapics of Conversion. The holder of any shares of Senior
Stock may exercise the conversion right specified in subparagraph 4(a} by surrendering to the
Corporation or any transfer agent of the Corporation the certificate or certificates for the shares
to be converted, accompanied by wrilten nofice specifying the number of shares to be converted.
Upon the occurrence of the svent specified in subparagraph 4(b), the outstanding shares of
Semior Stock shall be converted sutomatically without any further action by the holders of such
shares and whether or not the ceriificates representing such shares are surendersd to the
Corporation or its twansfer agent; provided, that the Corporation shzll not be obligated fo issue ro
any such holder certificates evidencing the shares of Common Stock issusble upon such
conversion nnless certificstes evidencing the shares of Senier Stock are either defivered to the
Cormporation or any transfer agent of the Corporation.

Conversion shall be deemed fo have been effected (i) in the case of
conversion pursuant to subparagraph (&), on the date when delivery of notice of an ¢lection to
convert and certificates for shares is made, {i)in the case of conversion pursuam tio
subparagraph (b), on the date of the sccurrence of the Qualified IPO, or {iii) on the date specified
by vote or written consent or agreement of the helders of the requisite avmber of shares of
Senior Stock, as the case may be, and such date is referred to herein as the “Conversion Date.”

[ORI60762:4) -7- H{MGGO‘ISBSZ? 3
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Subject fo the provisions of subparagraph 4(f)(vi), as promptly as practicable thereafter (and after
surrender of the certificate or certificates representing shares of Senior Stock to the Corporation
or amy tmnsfer agent of the Corporation in the case of conveisions pursuant o
subparagraph 4(b)), the Corporation shall issue and deliver to or upon the written order of such
holder 2 certificate or certificates for the number of full shares of Comraon Stock to which such
holder is entitled apd a check or cash with respect to any fractional interest in 2 share of
Common Stock as provided in subparagraph 4(g).

Subject to the provisions of subparagraph 4(){vi), the person m whose
name the certificete or certificates for Common Stock are to be issued shall be deemed fo have
hecome & holder of record of such Common Stock on the appliceble Conversion Date. Upon
conversion of only a portion of the number of shares covered by a certificale representing shares
of Senior Stock swrrendered for conversion (in the case of copversion pursuant o
subparagraph 4(2)), the Corporation shall jssue and deliver to or upon the written order of the
holder of the certificate so sumendered for conversion, at the expense of the Corporation, a new
certificare covering the number of shares of Senior Stock representing the unconverted portion of
the certificate 5o surrendered.

{¢)  Fractiona] Shares. No fractional shares of Common Stack or serip
shall be issusd upon conversion of shares of Senior Stock. If more than one share of Senior
Stock shall be surrendered for conversion at any one tite by the same bolder, the pumber of full
ghares of Commmon Stock issuable upon conversion thereof shall be computed on the basis of the
aggregate number of shares of Senior Stock so surrendered. Instead of any fractional shares of
Common Stock which would otherwise be issuable upon conversion of any shares of Senior
Stock, the Corporation shall pay a eash adjustment In respect of such fractional interest in an
amount equal 1o that fractional intersst of the then Current Market Price.

{f  Conversion Price Adiusments. The Conversion Price shall be
subject to adjustment from time to time as follows:

@  Common Stock Issued at Tess than the Conversion Price.
If the Corporation shall issue any Comumen Stock or Convertible Securities, other than Excluded
Stock, without consideration or for a consideration per share less than the Conversion Price in
effect immediately prior to such issuance, the Conversion Price in effect immediately prior o
each such issusmee shall immedintely be raduced 1o the lowest consideration per share for which
such shares of Common Stock are issued.

For the purposes of any adjustment of the Conversion Price
pursuant 1o clause (i), the following provisions shall be applicable:

(A} Cash Inthe case of the issuance of Common Stock
for cagh, the amount of the consideration received by the Corporation shall be demmed to be the
gmount of the cash proceeds received by the Corporation for such Common Stock before
deducting therefrom any discounts, commissions, taxes or ofher expenses allowed, paid or
incurred by the Corporation for any underwriting or otherwise in copnection with the issuance
and sale thereofl

ORTETEZA} -8- 04000158929 3
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(B)  Consideration Other Than Cadh, In the case of the

issnance of Comtnon Stock (otherwise than upon the conversion of shares of capital stock or
other securities of the Corporation) for a copsideration in whele or in part other than cash,
including securities acquired i exchange therefor {other than securities by their terms so
exchangeable), the consideration other than cash shall be deemed 10 be the fair velus thereof as
determined in good faith by the Board of Directors, Irespective of any accounting reatment;
provided that such fpir value as determined by the Board of Directors shall oot exceed thc
aggregate Curreni Market Price of the shares of Conmmon Stock being issued as of the date the
Board of Directors authorizes the issuance of such shares,

() tions and Convertible Securides. In the case of
the issnance of (i) Qptions (whether or not at the time exercisable), (if) Convertible Securitics
(whether or not at the time couvertible or exchangeable), or options, warrants or rights 1o
purchase such Convertible Securities (whether or not at the time exercisable):

(1)  the appregale maximum number of shares of
Common Stock deliverable upon exercise of such Options shall be deemed 1o have besn issued
at the timpe such Options were issucd and for a consideration cqual to the consideration
{determined in the manner provided in subclauses {(A) and fB) above}, if any, received by the
Corporation upon the issuance of such Uptions plus the minimmm purchase price provided in
such Options for the Commen Stock covered thereby;

(2) the aggregate maximum mumber of shares of
Common Stock deliverable upon conversion of, or in exchange for, any such Convertible
Securities, or upon the exercise of options, warrants or other rights to purchase or acquire such
Convertible Securities and the subsequent conversion or exchange thereof, shall be deemed to
have boen issued at the fime such securities were issued or such options, warrants or rights wers
issued and for a consideration equal to the consideration, if any, received by the Corporation for
any sach Convertible Securities and related options, warrants or rights (excluding any cash
received on account of acerued interest or accmed dividends), plus the additional consideration
{(determined in the manner provided in subclauses (A) and (B) above), if any, to be racgived by
the Corporation upon the conversion or exchange of such Convertible Securitics, or upon the
exercise of any related options, warrants or rights o purchase or acquire such Converiible
Securities and the subsequent conversion or exchange thereoft

(3} on any changs in the number of shares of

Common Stock deliverable upon exercise of any such Options or conversion or exchange of such
Convertible Securilies or any shange in the consideration 1o be received by the Corporation upon
such exercise, conversion or exchange, including, but not lmited to, a change resulting fom the
anti-difution provisions thereof, the Conversion Price as then in effec: shell forthwith be
readjusted to such Conversion Price as would have been obtajned had an adjustment been made
upon the issaznee of such Options not exercised prior to such change, or of such Convertible
Securities not converted or exchanged prior to such change, upon the basis of such change;

(4)  on the expiration or cancellation of any such

Optians or the tepminadon of the right to convert or exchange such Convertible Securities, if the
Conversion Price shall have been adjusted upon the issaance thereof, the Conversion Price shall
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forthwith be readjusted to such Conversion Price ag would have been obtained had an adjustment
been made upon the issuance of such Options or such Convertible Securities on the basis of the
issuance of ouly the number of shares of Common Stack actually issued upon the exercise of
such QOptions or upon the conversion or exchange of such Convertible Securities; and

(5)  if the Conversion Price shall have been
adjusied upon the issuance of any such Options or Convertible Securities, no Turther adjustment
of the Conversion Price shall be made for the sctual issuance of Common Stock upon the
exercise, conversion or exchange thereof.

(iy Stock Dividepds Subdivisions, Reclassifications op
Combinations. If the Cmporat)im shall {A) declare a dividend or make a distribution on its
Common Stock in shares of its Common Stock, (B) subdivide or reclassify the ounistanding
shares of Common Stock into a greater number of shares, or (C) combine or reclassify the
outstanding Common Stock into a smaller number of shares, the Conversion Price in effect at the
time of the record date for such dividend or distibution or the effestive date of such subdivision,
cotribination or reclagsification shall be proportionately adjusted so that the holder of any shares
of Senior Stock surrendered for conversion after such date shall be entitled to receive the number
of shares of Corumnon Stock which he would have owned or been entitled fo receive had such
Serdor Stock been converted immedistely prior to such date. Successive adjustments in the
Conversion Price shall be made whenever any event specified gbove shall occur.

(i)  Other Distributions.  In case the Corporation shall fix a
- record date for making a disttibution to &ll holders of shares of its Common Stock (A) of shares
of any class other than its Commeon Stock or (B) of evidence of indebtedness of the Corporation
or any Subsidiary or (C)of assets (exciuding dividends or dismibutions referred to in
subparagraph 4(f(ii) above), or (D) of rghts or warrants (excluding those referred to in
subparagraph 4(f)(1) above), in each such case the Conversion Price in effect immediately prior
thereto shall be reduced immediately thereafter to the price detemmined by dividing (D an
amount equal to the difference resulting from (A} the pumber of shares of Common Stock
outstanding on such recond date muliiplied by the Conversion Price per share on such record
date, less (B) the fair market value (as determined in good faith by the Board of Directors) of
said shares or evidences of indebtedness or assets or rights or warranis to be so distributed, by
{2) the number of shares of Commeon Stock catstanding on such record date, Such adjustment
shall be made successively whenever such a record date is fixed. If such distmibution is not s0
mads, the Conversion Price then in effect shall be readjusted, effective as of the date when the
Board of Directors determines not to distribute such shares, evidences of indebieduess, assets,
rights or warrants, a5 the case may be, to the Conversion Price which would then be in effect if
such record date had not been fixed,

(v)  Consolidation. Merger, Sale, Lease or Convevence. In case

of any consclidation with ot merger of the Corporation with or into another corporation, or in
case of any sale, lease or conveyance to another corporation of the assets of the Corporation as
an entirety or substantially as an entirery, each share of Senior Stock shall aiter the date of such
consolidation, merger, sale, lease or conveyance be comverible imto the mumber of shares of
stock or other securities or property {including cash) to which the Commuon Stock issuable (at the
time of such consolidation, merger, sale, lease or conveyance} upon conversion of such share of
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Senior Stock would heve been entitled wpon such consohdation, merger, sale, lease or
conveyance; and in any such case, if necessary, the provisions set forth herein with respect to the
rights and interests thereafier of the holders of the shares of Senior Stock shall be #ppropriately
adjusted so as 1o be applicable, as nearly as may reasonably be, to any shares of stock or other
securities or property thereafter deliverable on the conversion of the shares of Senior Stock.

{(v) Rounding of Caleulatiogs. All calculations wnder this
subparagraph (f) shall be made to the nearest cent or to the nearest one hundredth (1/100th) of a
share, as the case may be. Any provision of this paragraph 4 to the contrary notwithstanding, no
adjustment in the Conversion Price shall be made if the amount of such adjustment would be less
than $0.001, but any such amount shall be carried forward and an adjustment with respect thereto
shall be made at the time of and together with any subsequent adjustrnent which, together with
such amount and any other amount or amounts so carried forward, shall aggregate $0.001 or
more,

{vi) ining of of Additional Co Stock upon
Certain Adfystments Jn any case in which the provisions of this subparagraph (f) shall require
that an adjustment shall become effective immediately after a record date for an event, the
Corporation may defer until the occurrence of such event (A) issuing to the holder of any share
of Senior Stock converted after such record date and before the occwrence of such event the
additional shares of Common Stack issuable upon such conversion by reason of the adjustment
required by such evenmt over and above the shares of Common Stock issuable upon such
conversion before giving effect to such adjustment and {B) paying to such holder any smount of
cash in Hey of a fractional share of Commmon Stock pursuant to subparagraph (8} of this
paragraph 4; provided that the Corporation upon request shall deliver to such holder 2 dus bill or
other appropriate instrumnent evidencing such holder’s right 1o recetve such additional shaxas anid
such cash, upon the occurrence of the event requiring such adjustment.

(g)  Stzlement Reeprding Adjusmmegis. Whenever the Conversion
Price shall be adjusted, the Corporation shall forthwith fle, at the office of any transfer agent for

the Preferred Stock and at the principal office of the Corporation, a staternent showing in detail
the facts requiring such adjustment and the Conversion Price that shall be in effect afler such
adjustment, and the Corporation shall also cause a copy of such statement to be sent by mail, first
class postage prepaid, to each holder of shares of Senior Stock at its address appearing on the
Corporation®s records. The Corporation’s chief financial officer shall sign each such statement.
Where appropriate, such copy may be given in advance and may be incinded as part of a notice
required 1o be mailed under the provisions of subparagraph 4(h).

()  Notice to Holders. If the Corporation shall propose to tzke any
action of the type described in clause (i) (but only if the action of the type described in clause (i)
would result in an adjustment in the Conversion Priee), (i), Gv) or {v) of subparagraph 4({), the
Corporation shall give notice to gach Tolder of shares of Senior Stock, in the manner set forth in
subparagraph 4(g), which notice shall specify the record dete, if any, with respect to any such
action and the approximate date on which such action is to take place. Such notice shall also set
forth such facts with respect thereto as shall be reasonably necessary to indicate the effect of
such action (o the exteni such effect may be known on the date of such notice) on the
Conversion Price and the number, kind or class of shaves or other securities or property which
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shall be deliverable upon conversion of shares of Senior Stock, In the case of any action that
would require the fixing of a record date, such notice shall be given at least ten (10) days prior to
the date so fixed, and in case of all other action, such notice shall be given at least fifieen {15)
days prior to taking such proposed action. Failure to give such notice, or any defect therein, shall
not affect the tegality or validity of any such action.

) Treagury Stogk. For the purposes of this paragraph 4, the sale or
other disposition of any Common Stock therstofore held in the Corporation’s treasury shall be
deemed to be an issuance thereof.

(6] Cogts. The Corporation shall pay all documeniary, stamp, tansfer
or other transactional taxes attributable o the issuance or delivery of shares of Common Stoek
upon conversion of any shares of Semior Stock; provided that the Corporation shall not be
required to pay any taxes which may be payable in respect of any transfer mvolved in the
issuanee or delivery of any certificate for such shares in a name other than that of the holder of
the shares of Preferred Stock in respect of which such shares are being issued.

()  Reservation of Shares. The Corporation shall reserve at all times
so long as any shares of Senior Stock remain outstanding, out of its reasury stock (if applicablc)
or itz authorized but unissued sharss of Common Swck, or both, solely for the purpose of
effecting the conversion of the shares of Senior Stock, sufficient shares of Commion Stock to
provide for the conversion of all outstanding shares of Senior Stock. :

, Approvals. If eny shares of Common Stock to be reserved for the
purpase of conversion of shares of Senior Stock require registration with or approval of any
governmential authority undey any federal or state law before such shares may be validly issued
or delivered upon conversion, then the Corporation will in good faith and as expeditiously as
possible endeavor to secure such registration or approval, as the case may be. If and so long as,
any Common Stock into which the shares of Senjor Stock are then convertible is listed on any
national securities exchange, the Corporation will, if permitted by the rles of such exchange, list
and keep listed on such exchange, upon official notice of issuance, all shares of such Comumon
Stock issuable upon conversion.

()  Valid Issugnce. All shares of Common Stock which may be jssued
upon conversion of the shares of Senjor Stock will upon issnance by the Corporation be duly and
validly issued, filly paid and nonassessable and free from all taxes, liens and charges with
respect to the issuance thereof, and the Corporation shall take no action which will cause 2
contrary result {including without limitation, any action which would cause the Conversion Price
to be loss than the par value, if any, of the Common Stock}).

5. Serigs A Preferred Stock Conversign Rights into Series B Preferred Stock.
The Series A Preferred Stock shall be convertible into Seriss B Preferred Stock as follows:

() Options! Conversion. Subject to and wpon compliance with the
provisions of this paragraph 5, the holder of any shares of Series A Preferred Stock investing at
least 31 million in Series B Preferred Stock or in Series B Convertible Securities shall have the
right at such holder’s option, at any time or from time to time, to convert any of such shares of
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Series A Preferred Stock into fully paid aud nonassessable shares of Series B Prefermed Stock
upon the terms hereinafter set forth.

) vers uia. Each share of Series A Preferred Stock shall
be converted into a number of shares of Series B Preferred Stock determined by dividing (i) the
Original Issue Price of a share of Series A Preferred Stock by (if) the Original Issue Price of 2
share of Series B Preferred Stock, as adjusted to reflect any stock splits, stock dividends,
combinations, or similar events. Any accrued and unpaid dividends on the shares of Series A
Praferred Stock being converted shall become on the Series B Conversion Date (as defmed in
subparagraph (c) below) ascrued and unpaid dividends on the shaves of the Sexies B Prefemed
Stock into which the shares of Series A Preferred Stock have been converted.

{cy  Mechagics of Conversion. The holder of any shares of Serics A
Preferred Stock may exercise the conversion right specified in subparagraph 5(a) by suirendering
to the Corporation or any transfer agent of the Corporation the certificate or certificates for the
shares to be converted, accommpanied by writien notice specifying the numbaer of shares to be
converted.

Counversion shall be deemed to have been effected on the date when
delivery of notice of an election to comvert accompanied by certificates evidencing the shares
being converted is made (the “Series B Conversion Date”), whereupon the Corporation shall
izeue and deliver to or upon the written order of such holder a certificate or certificatss for the
number of fill shares of Series B Preferred Stock to which such holder is entitled and 2 check or
cash with respect to any fiactional intevest in a share of Series B Preferred Stock as provided in

subparagraph 5(d).

The person in whose name the certificate or certificates for Series B
Preferrad Stock are to be issued shall be desmed to have become a holder of record of such
Series B Preferred Stock on the applicable Series B Conversion Date. Upon conversion of only
a portion of the nurber of shares covered by a certificate representing shares of Series A
Preferrad Stock surrendered for conversion pursuant to subparagraph 5(a), the Corporation shall
isgue and deliver to or upon the written order of the holder of the certificate so smrendered for
conversion, at the expense of the Corporation, a new certificate covering the number of shares of
Series A Preferved Stock representing the unconverted portion of the certificate so surrendered.

(&  Fractional Shares. No fractional shares of Series B Preferred Stock
or scrip shall be issued upon conversion of shares of Series A Preferred Stock. If more than one
shave of Series A Preferred Stock shall be surrendered for conversion at any one time by the
same holder, the number of full shares of Series B Prefemred Stock issuable upon conversion
thereof shall be computed on the basis of the apgregate mumber of shares of Series A Preferred
Stock so surrendered, Instead of any fractional shares of Series B Preferred Stock which would
otherwise be issusble upon comversion of any shares of Series A Preferred Stock, the
Corporation shall pay a cash adjustment in respect of sueh fractional interest in s amount equal
1o fair value of that fractional interest as determined by the Board of Directors.

(&)  Cosats. The Corporation shall pay all documentary, stamp, transfer
or other transactonal taxes attributable to the issuance or delivery of shares of Series B Preferred
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Stock upon conversion of any shares of Series A Preferred Stock; provided that the Corporation
shall not be required to pay any taxes which may be payable in respect of any frensfer involved
in the issnance or delivery of any certificate for such shares in & name other than that of the
holder of the shares of Series A Preferred Stock in respect of which such shares are being issued.

(6  Reservation of Shares. The Corporation shall reserve at ali times
so long as any shares of Seriss A Preferred Stock remain outstanding out of its treasury stock (if
applicable} or its authorized bur unissucd shares of Serics B Preferred Stock, or beth, solely for
the purpose of effecting the conversion of the shares of Series A Preferred Stock, sufficient
shares of Series B Preferred Stock {0 provide for the conversion of 2ll cutstanding shares of
Series A Preferred Stock.

) Approvals, If any shares of Series B Preferred Stock to be
reserved for the purpose of conversion of shares of Senes A Preferred Stock require registration
with or approval of any povermnmental authority under any federal or state law before such shares
may be validly issued or delivered upon conversion, then the Corporation will in good fxith and
as expeditiously as possible endeavor to secure such registration or approval, as the case may be.

() Yahd . All shares of Series B Preferred Stock which may
be issucd upon conversion of the shares of Series A Preferred Stock will upon issunance by the
Corporation be duly and validly issued, fully paid and nonassessable and free fom al) taxes,
liens and charges with respect to the issnance thereof, and the Corporation shall take no action
which will cause a contrary result.

6. Redemption of Senes A-1 Preferred Siock.

(2) At Option of Corporation. The Corporation may redeem all of the
outstanding shares of Series A-1 Preferred Stock at any time for a purchase price (the

“Redemption Price™) per share equal to the Original Issue Price plus all accunmlared dividends
on each share of Series A-1 Preferred Stock (whether or not declared) o and including the
redemption date. Notice of the proposed redemption of Series A-1 Preferred Stock under this
subparagraph 6(z) shall be sent by or on behalf of the Corporation to the holders of record of the
Series A-1 Preferred Stock at their respective addresses as they shall appear on the records of the
Corporation, not less than thirty (30 days pror to the date fixed for redemption (i) notifving
such holders of the election. of the Corporation to redeem such shares and of the redemption date,
{if) stating the place or places at which the shares called for redemption shaill, upon presentation
and surrender of the certificates evidencing such shares, be redeemed, and the Redemption Price
therefore, and (i) stating the pame and address of the Cotporation’s transfer agent for the
Series A-1 Preferred Stock if the transfer agen: is not the Corporation. A copy of such notice
shail simulianecusly be sent by or on behalf of the Carporation 16 ¢ach holder of record of the
Sexnior Stock. If notice of redernprion shall heve been given as hersinbefore provided, and the
Corporation shall not default in the payment of the Redemption Price, then each hoider of
Series A-1 Preferred Stock shall be entitled to all preferences and relative and other rights
accorded by this Article IV until but not including the redemption date. If the Corporation shall
default in making payment of the Redemption Price on the redemption date, then each holder of
the Series A-1 Preferred Stock shell be entitled to all preferences and relative and other rights
accorded by this Article TV unti] but not including the date (the “Final Redemption Date™) when
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the Corporation makes payment of the Redemption Price to the holders of the Series A-L
Preferred Stock. From and after the redemption date or, if the Corporation shall default in
making payment as aforesald, from and after the Final Redemption Date, the Serjes A-1
Preferred Stock shall no longer be deemed to be outstanding, and all rights of the holders of such
shares shall cease and terminate, except the right of the holders of such shares, upon surrender of
certificates therefor, to receive payment of the Redemption Price.

(®) At Opticn of Serjes A-] Holder. At any time after the fifth ennual
anniversary of the Original Issus Date, upon the written request of a holder of Sexies A-1

Praferred Stock received by the Corporation at least ninety (30} days prior fo the applicable
redemption date (the “Redemption Election Notice™), to the extent the Corporation shall have
funds legally available for such redempiion, the Corporation must redeem all of the oustanding
shares of Seres A-} Preferred Stock owned by such holder for 2 purchase price per share of
Series A-1 Preferred equal to the Redemption Price. The Redemption Election Natice shall be
sent by or on behalf of the holder of record of the Series A-1 Preferred Stock to the principal
office of the Corporation not less than ninety (90) days prior to the daie fixed for redemption
notifying the Corporation of the election of such holder to have its shares of Series A-1 Preferred
Stock redeemed and of the date fixed for redemption. Upon receipt of the Redemption Election
Notice the Corporation shall notify such holder of the place or places at which the shares called
for redemption shall, npon presentation and swrender of the certificates evidencing such shayes,
be redeemed, the Redemption Price therefor, and the redemption date, which shall be not later
than xinety (90) days after receipt by the Corporation of the Redempiion Election Notice, and
stating the name and address of the Corporation’s fransfer agent for the Series A-1 Prefarred
Stock if the ransfer agent is not the Corporation. The Corporation shall also immediately send a
copy of its notice together with the Redemption Election Notice{s) to #ach record holder of
Serdor Stock and shall advise such holders as to whether by reason of the Redemption Election
Notice(s) the redemption is treated as a Liquidating Event pursuant to paragraph 3(¢) upless
waived by holders of & majority of the Senior Stock. If notice of redemption shall have heen
given as hereinbefore provided, and the Corporation shall not default in the payment of the
Redemption Price, then such holder of Series A-1 Preferred Stock shall be entitled o all
preferences and relative and other rights accorded by this Article IV untl but not including the
redemption date. If the Corporation shall defanit in making payment of the Redemption Price on
the redemption date, then siuch holder of Serieg A-1 Preferred Stock shall be entitled to all
preferences and relative and other rights accorded by this Article IV unti! but not including the
date (the “Final Redemption Date™) when the Corporation makes payment of the Redemption
Price to such holders. Prom: and afier the redemption date or, if the Corporation shall default in
maling payment as aforesaid, from and afler the Final Redemption Date, the Series A-1
Preferred Stock subject 1o the Redemption Election Notice shall no longer be desmed to be
outstanding, and all rights of the holder of such shares shall cease and iferminate, except the right
of the holder of such shares, upon surrender of certificates therefore, 1o recsive payrment of the
Redemption Price.

{c)  Notwithstanding the calculation of the Redemption Price, on any
redemption of Series A-1 Preferred Stock, the Corporation’s capital shall be reduced by an
amount equal to the Original Issue Price multiplied by the number of shares of Series A-1
Preferred Stock redeemed on such date. The provisions of this subparagraph 6(c} shall apply to
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all certificates representing Series A-1 Preferred Stock being redeemed whether or got all such
certificates have been surrendered to the Corporation.

{d) If the redemption of the Series A-1 Preferred Stock results in a
Liguidating Event for the Semior Stock, the Redemption Price payable on the Series A-1
Preferred Stock being redeemed and the Liquidation Preference on the Senior Stock shall be paxd
pari passu. If the finds of the Corporation available for such purpese are insuflicient to permit
the payment in full to the holders of the Senior Stock and Series A-1 Preferred Stock, then the
Corporation shall pay the Liguidation Preference and the Redemption Price ratably among the
holders of the Senior Stock and the Series A-1 Preferred Stock in proportion to the Redemption
Price and Liquidation Preference each such holder is otherwise entitled to receive. All shares of
Series A-1 Preferred Stock not redeemed and Senjor Stock not liquidated shall remain
outstanding.

7. Voting Rishis.

(@ In addition to the special voting rights provided below and as
required by applicable law, the holders of shares of Series A Preferred Stock shall be entitled to
vote upon &ll maners upon which holders of the Common Stock have the right 1o vote, and shall
be entitled to the number of votes equal to the greater of (i) the largest number of full shares of
Conumeon Stock into which such shares of Series A Preferred Stock could be converted pursuant
to the provisions of paragraph 4 hereof or (if) the largest number of full shares of Comumon Stock
into which shares of Series B Preferred Stock are converiible if the Series A Preferred Stock
were converted into Series B Preferred Stock pursuant to the provision of paragraph 5 hereof at
the record date for the determination of the stockhiolders entitled to vore on such matters, or, if no
such record date is established, at the date such vote is taken or emy written consent of
stockholders is solicited, such votes to be counted together with all other shares of capital stock
having general voting powers and not separately as a class. In all cases where the holders of
shares of Series A Preferred Stock have the right 1o voie separately as a class, such holders shall
be entitled to one vote for each such share heid by them respectively.

{b} In addition to the special voling rights provided below and as
required by applicable law, the holders of shares of Series B Preferred Stock shall be entitled to
vote upon all matters upon which holders of the Common Stock have the right to vote, and shall
be entitled 1o the mumber of votes equal 1o the largest number of filll shares of Common Stock
into which such shares of Series B Preferred Stock could be converted pursuant to the provisions
of paragraph 4 hereof at the record date for the determination of the stockholders entitled o vote
on such matters, or, if no such record date is established, at the date such vote is taken or any
written comsent of stockholders is solicited, such votes to be counted together with all other
shares of capital stock having general voting powers and not separately as & class. In all cases
where the holders of shares of Stries B Preferred Stock have the right to vole separately as 2
clasgs, such holders shall be entitled fo one vote for each such share held by them respectively.

{¢)  Notwithstanding paragraphs 7(a} and (b} above, the holders of then
ountstending shares of Sentor Stock voting a5 a separate class on an as-converied basis, shall be
entitled to elect five (5} directors of the Corporation (the “Senior Stock Directors™) and to fill any
vacancies thereto, and the holders of then outstanding shares of Common Stock, voting as a
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separate class, shall be eniitled to elect one (1) director of the Corporation (the “Common
Director”) and to fill any vacancy thereto. At any meeting held for the purpose of clecting
directors, the presence in person or by proxy of the holders of a majority of the Senior Strock, on
&n as-converted basis, shall constifute a quorum of the Senior Stock for the election of the Senior
Stock Dirsctors. At any mecting held for the pwpose of electing directors, the presence in
person or by proxy of the holders of a majority of the Common Stock then outstanding shall
constitute 2 quorum of the Common Stosk for the election of the Common Director.

(@) 8o long as, with respect t¢ the Series A Preferrad Stock at least
fifteen parcent (15%) of the shares of the Series A Preferred Stock issued on the Original Issue
Date are outstanding as adjusied for stock splits, combinations and the like, and with respect to
the Series B Preferred Stock at least fifieen percent (15%) of the shares of the Series B Preferred
Stock issued on the Original Issue Date are ouistanding as adjusted for stock splits, combinations
and the like, the Corporation will not;

(i} without the consent of the holders of a majority of the
shares of Senjor Stock then outstanding, given in writing or by vote &t a mesting of stockholders
ealled for such purpose:

{A) except as concerns Article IV, Section 7{(Q)(D),
amend, alter or repeal any provision of its Articles of Incorporation or Bylaws if such action
would adversely affect the prefevences and rights of the Senior Stock;

(B} underieke any material debt financing aot
contemplated by the Corporation’s armual budget approved by the Board of Directors; or

{C) effect any Liguidating Fvent; and

{ii}  without the consent of the holders of at least sixty five
percent (65%;) of the shares of Senior Stock then outstanding, given in writing or by vote at 2
raeeting of stockhcelders called for such purpose:

{Ay underfake any matenal equity financing without
approval of the Bosard of Directors; or :

(B) amend, alter or repeal Article IV, Section 7(d)(i),
of its Articles of Incorporation.

With respect o the Senior Stock, the holders of sach Series shall only be entitled to vote
pursusnt to this Section 7(d) if at least fifteen percent (15%) of the shares of the Series issued on
the Original Issue Date are then ouistanding as adjusted for stock splits, combinations and the
like.

(e}  If at any time the holders of at least 66-2/3% of the Senior Stock
(being referred to jointly as the “Required Holders™} desire to effect a Sale of the Corporation in
a bona fide arm’s-length transaction to a Person who is not an Affiliate of any Reguired Holder
{a “Third Party”), then, upon the written request of the Requived Helders (the date of such
written request being hereinafter referred to as the “Request Date™), specifying the terms and
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conditions of such proposed Sale of the Corporation, cach stackholder shall be obligated to, and
shall if so requested by the Required Holders, (i) sell, rransfer, and deliver, or cause to be sold,
transferred and delivered to such Third Party, all shares of capital stock of the Corporation (and
any rights to acquire any such capital stock) owned by it or him on terms and conditions
consistent with those applicable to the Required Holdess, giving effect to the Liquidation
Preferences of the Preferred Stock (unless converted), (i) if swockbolder approval of the
transaction is Tequired, vote his or its shares of capital stock of the Corporation in favor thereof,
and {iii) execute and deliver such agreements and documents as may be reasonably requested by
the Required Holders and the Third Party to effectuate the fransaction. In any such Sale of the
Corporation, the price per share of Preferred Stock shall give sffect o the Liquidation Preference
of such Preferred Stock, ad the price per share of Common Stock, whether converted from
Preferred Stock, or otherwise, shall be the same price per share for all shares of Comimon Stock.

{f) Except as otherwise from time to time provided by law, the
Series A-1 Preferred Stock shall have no voting rights.

5. Exclusion of Other Rights. Except as may otherwise be required by law,
the shares of Senior Stock and Series A-1 Preferred Stock shall not have any preferences or
relative, participating, optional or other special rights, other than those specifically set forth in
this Article IV (as this Article IV may be amended from time io time) of the Corporation’s
Amended and Restated Articles of Incorporation.

S, Headipgs of Subdivisions.  The headings of the various subdivisions
hereof are for convenience of reference only and shall not affect the interpretation of any of the
provisions hereof.

10.  Seversbility of Provigions. If any right, preference or limitation of the

Preferred Stock set forth in this Article IV (as this Article IV may be amended from time to time)
is invalid, unlawful or incapable of being enforced by reason of any rule of law or public policy,
il other rights, preferences and limitations set forth in this Anicle IV (as so amended) which can
be given effect without the invalid, mnlawful or unenforseabls right, preference or limitation
shall, nevertheless, remain in full force and effect, and no right, preference or limitation herein
set forth shail be deemed dependent upon any other such right, preference or limitation uniess so
expressed herein.

11.  Status of Rescqoired Shares. Shares of Senior Stock or Series A-1
Preferred Stock which have been issued and reacquired in any manner shall (upon compliance

with any applicable provisions of the laws of the State of Florida) have the stamus of authorized
and unissued shares of Preferred Stock issuable in series undesignated as to series and, subject to
the provisions hereof, may be redesignated and reissued.

ARTICLE Y - Texm of Existence
This Corporation shall exist perpetually unless dissolved according to law.
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The street address of the registered office of this Corporation is 125 N, Woodland
Boulevard, Suite B, DeLand, Florida 32720, and the name of the registered agent of this
Caorporation at that address is Eric X, Miller.

CLE VI - Livgitetion of Liabilit

To the fullest extent permitted by the Florida Business Corporation Act, as the
same exists or may hereafier be amended, a director of the Corporation shall not be liable to the
Corporation or ifs shareholders for monetary damages for breach of fiduciary duty as a director.
Any repeal or modification of this Ariicle by the shareholders of the Corporation shall be
prospective only and shall not adversely affect any right or protection of a director of the
Corporation existing at the thme of such repeal or modification.

1] -

Each person who is or wes a director or officer of the Corporation, and each such
person who is or was serving at the request of the Corporation as a director or officer of another
corporation, or in a gimilar capacity of a partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans maintained or sponsored by the
Corporation {including the heirs, execntors, administrators and estate of such person) shall be
indemnified by the Corporation, in accordance with the procedures specified in the bylaws of the
Corporation, to the fullest extent permitted from time to time by the Florida Business
Corporation Act. The Corporation may, to the extent authorized from time t0 time by the Board
of Directors, grant rights to indemmification and to the advancement of expenses fo any
emmployee or agent of the Corporation to the fllest extent of the provisions of this Article with
respect to the indemmification and advancement of expenses of directors and officers of the
Corporation, Without limiting the generality of the foregoing, the Corporation may enter into
one or morg agreements with any person that provide for indermification end advancement of
expenses greater or different than that provided in this Article. WNo amendment or repeal of this
Article shall adversely affect any right or protection exisiing or pursuant to this Article
immediately before the amendment or repeal.

FIiC - i -

These Articies of Incorporation may be amended in the manner provided by law,
subject to the voting requirements set forth herein.

ARTICLE X - Bylaws

Subject to these Articles of Incorporation, the power io adopt, alter, amend or
repes} Bylaws shall be vested in the Board of Directors. Any Bylaws adopted by the Board of
Ditectors may be repealed, changed, or new Bylaws may be adopted by the vote of a majority of
the stock cntitled to vole thereon, and the shareholders may prescribe in any Bylaw made by
them that such Bylaw shall not be altered, amended or repealed by the Board of Directors.
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¥ WIINESS WHEREQF, these Arficles of Mmmm m;d;

Egni ﬁ of Incorporetion Qeve been exocuted this
2004,
Ny
By:

Eric R. Willer, Crief Bxscutive Dficer
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AMENDED AND RESTATED %F::TTGLES QOF INCORPORATION
ARCHIBALD BROTHERS INTERNATIONAL, iNC.

Archibald Brothers interrational, Ine., & Flarids corparation, herahy amends and
rastales fe Articies of Incorporation as folicws:

1. The folinwing amended and resiaied artides of incorporation was
adopted on August 2, 2004, by the corporation’s Board of Directors and was approved
by the srarehetders of the corporation by writldn consant pursuart to Section 807.0704
of the Florida Ststutes on Auguet 2, 2004, The aumber of votes cast by Ihe
shamholders for the amendment and restatement of the Corporation's arficles of
Intomperation was sufficlaryt for approval by the sharsholders.

3 The hotders of the corpomtion's Series A Convarlible Preferrad Btack
werg entitled to vole sepamately, a5 a voling group, on the amendment and restatement
of the Comoration’s anicles of incomssation and the number of votes sast Yor the
amendmsnt and restatement of the Corporation’s artidles of incorporation by the holders
of the Series A Gonvertible Praferred Stock as a voling group was sufficient for approval
by that voung groug.

Dated this 2nd day of August, 2004.

ARCHIBALD BROTHERS INTERMATIONAL, INC.

Eric R, Millar, Chiaf Exacutive Offcer
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