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AMENDED AND RESTATED - =
ARTICLES OF INCORPORATION T
OF ARCHIBALD BROTHERS INTERNATIONAL, INC. T

Pursuant to the provisions of Section 607.1007 of the Florida Business Corporation Aet,

the undersigned corporation adopts the following Amended and Restated Articles of
Incorporation:

L

1L

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

1ORB41106:1)

The name of the corporation is Archibald Brothers International, Inc. (the
“Corporation™).

The Carporation is amending and restating its Amended and Restated Articles of
Incorporation in their entirety. The amendment and restatement and the following
Amended and Restated Articles of Incorporation of the Corporation have been
adopted on March 17, 2005 by the Corporation's Board of Directors pursuant to
Section 607.0821 of the Florida Stanutes, and was approvad by the shareholders of
the Corporation by written consent pursuant to Section 607.0704 of the Fleorida
Statutes on June 20, 2005. .. o

The Amended and Restated Articles of [ncomoration comain an amendment to
the Articles of Incorporation requiring shareholder approval. The number of
vptes cast for the amendment by the shareholders was sufficient for approval.

The bolders of the corporation’s Series B Preferred Stock were entitled to vote
separately, as 2 votlpng group, on the amendment and restatement of the
Corporation’s amended and restated zarticles of meorporation and the number of
votes cast for the amendment and restatement of the Corporation's amended and
restated articles of incorporation by the holders of the Series B Preferred Steck as
a voting group was sufficient for approval by that voting group.

The Amended and Restated Asticles of Incorporation of the Corporation are
hereby amended and restated in their entirety to read as follows:
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
oy
ARCHIBALD BROTHERS INTERNATIONAL, INC.

ARTICTE I - Name

The name of this Corporation shall be:

Archibaid Brothers Internationa), Ine.
T = Pringi ce —

The address of the principal office and the mailing address of the Corporation is
126 N. Woodland Boulevard, Suite B, DeLand, Flenida 32720

ARTICLE I - Business and Actvilies

This Corporation may, and is authorized to, engage in any activity o1 business
permitted under the laws of the United States and of the State of Florida.

ARTICLE IV - Capital Stock
This corporation is authorized to issue the following shares of capital stock:

(A) Common Stogk The aggregate number of shares of Commeon Stock
which the Corporation shall have authority to issue is 200,000,000, with par value of $0.0001 per
share. The consideration to be paid for each share shall be fixed by the Board of Directors and
may be paid in whole or in part in cash or other property, tangible or intangible, or in laber or
services actmally performed or to be performed for the Corporatiosn, with a value, in the judgment
of the directors, equivalent 1o or greater than the full value of ithe shares. Except as otherwise
provided in these articles or by the laws of the State of Florida, the holders of record of Comrmon
Stock shall share ratably in afl dividends, payable in cash, siock or otherwise, and other
distributions, whether in respect of liquidation or dissolution (voluntary or mmvoluntary) or

otherwise.

(B) DPreferred Swock. The aggregaie number of shares of Preferred Stock
which the corporation shall have authority to issue is 76,875,931, with par vatue of $0.0001 per
share ("Preferrsd Stock"). The Prefarred Stock shall be divided invo series. Of the authorized
shares of Preferred Stock, 76,875,931 shares are hereby designated “Series B Convertible
Preferred Stock,” (hereinafter “Series B Preferred Stock™) with the rights, preferences, privileges
and restrietions as set forth in the succeeding provisions of this Axticle IV,

The rights, preferences, privileges, restrictions and other matiers relating 1o the
Sernies B Preferred Stock are as follows:

[ORSEL108;1 } -2- HO5600151034 3
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1. Certain Definirions. Unless the context otherwise requires, the terms

defined in this paragraph 1 shali bave, for all purposes of this Article IV, the meanings herein
specified.

“Affiliate™ means, with respect to any Person, any other Person thatr conwols, is
conirolled by or is under common control with such Person. For the purposes of this definition,
“control” (including, with its comrelative meanings, the terrns “controlled by” and “uender
commeon control with™), as used with respect to any Person, shall mean the possession, directly
or indirectly, of the pawer to direet or cause the direction of the management and policies of such
Person, whether through the ownership of securities, by contract or otherwise.

“Board of Directors” means the Corporation’s Beard of Directors.

“Common Stock” means all shayes now or hereafter authorized of any class of
Common Stock of the Corporation and any other siock of the Corporation, howsoever
designated, which has the right {subject always to prior rights of any class or series of preferred
stock) te participate in the distribution of the assets and sarnings of the Corporation without limijt
as 1o per share amount,

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

“Conversion Price” means the price per share of Common Stock used to
determing the number of shares of Common Stock deliverable upon conversion of a share of
Series B Prafemred Stock, which price shal] initially be 50,13 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 Commeon Stock. '

“Current Market Prdee™ at any date, means (in each case as adjusted for any stock
dividend, split, combination or reclassification that took effect during the Measurement Period);

{a) if the Comuinon Stock is publicly traded on any national securities
exchange, the average of the daily closing prices per share of Common Stock during the
Measurement Period on the principal national securities exchange (as reported, absent manifast
error, in The Wall Street Jourmnal);

{b)  if the Common Stock is not publicly traded on any national,
securities exchange, but traded over-thz~counter, the average of the daily closing reported bid
and asked prices of the Common Stock duting the Measurement Period, as reported by Nasdag
or any comparable system (or if not so reported by WNasdag or any comparable system, as
furnished by two mentbers of the National Association of Seciuities Dealers, Inc. selected from

time to time by the Corporation for that purpose);

(c) if the Common Stock is not traded in snch manner that the
guotations referred to above are available for the Measurement Period, Current Markst Price
shall be deemed to be the fair market value as determined in good faith by the Board of

Directors.

{OREA1106;1 } -3- HO5000151034 3
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“Excluded Stock™ means (a) shares of Common Stock issued by the Corporation
(1) as a stock dividend payable on shares of Common Stock (provided there is an adjustment for
that dividend in Section 4(f){ii)), (i) upon any subdivision, split-up, or recapitalization of the
outstanding shares of Common Stock (provided there is an adjustment for that subdivision,
split-up or recapitalization in Secton 4(f)(ii)), or (ifi) upon conversion of shares of Preferred
Siock, (b) up to 15,232,956 shares of Commeon Stock (or options, warrants or other rights to
purchase such Common Stock) issued or issuable o employees, consultants, officers or directors
of the Corporation pursuant to & stock option plan or restricted stock plan and any other equity
incentive plan or agreemeni 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, warrents, or other rights to purckase such Commmon Stock
that expire unexercised, and subject to appropriate adjustment for stock splits, stock dividends,
combinations or other recapitalizations with respect 1o such shares, {c) securities issued in
connection with corporate partnering transactions, or in connection with bona fide acquisitions of
businesses (whether pursuant 1o a merger, assel acquisition or otherwise) approved by the Board
of Directors, {d) up to 1,514,676 shares of Common Stock (subjecl 10 applicable adjustment as
provided in the Option grant agreement approved by the Board of Directors mmd for siock gplits,
stock dividends, combinations or other recapitalizations) issued cr issuable upon the exercise of
certain cwrantly 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 connection with obtaining leasc financing, whether
issued 10 a lessor, gnaraptor or other Person if such issuance is approved by the Board of
Directors and (g) shares of Common Stock issued or issuable (i)in a public offering in
connection with all outstanding shares of Series B Preferred Stock will be converted to Commeon
Stock, or (i) upon exercise of warrants or rights granted to underwriters in connection with such
a public offering. -

“Junior Stock™ means the Common Srock and any other class or series of stock of
the Corporation ranking junior to the Series B Preferred Stock as to lignidation or the payment of
dividends or distribution of assets. Except for Permitted Repurchases, Junior Stock shall not be
redeemable.

“Liquidarion Preference” means with respect to the Series B Prefarred 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 auny.

“Mezasurement Period” means, as of any date, the fifieen (15) consecutive irading
days ending five (5) trading days before such date.

“QOptions™ means righis, options, or warrants 1o subscribe for, purchase or
otherwise acquire either Commeon Stock, Preferred Stock or Convertible Securities.

“Onginal Issue Dae” means with respect 10 the Series B Prefarred Stock, the
daie that shares of Series B Preferred Stock ars first issued by the Corporation.

“Original Issue Price” means for Series B Preferred Stock, $0.13 per share.

[ORB41105;1} . HO5000151034 3
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“Permitted Repurchases” means the repurchase by the Corporation of shares of
Common Stock held by employees, officers, directors, consultants, independent contractors,
advisors, or other persons performing services for the Corporation or any Subsidiary that are
subject to restricted stock purchase agreements or stock option exercise agreements under which
the Corporation has the option to repurchase such shares: {(a) at cost, upon the occurrence of
certain events, such as the termination of employment or services, or (b) subject to the approval
of the Board of Directors, at any price upon the occwrence of certain events or pursuant to the
Corporation’s exercise of a right of first refusal to repurchase such shares,

“Person” means an individual, partnership, corporation, limited lability company
or partnership, trust, wnincorporated crganization, joint venture, government {or agency or
political subdivision thereaf} 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
ohe transaction or a series of related transactions to a Person and its Affiliates, not directly ox
indirectly an Affiliate of the Required Holders (as hereinafter defined), pursuant 1o which such
Person and its Affiliates acquires (i) securities represemting at least a majority of the voting
power of all securitiss of the Corporaticn, assuming ihe conversion, exchange or exercise cof all
securities convertible, exchangeable or exsrcisable for or into voting securitdes, or (i} all or
substantially all of the Corporation’s assets, whether by sale, lease, license, tansfer or other
disposition, The foregoing notwithstanding, a sale of the Corporation shall not include a
transaction in which holders of Voling Stock of the Corporation prior to such 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 functions).

"Series B Convertible Securdties” means any evidence of indebicdness, shares of
stock , or other securities convertible into or exchangeable for Serics B Preferred Stock.

“Bubsidiary” means (a) a corporation more than 30% of the combined voting
power of the ouistanding Voting Stock of which is owmed, directly or indirectly, by the
Corporation, or by one or more Subsidiaries, or by the Corporation and one or more Subsidiaries,
(b) a partnership of which the Corporation, or one or more other Subsidiaries, or the Corporation
and one or more Subsidiaries, directly or indirectly, is the general partner and has the power to
direct the policies management and alfairs or (¢} any other persdn (other than a corporation) in
which the Corporation, or one or more Subsidiaries, or the Corporaiion and one or more
Subsidiaries, directly or indirectly, has at least a majority ownership interest and power to direct
the policies, management and affairs thereof.

““oting Stock” means, with respect 10 any Person, capital stock of such Person

that ordinarily has voting power for the clection of directors (or persons perforrning similar
functions) of such Person, whether at all imes or only so long as no senior ¢lass of securities has

such voting power by reason of any contingency.

Additiona) defined terms are found in the body of the following text.

{ORS41106:1} -5- HO05000151034 3
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2. Dividends.

{a) The holders of Series B Preferred Stock shall be entitled to receive
out of funds legally available for that purpose, cash dividends payable only when, as, and if
declared by the Board of Directors. Such dividends shall be noncumnlative. Except as
otherwise provided herein with respect to the Series B Preferred Siock, no right shall accrae to
holdera of Series B Preferred Stock by reason of the fact that dividends on said shares are not
declared in any year. Dividends that are not declared shall not accrue, nor shall any undeclared
or unpaid dividend bear or accrue any interest.

(1)) Except for Permitied Repurchases, no dividends or distributions
shall be paid on any share of Junior Stock , without the vote, written consent, or agreement of
holders of at least 66-2/3% of the then ouistanding shares of Series B Preferred Stock, voting as a

class.

(2) Upon any Liquidating Event, the holders of the Series B Preferred
Stock shall, at their option, either (i) exercise their rights under the optional conversion privilege
set forth in subparagraph 4(a) below, or (ii) be entitled to be paid, 1o the extent funds are
available therefor, before any distribution or payment shall be made to the holders of Junior
Stock, the Liquidation Preferense on the date of determination,

{) If the Liquidation Preference of any shares of Series B Preferred
Stock not converted pursuant to subparagraph 3(a)(i) above has been paid in full to the holders
thereof, the entire remaining assets of the Corporation, if any, legally available for disiribution to
the Corporation’s shareholders shall be distributed among the holders of Series B Preferred
Stock and the holders of Junior Stock on a parf pessu basis according to the number of shares of
Tunior Stock held by such holders, where each holder of shares of Series B Preferred Stock iz to
be treated for this purpese as holding the greatest whole number of shares of Commen Stock
then issuable upon conversion of all shares of Series B Preferred Stock keld by such holder
pursuant io paragraph 4 hereof,

(c) If upon any such liquidation, dissolution or other wihding up of the
affairs of the Corporation, the pet assefs of the Corporation available for distribution among the
holders of all cutstanding shares of Series B Preferred Stock shail be insufficient to permit the
payment in full to such holders of the preferential amounts 1o Which they are entitled, then the
entire net assets of the Corporation shall be distributed rarably among the holders of the Series B

Preferred Stock.

(d) For purposes of this paragraph 3, a “Liquidating Event” shall
mean: (i) a consolidation or merger of the Corporation into ar with any other entity or entities or
other change of control transaction which results in the exchange of outstanding shares of the
Corporation for securjties or other consideration issued or paid or cansed to be issued or paid by
any sich entity or affiliate thereof (other than a merger 1w reincorporate the Corporation in a
different jurisdictior) in which the stockholders of the Corporation immediately prior to such
transaction do not continue to hold a greater than 50% Intercst in the successor emtity

{ORSAT 106:1 } -5- HO5000151034 3
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immediately following such transaction, or (if) a transaction or series of transactions that results
it the transfer of more than 50% of the voting power of the Corporation, or (iii) the sale, lease,
licenge, transfer or other disposition by the Corporation of all or substantially all its assets (which
shall include any effective transfer of such asseis regardless of the structure of any such
transaciion as a Jicense or otherwise), or (iv) bankruptcy, dissolutien or other winding up of the
Corparation.

4, Series B Preferred Stock Conversion Righrs jnto Common Stock., The
Serieg B Preferred Stock shall be convertibie into Common Stock as follows:

(2) Optional Convergign. Subject to and upon compliance with the
provisions of this paragraph 4, the holder of any shares of Series B Freferred Stock shall have the
right at such holder’s option, at any time or from time 1o time, o convert any of such shares of
Series B Preferred Stock inte fully paid and nomassessable shares of Common Stock at the
Conversion Price in ¢ffect on the Conversion Date upon the ierms hereinafier set forth.

{b) Automatic Copversion. FEach outstanding share of Series B

Preferred Stock shall aurematieslly be converted, without any further act of the Corporation or
its stockholders, into fully paid and nonassecssable shares of Common Stock at the Conversion
Price then in effect upon the earlier of (i) the closing of a bona fide underwritten public offering
pursuatt to an effective registration statement under the Securities Act of 15933, as amended,
covering the offering and sale of the Common Stock for the account of the Corporation in which
the net proceeds received by the Corporation equals or exceeds $15 million and in which the
public offering price per share equals or cxeeeds $0.52 (prior to underwriters’ discounts and
expenses) as adjusted to reflect any stock splits, stock dividends, combinations, or simfilar events
(a “Qualified IFO™); or (if) the datc specified by vote or written consent or agreement of holders
of at least 60% of the then ouistanding shares of Series B Preferred Stock voting as a class.

{c) Conversion Price. Each share of Series B Preferred Slock shall be
converted into a number of shares of Common Stock determined by dividing (i) the Original
Issue Price by (i{) the Conversion Price in effect on the Conversion Date. Any accrued and
unpaid dividends shall be due and payable on the Conversion Date,

(@ Mechanics of Conversion. The holder of any shares of Series B

Preferred Stock may exercise the conversion right specified in subparagraph 4(a) by surrendeting
to the Corporation or any transfer agent of the Corporation the certificate or certificates for the
shares to be converted, accompanied by written notice specifying the number of shares to be
converted. Upon the occurrence of the event specified in subparagraph 4(b), the owstanding
shares of Series B Preferred Stock shall be converted automatically without any fixther action by
the holders of such shares and whether or not the certificates representing such shares are
surrendered to the Corporation or its transfer agent; provided, that the Corporation shall not be
obligated to issue to any such holder certificates evidencing the shares of Common Stock
iszuable upon such conversion utless certificates evidencing the shares of Series B Prefarred
Stock are either delivered to the Corporation or any transfer agent of the Corporation.

Conversion shall be deemed to have been effected {i}in the case of
conversion pursuant 1o subparagraph (a), on the date when delivery of notice of an =lection to

{ORS41106;1} Sy HO5000151034 3
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convert and certificates for shares is made, (ii}in the case of conversion pursuant to
subparagraph (b), on the date of the occurrence of the Qualified IPQ, or (iif) on the date specified
by vote or written consent or agreement of the holders of the requisite number of shares of Seres
B Preferred Stock, as the case may be, and such date is referted to herein as the “Conversion
Date.” Subject to the provisions of subparagraph 4{f)(vi), as promptly as practicable thersafter
(and after surrender of the certificate or certificates representing shares of Seres B Preferred
Stock to the Corporation or any transfer agent of the Corporation in the case of conversions
pursuant to subparagraph 4(b)), the Corporation shall issue and deliver to or upon the written
order of such holder a certificate or certificates for the number of full shares of Common Stock
to which such holder is entitled and a check or cash with respect to any fractional interest in a
share of Common Stock as provided in subparagraph 4(e).

Subject to the provisions of subparagraph 4(f)(vi), the person in whose
name the certificate or certificates for Commeon Stock are to be issued shall be deemed 10 have
become a holder of record of such Common Stock on the applicable Conversion Date. Upaon
conversion of only a portion of the number of shares coversd by & certificate representing shares
of Series B Preferred Stock surrendered for conversion (in the case of conversion pursuant to
subparagraph 4(a)), the Corporation shall issue and deliver to or wpon the written order of the
holder of the certificate so swrrendered for conversion, at the expense of the Corporation, a new
certificate covering the number of shares of Series B Preferred Stock representing the
unconverted peortion of the certificate so surrendered.

{e)  Fractional Shares. Mo fractional shares of Common Stock or scrip
shall be issued upon conversion of shares of Series B Preferred Stock, If more than one shere of
Series B Preferred Stock shall be surrendered for conversion at any one time by the same holder,
the number of full shares of Commeon Stock issuable upon conversion thereaf shall be computed
on the basis of the aggregate number of shares of Series B Preferred Stock so surrendered.
Instead of any fractional shargs of Common Stock which would otherwise be issuable upon
conversion of any shares of Series B Proferred Siock, the Corporation shall pay a cash
adjustment in respect of such fractional imerest in an amount equal to that fractional interest of
the then Current Market Price.

()  Comversion Price Adjusiments. The Conversion Price shall be

subject to adjustment from time to time as follows:

(i) Common 3Stock Issued at Less than the Copversion Price.

If the Corporation shall issue any Commeon Stock or Convertible Securities, other than Excluded
Siock, 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 to
each such issuance shall immediately be reduced to the lowest consideration per share for which
such shares of Commeon Stock are issued. :

For the purposes of any adjusmment of the Conversion Prce
pursuant to clause (i), the following provisions shall be applicable:

(A)  Cash. Inthe case of the issnance of Comumeon Stock
for cash, the amount of the consideration received by the Corporation shall be deemed to be the

{OR841108;1} -8- HO5000151024 3
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amount of the cash proceeds received by the Corporation for such Common Siock before
deducting therefiom any discounts, commissions, faxes ar other expenses ailowed, paid or
incurred by the Corporation for zny underwriting or otherwise in connection with the issuance
and sale thereof.

(B)  Consideration Qther Than Cash. In the case of the
issuance of Common Stock (otherwise than upon the conversion of shares of capital stock or
other securities of the Corporation) for a consideration in whole or it part other than sash,
including securities acquired in exchange therefor [other than securities by their terms so
exchangeable), the consideration other than cash shall be deemed to be the fair value thereof as
deterrnined in good faith by the Board of Directors, irrespective of any accounting treatment;
provided that such fair value as determined by the Board of Directors shall mot exceed the
aggregare Current Market Price of the shares of Common Stock being issued as of the date the
Board of Directors authorizes the issuance of such shares.

(C}  QOptions and Convertible Securities. In the case of

the issuance of (i) Options (whether or not at the time exercisable), (ii) Convertible Securities
{whether or not at the tirme convertible or exchangeable), or options, warrants or rights to
purchase such Convertible Securities (whether or not at the time exarcisabls):

(1) the aggregale maximum number of shares of
Common Stock deliverable upon exercise of such Options shall be deemed to have been issued
at the tfime such Options were issued and for a consideration equal to the consideration
(determined in the manner provided in subclauses (A) and (B) above), if any, received by the
Corporation upon the issuance of such Options plus the minimum purchase price provided in
sucl Qptions for the Common Stock covered thereby;

(2) the aggregate maximum number of shares of
Common Siock deliverable upon conversion of, or in exchange for, amy such Convertible
Securities, or upon the exercise of options, warrants or other rights to purchage or acquire such
Convertible Securities and the subsequent conversion or exchange thereof, shall be deemed to
have been issued at the time such securitiss were issued or such options, warrants or rights were
issued and for a vonsideration equal to the consideration, if any, received by the Corporation for
any such Cenvertible Securities and related options, warrants or rights {exclading any cash
received on accoumt of acerued interest or accrued dividends), plus the additional consideration
(determined in the mammer provided in subclauses (A} and (B) above), if any, 1o be received by
the Corporation upen the conversion or exchange of such Convertible Securities, or upon the
exercise of any related options, warrants or rights to purchase or zcquire such Convertible
Securities and the subsaquent conversion or exchange thereof

3 on any change in the number of shares of
Common Stock deliverable upon sxersise of any such Options or conversion or exchange of such
Convertible Securities or any change in the consideration to be received by the Corporation upon
such exercise, conversion or exchange, ncluding, but not limited to, a change resulting from the
anti-dilution provisions thereof, the Conversion Price as then in effect shall forthwith be
readjusted to such Conversion Price as would liave been obtained had an adjustment been made

{ORE41106:1} & HO5000151034 3
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upon the issuance of such Oplions not exercised prior to such change, or of such Convertible
Securities not convertzd or exchenged prior to such change, upon the basis of such change;

4 on the expiration or cancellation of any such
Optons or the termination of the right to convert or exchange such Convertible Securities, if the
Conversion Price shall have been adjusted upon the issuance thereof, the Conversion Price shall
forthwith be readjusted to such Conversion Price as 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 only the number of shares of Common Stock actually issued upon the exercise of
such Options ot upon the conversion or exchange of such Convertible Securities; and

(5) if the Conversion Price shall have been
adjusted upon the issuance of any such Opiions or Convertible Securities, no further adjustment
of the Conversion Price shall be made for the actual issuance of Cormumon Stock upon the
exercise, conversion or exchange thereof

(ii} Stock Dividends Subdivisions, Reclaszifications or

Combinations. If the Corporation shall (A) dsclare a dividend or make a distdbution on its
Common Stock in shares of its Common Stock, (B} subdivide or reclassify the outstanding
shares of Common Stock inio a greater number of shares, or {(C) combine or reclassify the
gutstanding Commeon Stock into a smaller numnber of shares, the Conversion Price in effect at the
time of the record date for such dividend or distribution or the effective date of such subdivision,
combination or reclassification shall be proporiionately adjusted so that the holder of any shares
of Series B Preferred Stock surrendered for eonversion afier such date shall be entitled to receive
the number of shares of Common Stock which he would have owned or been entitled to receive
had such Series B Preferred Srock been converted immediately prior 10 such date. Suctessive
adjustments in the Conversion Price shall be made whenever any event specified above shall

OCCUr.

(i)  Other Dispbutions. In case the Corporation shall fix a
record date for making a distribution to all holders of shares of its Commion Stock (A) of shares
of any class other than its Common Stock or (B) of evidence of indebtedness of the Corporation
or any Subsidiary or (C)of assers (excluding dividends or distrdbutions referred to in
subparegraph 4(£)(ii} above), or (D)of rights or wamants (excluding those referred to in
subparagraph 4(f)(i) above), in cach such case the Conversion Price in effect immediately prior
thereto shall be reduced immediately thereafier to the price determined by dividing (1) an
amount equal to the difference resulting from (A) the number of shares of Common Stock
outstanding on such record date multiplied by the Conversion Price per share on such record
date, less (B) the fiir market value (as determined in good faith by the Board of Directors) of
said shares or evidences of indebtedness or assets or rights or warrants to be so distributed, by
(2) the number of shares of Common Stock outstanding on such record date. Such adjustmem
shall be made successively whenever such s record date is fixed. I such distribution is not so
made, the Conversion Price then in effect shall be readjusted, effective as of the dote when the
Board of Directors determines not to distribute such shares, evidences of indebtedness, assets,
rights or warrants, as the case may be, to the Conversion Price which would then be in effect if
such record date had not been fixed.
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(iv)  Copsolidation, Merger, 3ale, Tease of {gnvevance. In case

of any consolidation with or merger of the Corporation with or into another ¢orporarion, or in
case of any sale, lease or conveyance lo another corporation of the assets of the Corporation as
an entirety or substantially as an engrety, cach share of Series B Preferred Stock shall afier the
date of such consclidation, merger, sals, lease or conveyvance be convertible into the number of
shares of stock or other securities or propetty (including cash) to which the Common Stock
issuable (ar the time of such consolidatior, merger, sale, lease or conveyance) upon conversion
of such share of Series B Preferred Stock would have been entitled upon such conseolidation,
merger, sale, lease or conveyance; and in any such case, if necessary, the provisions set forth
herein with respect 10 the rights and interssts thereafter of the holders of the shares of Sedes B
Preferred Stock shall be appropriately adjusted so as e be applicable, as nearly as may
reasonably be, to any shares of stock or pther securities or property thereafier deliverable on the
conversion of the shaves of Senes B Preferred Stock.

) Bounding of Calgutations, All calculations under this

subparagraph () shall be made to the nearest cent or to the nearest one hupdredih (1/100th) of 2
share, as the case may be. Any provision of this paragraph 4 to the contrary netwithstanding, nc
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 21 the time of and together with any subsequeni adjustment which, together with
such amount and any gther amount or amounts so camded forward, shall aggregate $0.001 or
mote.

(vi) imine of of Addit] ck upon
Certain Adingtments. In 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 o the holder of any share
of Series B Preferred Stock converied after such record date and before the occurrence of such
event the additional shares of Common Stock issuable upon such conversion by reason of the
adjusment required by such event over and above the shares of Common Stock issnabls upon
such conversion hefore giving effect to such adjusmment and (B) paving to such holder any
amount of cash in lieu of a fractional share of Common Stock pursuant to subparagraph (&) of
this paragraph 4; provided that the Corporation upon request shall deliver to such holder a due
bill or other appropriate instrument evidencing such holder’s right lo receive such additional
shares, and such cash, upon the oconrrence of the event requining such adjusonent,

()  Statement Regarding Adjugiments. Whenever the Conversion
Price shall be adjusted, the Corporation shall forthwith file, at the office of any transfer agent for

the Preferred Stock and at the principal office of the Corporation, a statement showing in detail
the facts requiring such adjustment and the Conversion Price that shall be in effect after such
adjustment, and the Corporation shall also cause a copy of such statement to be sent by mail, firsy
cless postage prepaid, to ¢ach holder of shares of Serics B Preferred Stock at its address
appearing on the Corporation’s records, The Corporation’s chief financial officer shall sign sach
such statement. Where appropriate, such copy may b2 given in advasee and may be included as
part of 2 notice required to be mailed under the provisions of subparagraph 4(h).
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{h) Notice to Holders. If the Corporation shall propose to take any
action of the type described in clanse (i) (but only if the action of the type described in clause (i)
would result in an adjustment in the Conversion Price), (iil), (iv) or (v) of subparagraph 4(f), the
Corporation shall give notice to each holder of shares of Series B Preferred Stock, in the manner
set forth in subparagraph 4(g), which notics shall specify the record date, 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 (to the extent such effect may be known on the date of such notice) on the
Conversion Price and the number, kind or class of shares or other securities or property which
shall be deliverable npon conversion of shares of Series B Preferred 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 1o taking such proposed action. Failure to give such notice, or any defect
therein, shail not affect the legality or validity of any such action.

£i) Freasury Stoek. For the purposes of this paragraph 4, the sale or
other disposition of any Common Stock theretofore held in the Corporation’s treasury shall be

deemed 1o be an issuance thereof.

'0)) Costs. The Corporation shall pay all dosumentary, stamp, transfer
or other transactional taxes attributable to the issuance or delivery of shares of Common Stock
upon conversion of any shares of Series B Preferred Stock; provided that the Corporation shall
not be required to pay any taxes which may be payable in respect of any transfer involved in the
issuance 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
50 long as any shares of Senes B Prelerred Stock remain outstanding, ous of its treasury stock (if
applicable) or its authorized but unissued shares of Common Stock, or both, solely for the
purpose of effeciing the conversion of the shares of Series B Preferred Stock, sufficient shares of
Commen Stock to provide for the conversion of all cutstanding shares of Series B Preferred

Stock.

§)} Approvals, If any shares of Common Stock (o be reserved for the
purpose of copversion of shares of Series B Preferred Stock require registration with or approval
of any governmental authority under any federal or state law before such shares may be validly
issued or delivered upon conversion, then the Corporation will iz good faith and as expeditiously
as possible endeaver to secure such registration or approval, as the case may be. If, and so long
as, any Common Stock into which the shares of Series B Preferred Stock are then convestible is
listed or any national securities exchange, the Corporation will, if permitted by the rules of such
exchange, list and keep listed on such exchange, upon official notice of issuance, all shares of
such Corarmmon Stock issuable upon conversion.

(m) Valid Issuance. All shares of Common Stock which may be issned
upon conversion of the shares of Series B Praferred Stock will upon issuance by the Corporation
be duly and validly issued, fully 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 a
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contrary result (including without limitation, any action which would cavse the Conversion Price
to be less than the par value, if any, of the Common Stock).

5. Voting Rights.

(2} In addition to the special voting rights provided below and as
required by applicable law, the holders of shares of Series B Preferred Siock shall be entitled to
vote upon all matters upon whieh holders of the Common Stock have the rdght to vote, and shall
be entitled to the number of votes equal to the largest number of full shares of Commeon Stock
into which such shares of Series B Preferred Stock could be converted pursuant to the provisions
of peragraph 4 hereof at the record date for the determination of the stockholders entitled to vote
on such matters, or, if no such record date is established, at the date such vote is taken or any
writien consent of stockhiolders is solicited, such wvotes to be counted together with all other
shares of capital stock having general voting powers and not separately as a ¢lass. In all cases
where the holders of shares of Series B Preferred Stock have the right to vote separately as a
class, such holders shali be entitled to one vote for each such share held by them respeciively.

)] Notwithstanding paragraph 5(8) above, the holders of then
outstanding shares of Series B Preferred Stock voting as 2 separate class on an as-converted
basis, shall be entitled to elect five (3) directors of the Corporation (the “Series B Preferred Stock
Directors™ and 1o fill any vacancies thereto, and the holders of then outstanding shares of
Common Stocle, voling as e separate class, shall be eantitled to elect one (1) director of the
Corporation (the “Common Director™) and to £l any vacancy thereio. Al any meeting held for
the purpose of elecling directors, the presence In person or by proxy of the holders of a majority
of the Series B Preferred Stock, on an as-converted basis, shall eonstitute a quorum of the Series
B Preferred Stock for the election of the Series B Preferred Stock Directors. At any meeting held
for the purpose of electing directors, the presence in person or by proxy of the holders of a
majority of the Common Stack then outstanding shall constitute & quorum of the Common Stwock
for the election of the Common Director,

() %o long as at least fifieen percent {15%) of the shares of the Series
B Preferred Siock issued on the Original Issue Date are outstanding as adjusted for stock splits,
combinations and the ke, the Corporation will not:

(i without the consent of the holders of a majority of the
shares of Series B Preferred Stock then outstanding, given in writing or by vole at a meeting of
stockholders called for such purpose:

{A) cxcept as concetns Article IV, Becton 3(e)(ii),
amend, alter or repeal any provision of its Articles of Incorporation or Bylaws if such action
would adversely affect the preferences and rights of the Series B Preferred Stock;

(B} undertake any materfal debt finanging not
contemplated by the Corporation’s annual budget approved by the Board of Directors; or

{C)  effect any Liquidating Event; and
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{iny without the corsent of the holders of at lsast sixty five
percent (65%) of the shares of Series B Preferred Stock then ountstanding, given in writing or by
vote at a mesting of stockholders called For such purpose:

(A) undertake any material equity fimancing without
appraval of the Board of Directers; or '

(B)  amend, alter or repeal Article IV, Seetion 5(c)(ii), of
its Articles of Incotporation.

(D If at any time the holders of ai least 66-2/3% of the Series B
Preferred Stock (being referred to jointly as the “Required Holders™) desire o effect a Sale of the
Corporation in a bona fide arm’s-length transaction to a Person who is not an Affiliaie of any
Required Holder (a “Third Party”), then, upen the written request of the Required Holders (the
date of such written request being hereinafier referred to as the “Request Date™), specifying the
terins and conditions of such proposed Sale of the Corporation, each stockholder shall be
obligated to, and shall if so requested by the Required Holders, (i) sell, transfer, and deliver, or
cause to be sold, gransferred and deliverad e such Third Party, all shares of capiial stock of the
Corporadon (and any rights to acquire any such capital stock) owned by it or him on terms and
conditions consistent with those applicable to the Regquired Holders, giving effact to the
Liquidation Preferences of the Preferred Stock (unless converted), (if) if stockbolder approval of
the transaction is required, vote his or its shares of capiral stock of the Corporation in faver
thereof, and (i) execure and deliver such agreements and docaments as may be reasonably
requested by the Required Holders and the Third Party to effectuate the transaction. In any such
Sale of the Corporation, the price per share of Preferred Stock shall give effect to the Liquidation
Preference of such Prefurred Stock, and the price per shave of Common Stock, whether converted
frora Preferred Stock, or othérwise, shall be the same price per share for all shares of Common
Stock.

é. Exclugion of Other Righis. Exeept as may otherwise be required by law,
the shares of Series B 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
Arricle IV may be amended from time to time) of the Corporation’s Amended and Restated

Articles of Incorporation.

7. Headings 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,

2, Severshility of Provisieps If any right, preference or limitation of the
Preferred Stock set forth in this Article IV (as this Article IV pay be amended Sotn time to time)

is Invalid, upnlawful or incapable of being enforced by reason of any rule of law or public policy,
all other rights, preferences and limitations set forth in this Article IV (as so amended) which can
be given effect without the invalid, unlawful or unenforceabls right, preference or limitation
shall, nevertheless, remmain in full foree and effect, and no right, preference or limitation herein
set forth shall be deemed dependent upon any other such right, preference or limitation unless so
expressed herein.
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q. Status of Reaconired Shayes. Shares of Series B Preferred Stock which
have been issued and reacquired in any manner shall (upon compliance with any applicable
provisions of the laws of the Siate of Florida) have the status of authorized and unissued shares
of Prsferred Stock issuable in series undesignated a5 1o series and, subject to the provisions
hereof, may be redesignated and reissued.

T V- of Existence
This Corporation shall exist perpetually unless dissolved according 1o law.
LE VI - Registe 2

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
Corporation at that address is Erie R. Miller.

To the fullest extent permitted by the Florida Business Corporation Act, as the
same exists or may hersafter be amended, a director of the Corporation shail not be liable 1o the
Corporation or its shareholders for monetary damages for breach of fiduciary duty as a divector.
Any repeal or modification of this Article by the shareholders of the Corporatien shall be
prospective only and shell not adversely affect any right or prolection of a director of the
Carporation existing at the time of such repeal or modification.

ARTICLE VIII - Indemnification

Each person who i3 or was a director ot 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 inn 2 similar capacity of a partmership, joinl venture, trust or other enterprise,
including service with respect to employee benefit plans maintained or sponsered by the
Corporation (including the heirs, executors, administraiors 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 fullsst extent permiited from time to time by the Florida Business
Corporation Act. The Corporaticn may, to the extent authorized from time 10 time by the Board
of Directors, grant rights to indemnification and to the advancement of expenses to any
employee or agent of the Corporation to the fullest extent of the provisions of this Article with
respect to the indemnification and advancement of expemses of directors and officers of the
Corporation. Witkout limiting the generality of the foregoing, the Corporation may enter into
one or more agreements with any person that previde for indemmnification and advancement of
expenses greater or different than that provided in this Article. No amendment or repeal of this
Article shall adversely affect amy right or profection existing or pursuant to this Axticle
immediately before the amendment or repeal.

ARTICLE IX - Amendment to Articles

These Articles of Incorporation may be atnended in the manner provided by law,
subject w0 the voting requirements set forth herein.
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ARTICLE X - Bylaws

Subject to these Articles of Incorporation, the power to adopt, alter, amend or
repeal Bylaws shall be vested in the Board of Directors. Any Bylaws adopted by the Board of
Directors may be repealed, chenged, or new Bylaws may be adopted by the vote of a majerity of
the stock entitled to vote thereon, and ithe shareholders may prescribe in any Bylaw made by
them that such Bylaw shall not be aliered, amended or repealed by the Board of Directors.

N WEITNESS WHEREOF, these Articles of Restatement and Amended and
Resteted  Articles of Incorporation have been executed this _ gQin day of

Tunl 2005,
Avchibald B rs International, Inc.
By

Eric R, Miller, Chief Execniive Officer
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