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ARTICLES OF INCORPORATION Al 3’5 Sr

OF £

ORTHOPEDIC DESIGNS, INC, “ORigy

Qrthopedic Designs, Inc. (the “Corporation™), & corporation organized and cn'sﬁng: under
the Business Corporation Act (ths “Act”) of the State of Florida, does hereby certify: f

L The Corporation, pursttant to the provisions of Sestion 607.1007 of the Act, hereby
adopts these Amended snd Restated Articles of Incorporation {the “Restated Articles™), which
Restated Articles accurately restate and iategrate the Articles of Incorporation of the Coajpm'anon
filed op March 13, 1955, the Amended and Restated Articles of Incorporation of the Coxpomtmn
filed on September 12, 2001 and all amendments therete that are in affect to date.

18 The amendment made by these Restated Articles to designate additiopal Series A
Prefetred Stock of the Corporstion from its unisszed blank check preferred stock hay been elffected
in confarmity with the provisions of the Act, was duly approved and adopted by written consent of
the Corporation’s Board of Directors on May 22, 2003, md the vote cast for the amendment
contained herein was sufficient for approval of such amendment, The adoption of these Restated
Articles by the Corporation’s Beard of Directors was made without sharsholder action and
shareholder action was nnt requived wnder the Ast.

L The original Articles of Incorporation and all amendments and snpplcments thereto
ate hereby superseded by the Restated Articles, which are as follows: ‘

ARTICLE I
NAME
The name of the Cotporation is Orthopedic Desigus, Tne.
ARTICLEN
C CE AN G ADDRESS

The Corporation’s principal office and the matling address of the Corporation are:

West Bay Corporate Center [T
89521 International Couxt
5t. Petersburg, Florida 33716

ARTICLE TII
PURPOSE

The nahoe of the business apd the purpose for which the Corporation is formed are to
engage in auy lawiil acts or activities for which 2 corporation may be orgenized under the Act.

H03060263455 8
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ARTICLE IV ]
CAPITAL STOCK !

The total number of shares of all classes of capital stock which the Corporation shal] have
the authority to issus is Thirty Million (30,000,000} shares, comsisting of (i) Twenty Million
{20,000,000) shares of common stock, $0.00805 par vahue per share (the “Commeon Stock”) and
(if) Ten Miltion (10,000,000) shares of preferred stock, $0.00005 par value per share (the “Preferred
Stocle”). The designation, powers, preferences and relative participating, optienal or other specml
rights and the qualifications, Iimitations apd restrictions thereof in respect of each ¢lass of capital
stock of the Corporation are as follows: |

1, Comumon Stock.

a. Voting. Each holder of record of shares of Common Stock shall be entitied fo
vote at all meetings of the shareholders and shall have one vote for each share
held by such holder of record.

b. Oiher Riphts. Pach share of Comon Stock issued and outstanding shall be
identical in all respects one with the other, and no dividends shall be paid pn any
shares of Common Stock unless the same dividend is paid on all shares of
Conimon Stock outstanding at the time of such payment. Except for and sibject
to those rights expressly granted to the holders of the Preferred Stock, or except as
may be provided by the laws of the State of Florida, the holders of Comunon Stock
ghall have all other rights of shareholders including, but not by way of limitation,
(i) the right to receive dividends, when and as dsclared by the Board of Directors
of the Corpoxationn (the “Board of Directors™) out of asseis lawfully available
therefor, and (i) in the event of any distribution of assets upon a Liquidation {rs
defined in Section 3.c.) or otherwise, the xight to receive assets and funds of ihe
Corporation ag set forth in Section 3.c, |

2. Blapk Check Preferred.  The Proferred Stock may be issued from time to time by the
Board of Directors as shares of one or more series. Subject to the tertns contained in any
desipnation of a series of Preferred Stock and to limitations prescribed by law, the Board
of Directors is expressly authorized, at auny time and fom time to time, io, fix by
resolution the designation and relative powers, preferences asd rights afxd the
qualifications and limitations thereof relating to the shares of each such class or series of
Preferred Stock. The authority of the Board of Directors with respect to the provisions
for shares of any class of Prefesred Stock or any series of amy class of Preferredl Stock
shall include, but not be limited to, the following:

a. the designation of such class or series, the number of shares to constifiite such
olase or sesies which may be increased or decreased (but not below the number of
shares of that cless or series then ouistanding) by resclution of the Board of
Directors, and the stated vaine thereof if different from the par vaiue thcmTf;

?

HO3000203455 B 2 i
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b. whether the shares of snch class or series shall have voling rights, in addition to amy
voting rights provided by law, and, if so, the terms of such voting rights;

¢. the dividends, if any, payable on such class or series, whether any such dzvzhmds
shall be cummlative, and, if so, fom what dates, the conditions and dam'upan
which such dividends shall be payable, the preference or relation whichl such
dividends shall bear o the dividends payable on any shares of stock of any other
class or any other series of the same class;

i

d. whether the shares of such class or series shall be subject to redemption by the

Corporation, and, if so, the times, prices and other conditions of such redemption;

e. the amount or amounts payable tpon, and the rights of the bolders of such class or
series ip, the voluntary or involuntary liquidation, dissolution or winding ﬂp, or
upon any distribution of the assets, of the Corporation;

£ whether the shares of such class or series shall he subject to the operation of z
retirement or sinking fimd and, if so, the extent to and meapmer in wiich any such
retirement. or sinking fumd shall be applied to the purchase or redemption of the
shares of such class or series for retirement or other corporate purposes and the
terms and provisions relative to the operation fhereaf;

g whethex the shares of such class or sevies shall be convertible inio, or sxchangeable
for, shares of stock of any other class or any other series of the same class or any
other securities or cash or ather property and, if so, the price or prices or the rate or
rates of conversion or exchange and the method, if any, of adjusting the same, and
any other terms and conditions of conversion or exchange;

h. the limitations and restrictions, if any, to be effective while any shares of such class
or series are outstanding upon the payment of dividends or the making of other
digtributions on, and upon the puwchase, redemption or other acquisition by the
Corporation of, the Commen Stock or shares of stock of any other cless or any
other series of the same clags;

i. the conditions or restrictions, if any, upon the crestion of mdcbtedness of the
Corporation or upon the issne of any additional stock, including additicnat shams of
such class or series or of any ofber series of the same class or of any other class

j- the ranking (be it pagt pagsn, junior or feniox) of each class or series vis-a-vis any
other class or series of any class of Preferred Stock as 1o the payment of dmdcnds,
the distribution of assets and all other matters; and .
H
k. any other powers, preferences and relative, participating, optional and other special
rights, and any qualifications, Hmitations and restrictions thereof, insofar as they

H03000203455 8 3
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are not inconsistent with the provisions of these Restated Articles, to the full :xtem;
permitted in accordance with the laws of the State of Florida. l

A series of Preferred Stock 1s heveby designated and known, as “Series A 5% Cmﬁlaﬁve
Convertible Preferred Stock™ (hereinafter referred to as “Serics A Preferred Stock™). The Serigs A
Preferred Stock shall consist of Two Million Six Hundred Thousand (2,600,000) shares, $0.00005
par vahue per share. The powers, preferences, rights, gqualifications, Imitations and restrictions of
the Series A Preferred Stock are as follows:

a. Certain Definitions. Ugless the context otherwise requires, the tsrms d.eﬁlned in
this Sertion 3 of Article IV shalt have the meaningg herein specified. i
!
Approved Salp. The term “Approved Sale” shall mean s conselidation with or
merger of the Corporation with or into another corporation or entity (where the Corperation is
not the surviving corporation) or s lease or other sale cotiveyance of all or substantially all the
assets of the Corporation to apother entity, completed, in each ¢ase, with a third party which is
pot an affiliate of the Corporation and which has been approved by a majority of the shares of
Series A Preferred Stock then outstanding,
1
Common Stock. The term “Common Steck™ shall mean all shares jnow or
hereafter autherized of any class of Common Stock of the Cozporation and any other stock of the
Corporation, howsoever designated, authorized afier the Tssue Date, which has the mght (subject
always to prior rights of any class or series of preferred stock) to participate in the distribution of
the assets and earpings of the Corporation without Hmit as to per share amount,

Conversion Date. The term “Conversion Date” shall have the meaning 'set forth.
in gabparagraph eiv. below, !

Conversion Price. The term “Conversion Prce™ shall mean the price per share of
Common Stock used to detsrmine the aumber of shares of Common Stock deliverable upon
conversion of a share of the Series A Preferred Stock, which price shall initially be $3.20 per
share, subject to adjustment in accordance with the provisions of paragraph e.vi. bclowi

Ciozreni Marker Price. The term “Crrent Market Price™ shall have the{meaning
set forth in subparagraph g.vii. below.

t
Dividend Payment Dare, The term “Dividend Payment Date” shall have the
meaning set forth in gybparagraph b.1. below.

Dividend Period. The term “Dividend Period” shall have the meaning sét forth in
subparagraph b.]. befow.

03000203455 8 4
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Final Redemption Date. The term *Final Redemption Date” shall have the
meaning set forth in gubparagraph d.iv. below. t

Iszue Date  The term “Yssue Date” shall mean the date that shares of Séries A
Preferred Stock are first issued by the Corporation.

Junior Stock. The term “Tunior Stock” shall mean, for purposes of paragraphs b.
and b, below, the Common Stock and any other class or series of stock of the Corporetion;issued
after the Issue Date not entitled to receive any dividends in amy Dividend Period unless all
dividends reguired to have been paid or declared and set apart for payment on the Séries A
Preferred Stock shall have been so paid or declared and sef apart for payment and, for purposes
of paragraphs c. and b. below, any class or series of stock of the Corparation issued after the
Tsene Date not entitled to receive sy assets upon the liquidation, dissolutton or winding vp of the
affairs of the Corporation until the Series A Preferred Stock shall have received the entire amonnt
to which such stock is entitled upon sach liquidation, dissolution or winding up.

Liguidation Preference. The term “Liguidation Preference” shall mean $3.20 per
share,

Parity Stock. The term “Parity Stock™ shall mean, for purposss of paragraphs b.
and h. below, any other class or series of stock of the Corporation issued after the Issue Date
eptitled to reccive payment of dividends on g patity with the Series A Preferred Stock and, for
purposes of paragraphs ¢. apd k. below, any other class or series of stock of the Corpomﬁon
issned afier the Issus Daie entitled to receive assets apon the liguidation, dissolution ot wmdmg
up of the affzire of the Corporation on a parity with the Series A Preferred Stock.

Redemption Agent. The term “Redemption Agent” shall have the meaning sot
forth in sybpavagraph d.ifj; below.

Redemption Date. The term “Redemption. Date” shall have the meaning set forth
in gpbyparagraph d.if, below.
!

Redemption Price. The term “Redemption Price” shall mean the ptice tolbe paid
upon redemption of the Series A Prefered Stock, as determined in gocordance with

spbparagraph d. below.

Senior Stock. The term “Senfor Stock™ shall mean, for pwposes of paragraphs
b, and h. below, auy class or series of stock of the Corporation issued after the Issue Dafe
ranking senior to the Series A Preferred Stock in respect of the right to receive dmdequ and,
for purposes of paragraphs ¢. apd h, below, any class or series of stock of the Cox;porauon
issued after the Issue Date ranking senior to the Sexies A Preferred Stock in respect of the Tight to
rective assets upon the liguidation, dissolution or winding up of the affairs of the Corporation.

Subscription Price. The term “Subscription Price” shall mean $3.20 per share.

B03000203455 8 5 I
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Subsidiary. The term “Subsidiary” shall mean any corporation of which shares of
stock possessing at least a majority of the general voting power in alecting the board of directors
are, 2t the time ag of which any determination in being made, owned by the Corporation, whether
directly or indirectly through one or more Subsidiaries, !

b. Dividends. g'
}

i. Subject to the prior preferences and other rights of any Senior Stock, the
holders of Series A Preferred Stock shall be catitled to receive, out of funds legally available for
that purpese, cash dividends at the rate of $0.2580 per anmum, and po more. Such dividends
shall be cumulative from the Issue Date and shall be payable quarterly, in arrears, commencing
on the first dividend payment date pro-rated for the period of time the invesior shares bave' been,
outstanding after receipt of fimds. The Board of Direclors has elected to pay dividendsion a
quarterly basis, on March 31, Jime 30, Sepiember 30 and December 31 of eack year (each such
date being herein refetred 10 as a “Dividend Payment Date™). The quarterly period between
congecutive Dividend Payment Dates shall hereinafter be referred to as a “Dividend Perod.”
Bach such dividand shall be paid in cash {o the holders of record of the Series A Preferred Stock
as their names appear on the share register of the Corporation on the comesponding Record
Date; provided, however, as determined by the Board of Dircetors, the Corporation has the
option to pay up to 12 quarterly dividends fhrough issuance of additional shaves of Series A
Praferred Stock having a Liquidation Preference equat to the amount of the dividend (rounded
off 10 the nearest whole share amount). As nsed sbeve, the term “Record Date” means, with
respect o the dividend payable on March 31, June 30, Septermber 30 and December 31,
respectively, of each year, the preceding March 15, Jupe 15, September 15 and December 15, or
such other record date designated by the Board of Dirsclors of the Corporation with respect to
the dividend paysble on such respective Dividend Payment Date. Dividends on account of
arrears for any past Dividend Perfods may be declared and paid at any time, without reference o
any Dividend Payment Date, to holders of record on such date, not exceeding 50 days preceding
the payment date thereof, as may be fixed by the Board of Directors. ,

{

i In the event that full dividends are not p2id or made available to
the holders of all ountstanding shares of Secies A Preferred Stock and of sny Parity Stogk, and
funds avaflable shall be insufficient to peymit payroent in full in cash or additional shares of
Series A Preferred Stock to rll such holders of the preferential amounts to which they are then
entitled, the entire amount available for payment of dividends shall be distributed ampng the
holders of the Series A Preferred Stock and of any Parity Stoek ratably in proportion tothe full
amount to which they would otherwise be respectively entitled, and any remainder noti paid to
the holders of the Series A Preforred Stock shall cunnilate as provided in subparagraph b.i
below.

iti, ¥ on any Dividend Payment Date, the holders of the Series A ed
Stock shall ot have received the full dividends provided for in the other provisions of this
paragraph b, then such dividends shall cumulate, whether or not camed or decl with
additional dividends thercon for each succeeding full Dividend Period during which such

i
HO3000203455 8 &
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dividends shall remain unpaid. Unpaid dividends for any period less than a full Dividend P{sncd
shall curulate on a day-to-day basis and shall be corepuied on the basis of a 365-day year, |

iv. So long as any shares of Series A Prefemred Stock shall be outstaqding,
the Corporation shail not declare or pay on any Junior Stock any dividend whatsoever, whether
in cash, property or otherwise (other than dividends payable in chares of the class ot series jupon
which such dividends are declared or paid, or payable in shares of Cormon Stock with respect
to Junior Stock other than Common Stock, together with cash in lien of fractional shares), nor
shal} the Corporation make any distribution on any Junior Stock, nor shall any Junior Stokk be
purchased or redeemed by the Corporation or any Subsidiary, nor shall any monies be bid or
made available for a sinking find for the purchase or redemption of any Junior Stock, unless sll
dividends to which the holders of Series A Preforred Stock shail have been entitled for all
previcus Dividend Periods shall have been paid or declared and a sum of money sufficient for
the payment thereof set apart.

¢. Disiributions Upon Liguidation, Dissolution or Winding Up. In the event of any
voluntary or involuntary liguidation, dissolution or other winding up of the affairs of the
Corporation, subject to the prior preferences and other rights of any Senior Stock, but before any
distibution or payment chall be made to the holders of Junior Stock, the holders of the Series A
Preferred Stock shall be entitled 1o be paid the Liquidation Preference of all outstanding shares
of Series A Preferred Stock as of the date of suwh lquidation or dissolution or such other
winding up, plug any accrued and wnpaid dividends thereon to such date, and no more, in cash or
in property teken at its fair valuc as determined by the Board of Directors, or both, at the
clection of the Board of Directors. If such payment shal! have been mads in full to the holders
of the Series A Prefermed Stock, and if payment shall have boepy made in full io the holders of
any Senior Stock and Parity Stock of all amounts to which such holders shell be entitled, the
remaiping assets and finds of the Corporation shall be distributed among the holders of Jumior
Stock, according to their respective shares and prioriies If, vpon apy such lignidaiion,
dissolution or other winding up of the affsirs of the Corporatjion, the net assets of the
Corperation distributable among the holders of all outstanding shares of the Series A Preferred
Stock and of any Parity Stock shall bs insufficient to permit the payment in fidl to such helders
of the prafcrenhal amounts to which they are eptitled, then the ontire net asseis ‘of the
Corporation remaining after the distributions to holders of any Sepior Stock of the full ainounts
to which they may be entitled shall be distributed among the holders of the Series A eferred
Stock and of any Parity Stock ratably in proportion to the full amounts to which they would
otherwise bz respectively entitled. Neither the consolidation or merger of the Corporation into or
with another corporation or corporations, nor the sale of all or substantially all of the atsets of
the Corporation to ancther corporation or corporations shall be deemed a liguidation, disiohtion
or winding up of the affairs of the Corporation within the meaning of this paragraph ¢.

d. Redemptzon by the Corporation. The Serics A Preferred Stock shall not be
redeemed in whole or in pmt prior to January 31, 2007. On and after January 31, 2@0‘7 the
Series A Preforred Stock may be redeemed by the Corporation in cash at any time in v?hnIe or
{subject to the last sentence of gubparagraph d.i. below), from time to time in parf, at the
option of the Corporation, at an amouni per share equal to the Liquidation Preference tiogethcr,
!
H03000203455 8 : 7 i



0573072003 12:57 FaX

— -— - T Boia

H(3000203455 8

|

in the case of any such redemption, with any accrued bul umpaid dividends thereon tq and
including the date of redemption. :

i. Ifless than all of the outstanding shares of Series A Preferred Stock are to
be redeermed, such shares shall be tedeemed pro rata or by lot as determined by the Bodrd of
Directors in its sole discretion. The Corporation shall not redeem less than all of the outstanding
sharer of Seriss A Proferred Stock pursuznt to the first paragraph of gubparagraph d. ab?ve at
any time unless all cumulative dividends on the Series A Prefemed Stock for all prqvious
quarterty Dividend Periods have been paid or declared and funds therefore set apart for payrnent.

ii. Notice of every proposed redemption of Series A Preferred Stock shall be
gent by or op behslf of the Corporation by first class mail, postage prepaid, to the m of
record of the shares redeerned at their respective addresses as they shall appear on the of
the Corporation, not less than thirty (30} days nor more than sixty {603 days prior to the date
fixed for redemption {the “Redemption Date™) (i) notifying such holders of the election of the
Corporation tc redesm such shares aod of the date of redemiption, (if) stating the date on which
the shares cezse to be convertible, and the Conversion Price, (iii) stating the place or places at
which the shares called for redemption shall, upon presentation and surrender of the certificates
evidencing such shares, be redeemed, and the Redemption Price therefore, and (iv) stating the
name and address of any Redemption Agent selected by the Corporatior in accordance with
subparagraph d.iii. below, and the name and address of the Corporation's transfer agent for the
Series A Preferred Stock. The Corporation may act as the transfer agent for the Series A

Preferred Stock. j

t

{ii. Prior to the date on which there shall have been a public distribution of
the Series A Preferred Stock, the Corporation may act as the redemption agent ¢ redeem the
Series A Preferred Stock. Thersafter the Corporation shall appoint as its agent for such purpose
2 bank or trust company in good standing, orpanized wmder the laws of the United Staies of
America or any junsdiction thercof, end having cepital, swrplus and undivided; profits
aggregating at least Twenty Million Doliars ($20,000,000), and may appoint any one ¢r more
additional such agents which shall in each case be 2 bank or trust compsny in geod standing
organized under the laws of the United States of America or of any jurisdiction thereof, having
an nifice or offices in the City of St. Petersburg, Florida, or such other place as shall have been
designated by the Comporation, and having capital, surplus and undivided profits aggregating at
least Twenty Million Dollars ($20,000,000). The Corporation or such bank or trust company,
hereinafter referred to a5 the “Redemption Agent.” Following such appointment and prior to any
redemption, the Corporation shall deliver to the Redemption Agent irrevocable| written
ipstructions awthorizing the Redemption Agent, on bebalf and at the expense of the Corporation,
to cause such notice of redemption to be duty mailed as herein provided as soon as practicable
after receipt of such irrevocable instructions and in accordance with the above pmﬁsz;mns. All
funds necessary for the redemption shall be deposited with the Redemption Agent in trust at
leas: two business days prior to the Redemption Date, for the pro rata benefit of the holders of
the shares s0 called for redemption, so as to be and continue ta be availabls thevefor. Weither
failure to mail any such notive to one or more such holders nor any defect in any notice shail
affect the sufficieney of the proceedings for redemption as to other holders. ’

HO3000203455 & 8 i
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iv. If notice of redemption shall have been given as herein before pmvided,
and the Corporation shall not default in the payment of the Redemption Price, then each holder
of ghares called for redemption shall be entitled to all preferences and relative and other rights
accorded by these Restated Articles until and including the date prior to the Redemption gate.
If the Corporation shell default in making payment or delivery as aforesaid on the Redcmi:tion
Date, then each holder of the shares called for redemption shall be entitied to all preferences and
relative and other rights accorded by these Restated Articles until and including the date prior to
the date (the “Final Redemption Date”) when the Corporation makes payment or deli as
aforesaid to the holders of the Series A Preferred Stock. From and after the Redemption) Date
or, if the Corporation shall defendt in making payment or delivery as aforessid, the Final
Redemption Date, the shares catled for redemption shall no longer be deemed to be outstanding,
and all rights of the holders of such shares shall cease apd temminate, except the right of the
holders of such shares, upon surrender of certificates thersfor, to vecelve amounts to be paid
hercunder, The deposit of monies in frust with the Redemption Agent shall be irrevocable
except that the Corporation shall be entitled to receive from the Redemption Agent the interest
or other earings, if any, carmed on any monies so deposited in trust, and the holders of any
shares redeemed shall have no claim to such interest or other earmings, and any balance of
mionies 50 deposited by the Corporation and unclaimed by the holders of the Series A Preforred
Stock entitled thereto at the expiration of two (2) years from the Redemption Date (or the Finat
Redemption Date, as applicable) shall be repaid, together with any interest or ofher eamings
thereon, to the Corparation, and after any such repayment, the holders of the shares entitled to
the finds so repaid to the Corporation shall look only to the Corporation for such payment,
without interest, :

¢. Conversion Rights. The Series A Preferred Stock shall be convertible into
Comron Stack as follows: !l

i. Optiopal Conversion. Subject to and upen compliance with the
provisions of this paragraph e, the holder of any shares of Series A Preferred Stock shall bave
the right at such holder's option, af any time or from time to time, to convert any of such shares
of Series A Preferred Stock into fully paid and nonassessable shares of Common Stock at the
Conversion Price (as hersinafier defined) in effect on the Conversion Date (as hereiafter
defined) upon the texms heveinafter set forth. In case any share of Series A Preferred Stock is
called for redemption, such right of conversion shall termiuate at the close of business on the
ffth day prior to the Redemption Date or, if the Corporation shall default in the payme it of the
Redemption Price, at the closs of business on the fifth day prior to the Final Redempﬁnnl%atc.

ii. Automatic Conversion. Each outstanding share of Sexles A Preferred
Stock shall automatically be converted, without any fimther act of the Corporatioﬁ or its
stockholders, into fully paid and nonsssesssble shares of Common Siock at the Conversion
Price then in effect wpon (4} the closing of an underwritten public offering pursuapt to an
cffective registration statement under the Sccurities Act of 1933, 25 amended, covering the
offering and sale of the Common Stock for fhe sccount of the Corporstion in which the
aggregate gross proceeds received by the Corporation equals or exceeds $5,000,000 and in

HO3000203455 8 9
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which the public offering price per share equals or exceeds $5.00 per share (as adjusted th the
same manner as Section e.vi, below); (b) an Approved Bale or (c) the vote of a majority of the
then outstanding shares of Series A Preferred Stock to automatically convert all outstanding
shares of Series A Preferred Stock into Common Stock. :

iii. Conversion Price. FEach share of Series A Preferred Stock shall be
converted into a number of shares of Common Stock determined by dividing @ i}y the
Subseription Price by (i} the Conversion Price in effect on the Convetsion Date. The
Conversion Price at which shares of Common Stock shall initially be issuable upon com
of the shares of Setics A Preferred Stock shall be $3.20. The Conversion Price shall be sub;ect
to adjustment as set forth in subparasraph evi. Accrued but unpaid dividends shail be payable
upon conversiap to the extent legally permitted.

iv. Mechanies of Conversion. The holder of any shares of Series A Preferred
Stock may exercise the conversion right specified in subpsaragraph e.i. by surrendering to the
Corporation or any transfer agent of the Corperation the certificate or certificates for the shares
to be converted, accompanied by written notice specifying the mumber of shares to be converted.
Upon the oocurrence of the event specified in sabparagraph edl., the outstanding shaves of
Series A Preferred Stock shall be converted automatically without any further action by the
holders of such shares and whether or not the certificates representing such shares are
surrendered to the Corporation or ifs fransfer agent; provided that the Corporation shall pot be
obligated to issue to any such holder certificates evidencing the shares of Common. Steck
issuable upon such conversion unless certificates evidencing the shares of Series A Preferred
Stock are either delivered to the Corporation or any transfer agent of the Corporation.
Conversion shall be deemed to have been effected on the datc when delivery of notice of an
election to convert and certificates for shares is made or on the date of the occuTence. of the
¢vent specified in snbparagraph e.il., as the case may be, and such date is 1eferred to herem a8
the “Conversion Date.” Subject to the provisions of smbparagraphk evi7., as pmmptly 85
practicable thereafter (and after sumrender of the certificate or certificates representing shaves of
Series A Preferred Stock to the Corporation or any transfer agent of the Carporation in the case
of conversions pursuant to guhparagraph e.i) the Corporation shall issue and deliver to or
upon the written order of such bolder a certificate or cetificates for the number of fisl] shares of
Common Stock to which such bolder is entitfed and 2 check or cash with respect;to any
factional interest it 5 share of Common Stock as provided in subparsgraph e.v. Sub;ect to the
provisions of subparagraph e.vi.7., the person in whose name the certificate or cortificates for
Common Stock are to be issued shall be deemed to have become a holder of record of such
Common Stock on the spplicable Conversion Date. Upon conversion of only a porti b of the
amnber of shares covered by a certificate rcpresenting shares of Serdes A Pr : Stock
surrendered for conversion in the case of conversion pussuant to gpbparagrapgh ed., the
Corporation shall issue and deliver to or upon the written order of the holder of the ce.rhﬁcats so
surrendered for conversion, af the expense of the Corporation, a new certificate mveﬁng the
tumber of shares of Series A Prefirred Stock representing the unconverted portion of the
certificats so surrendered.

¥03000203455 8 10
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v. Fractional Shares. No fractional shares of Comton Stock or scnp chall
be itsued upon conversion of shares of Series A Preferred Stock. If more than ope share of
Series A Preferred Stock shall be surrendered for conversion at any one time by the same holder,
the mmnber of full shares of Comsnion Stock issuable wpon conversion thereof shall be contputed
on the basis of the aggregate number of shares of Series A Preferred Stock so smrrendered.
Instead of any fractional shares of Comumon Stock which would otherwise be issuabld upen
conversion of any shares of Scries A Preferred Stock, the Corporation shall pay a cash
adjustment in respect of such fractional interest in an amonnt equal to that fractional interest of
the then Current Market Price.

vi. Conversion Price Adjustments. The Conversion Price shall be suﬁect o
adjustment from time to time as follows:
l
1. Common Stock Issued at Lesy Than the Conversion Price. If the
Comporation shall issue any Common Stock other than Excluded Stock {as hereinafier deﬁnsd)
without consideration or for a consideration per share less than the Conversion Price in effect
immediately pror o such issuance, the Coaversion Price in effect immediately prior to each
such issuanee shall immediately (except as provided below) be reduced to the price determined
by dividing (1) an amount equal to the sum of {A) the mumber of shares of Commion Stock
cutstanding immediately priur to such issuance multiplied by the Conversion Price in effect
iromediately prior to such isswance and (B) the consideration, if amy, received by the
Corporation npon such issnance, by (2) the .total nmumber of shares of Common' Stock
outstanding immediately after such issuance. ;
3
1
For the purposes of any adjustment of the Conversion Price pursuant to glagse 1,
the following provisions shall be applicable: '

a. Cash, In the case of the issuance of Common Stock for
cash, the amount of the consideration received by the Corporation shall be deemed to be the
gmount of the cash proceeds received by the Comporation for such Common Stock before
deducting there from any discounts, commmissions, taxes or other expenses allowed, paid or
inciurred by the Corporation for any underwriting or otherwise in connection with the issuance
and sale thereof. :
b, Consideration Cther Than Cash. In the casa} of the
issuance of Commeon Stock {otherwise than upon the conversion of shares of capital stock or
ather securities of the Corporation) for 2 consideration in whole or in part other than cash,
including securities acquived in exchange therefor (other than securities by their terms so
exchangeable), the consideration other than cash shall be deemed to be the fair value thercof as
determined by the Board of Directors, itrespective of any accounting tresiment; provided that
such fair value a5 determined by the Board of Directorz shall not exceed the a.ggrcgatc,' Current
Market Price of the shares of Common Stock being issued as of the date the Boand of Directors
authorizes the issnance of such shares. .

!
f
i
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c. Options and Convertible Securities. In the case of the
issuance of (i) options, warrants or other rights to purchase or acquire Common Stack (whether
or not at the time exercisable), (i) securities by their terms convertible into or exchangeable fox
Comnmon Stock (whether or not at the time so convertible or exchangeabie) or options, waprants
or rights to perchase such convertible or exchangeable securities {whether or met at thc’tzme
exercisabie):

i the agpregate maxitmum nuwmber of sharcs of
Common Stock deliverable wpon exercise of such options,
warrants or other rights to purchase or acquire Common Stock
shall be deemed to have been issued at the time such opfiogs,
warrants or rights were issued and for 2 consideration equal to the
consideration (determined in the manner provided in subclanses
a. and b. above), if any, received by the Corporation upon the
jssuance of such options, warranis or rights plus the minimmm
purchase price provided in such options, warrants or rights for the
Common Stock covered thereby;

the aggregete maximurma oumber of shares of
Common Stock deliverable upon conversion of or in exchange for
any such convertible or Stock exchangeable secnrities, or upbn the
exercise of options, warrants or ofber rights to purchase or acquire
such convertible or exchangeable securities and the subsequent
conversion of exchange thereof, shall be deemed to have been
issued at the time such rights were issued and for a consideration
equal to the consideration, if any, received by the Corporation for
any such szeurities and related options, warrapts or rights
{excluding any cash received on account of scomed intersst or
accrued dividends), pius the additions] consideration. (determined
in the manner provided in yubclanses 8. and b, above), if any, to
be received hy the Comporation upon the conversion or exhhange
of such securities, or upon the exscise of any related cptmns
warrants or rights to purchase or acquire such convertible or
exchangeable securities and the subsequent conversion or
exchange thereof; ’

iii. on any change in the number of shares of Cﬁtmmon
Stock deliversble upon exercise of any such options, warrants or
rights or conversion or exchapge of such converiible or
exchangeable securities or any change in the considmﬁq‘n to be
teceived by the Corporation upon such exercise, conversion or
exchange, Inciuding, but not Himited to a change resulting from the
anti-diletion provisions thereof, the Conversion Price asjthen in
sffect shall forthwith be readjusted to such Conversion Price as
would have besn obtained had an adjustment been made upon the
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issuance of such options, warrents or rights not exercised pril»r to
such change, or of such convertible or exchangeable securitie not
converted or exchanged prior to such change, upon the basis of
such change;

iv. on the expiration or cancelfation of any ‘such
options, warrants or rghts, or the termination of the right to
convert or exchange such convertible or exchangeable se:%is,
if the Couversion Price shall have been adjusted upon the is e
thereof, the Convetsion Price sha]l forthwith be readiusted to{such
conversion Price a¢ wonld have been obtained had an adj ent
been made vpon the issuance of such options, warrants, ri or
mch convertible or exchangeable securities on the basis of the
issnance of only the number of shares of Common Stock actually
issued upon the exercise of such options, warrants or rights, or
opor the conversion or exchange of such convertible or
exchangesble securities; and

v. If the Conversion Price shall have been adjusted
uvpon the issuance of any such options, wamrants, rights or
convertible or exchangeable securities, no fiwther adjustmient of
the Conversion Price shall be made for the aciual issmance of
Common  Stock upon the exercise, conversion or exchange
thereof; provided, however, that no incresse in the Conversion
Price shall be made pursuant to sabclanses i or 3. of this
gubclause ¢

2. Exchuded Stock “Bxcluded Stock” shall meen (A) shidres of
Common Stock issued or reserved for issnance by the Corporation =s 2 stock dividepd Rayablc
In shares of Comraon Stock, or upen any subdivision or split-up of the outstanding shares of
Common Stock or Seriss A Preferred Stock, or upon conversion of shares of Series A Prtgfcrmd
Stock, (B} shares of Common Stock to be issned to options, warrants or other securities
convertible into Commeon Stock which are outstanding on the Issue Date and (C) up to @El,DDD
additional shares of Common Stock to be issued to key employees, directors, cons ts and
advisors of the Corporation. pursuant to a stock option or incemtive plan at an exerciss price of
10 less than 85% of the Current Market Price together with any such shares that are repurchased
by the Corporation and reissued o any such employee, director, consnltant or advislr. Al
ghares of Excluded Stock, which the Corporation has resexved for issuance, shall be degmed to
be outstanding for all purposes of compuiations under subparsgraph e.vi1. Tm

3. Stock Dividends, Subdivisions, Reclassifications or Cambz’ézaﬁans.
If the Corporation shall (i) declare a dividend or make a distribution on its Conmaon Stock in
shares of its Conmnon Stock, (i) subdivide or reclassify the onistanding shares of Common
Stock into a greater number of shares, or (iii) combine ot reclassify the outstanding Common
Stock into a smaller mumber of shares, the Conversion Price in effect at the time of the record
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date for such dividend or distribution or the effective date of such subdivision, combmaﬁ]vn or
reclassification shall be proportionately adJusted &0 that the holder of any shares of Seres A
Preferred Stock smrendered for conversion after such date shall be eptitled to receive the
number of shares of Cornmon Stock which he would have owned or been entitled to receivie had
such Series A Preferred Stock been converted immediately prior to such date. Successive
adjustments in the Conversion Price shall be made whenever any event specified above shall

ooour,
!

4. Other Distributions. In case the Corporation shall fix a r'ecoa:ti

date for the making of 2 distribution to all holders of shares of its Common Stock (i) of shares of
any class other than its Commeon Stock or (35} of evidencs of indebtedness of the Corporation or
any Subsidiary or (iif} of asseis (excluding cash dividends or distributions, and dividends or
distributions refetred to in subparagraph e.vi.3, above), or (iv) of sights or warrants (excluding
those referred to in subparagraph e.vil sbove), 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 equat to the difference resulting from (A} the nuraber of shares of
Common Stock outstanding on such record date emltiplied by the Conversion Price per share on
such record date, less (B) the fair market value (as determined by the Board of Directors, whose
determination shall be conclusive) of said shares or evidences of indebtedness or assels or rights
or warrants to be so distnbuted, by (2) the number of shares of Commeon Stock outstanding on
such record date. Such adjustment shall be made successively whenever such a record date is
fixed. In the svent that such distribution is not so made, the Conversion Price then in_ 'effect
shell be readjusted, effective as of the date when the Board of Directors determines pot 1o
distribute such shares, evidences of indebiedness, 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 fived.

5. Consolidation, Merger. Sale, Lease or Conveyance. In case of
any consolidation with or merger of the Corporation with ot into another corporation other than
an Approved Sale, or in case of any sale, lease or conveyance to amother corporation jof the
assets of the Corporation as an entirety or substantially gs an entirety other than an Approved
Sale, each share of Series A Preferred Stock shall after the date of such conselidation, merger,
sale, lease or conveyance be convertible into the mumber of shares of siock or other securities or
property (including cash) to which the Common Stock issusble (at the time oi sach
consolidation, merger, sele, lease or conveyance) upon convession of such share of Series A
Preferred Stock would have been entitfed upon such comsolidation, merger, sale, lease or
conveyance; and in any such cage, if necessary, the provisions set forth herein with respect 1o the
rights and interests thereafter of the holders of the shares of Series A Preferred Stock shall be
appropriately adjusted so as to be applicable, a3 nearly as may reasonably be, to any shares of
stock or other secusitiss or property thereafter deliverable on the conversion of the shares of
Series A Preferred Stock,

6. Rourding of Calculations; Minimon Adjustmernt. All ealenlationg
mder this gabparagraph vi. shall be made to the nearest cent or to the neavest one Iy
{1/100th) of a share, as the case may be. Any provigion of this paragraph e to the contrary
notwithsianding, no adjusiment in the Conversion Price shall be made if the amount ©f such
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adjustment would be less than $0.05, but any such smount shell be carried forward and an
adjostment with respect thereto shall be made at the time of and together with any subsequent
sdjustment which, topether with such amount and ay other amount ar amounts o caxried
forward, shall aggregate $0.05 or more.

|
»
I

7. Timing of Issuance of Additional Common Stock Upon Certain
Ad_msmm:s In any case in which the provisions of this gubparsgraph vj shail require thai; an
adjustnzent shall become effactive immediately after a record date for an event, the Corporat:on
may defer until the pccurrence of such event (A} issuing to the holder of any shars of S lies A
Preferred Stock converted after zuch record date and before the occwrrence of such event the
additional shares of Common Stock issuable upon such conversion by reason of the adjusiinent
required by such event over and above the shaves of Common Stock issuable upon such
conversion before giving effect to such adjustment and (B) paying to such holder any amount of
cash in liew of & fractional share of Common Stock pursmant to smbparagraph v. of this
narggrggh e; provided that the Corparation upon request shalt deliver to such holder a due bill
or other appropriate instrument evidencing such holder's right to receive such additional shares,
and such cash, upon the oceurrenee of the event requiring such adjustraent.

vii. Current Market Price. The Current Market Price at any date shall mean,
in ﬂ:e svent the Conmon Stock is publisly traded, the average of the daily closing prices per
share of Common Stock for 30 consecutive trading days ending no more than 15 business days
before such date (as adjusted for any stock dividend, split, combination or reclassification that
took effect durmg such 30 business day period). The closing price for each day shall be ihc Iast
reported sale price or, in case no such reported sale takes place on such day, the averagq of the
Jast closing bid and asksd pnces, in either case on the principal pationsl securities cxchange on
which the Commaon Stock is listed or admitted ta tmdmg, or if not isted or admitted o t[admg
on any national secutities exchange, the closing sale price for such day repotted by NASDAQ, if
the Common Stock is traded over-the-counter and quoted in the National Market Systent, or if
the Common Stoek is so fraded, but not so quoted, the average of the closing reported bzd and
asked prices of the Cominon Stock as reported by NASDAL or any comparable system or if the
Carmon Stock is not listed on NASDAQ or any comparable system, the average of the cloging
bid auod asked prices as furnished by two members of the National Association of Securities
Dealers, Inc. selected from time to time by the Corporation for that purpose. I the Cpmm;on
Stock is not traded in such manuner that the quotations referred to above are mfaﬂablclfor the
period required herennder, Current Market Price per share of Common Stock shall be degmed to
be the fair value as determined by the Board of Directors, imrespective of any nnting
treaiment.

viil, Statement Regarding Adjustments. Whenever the Conversion shait
be adjusted a8 provided in sybpavagraph e.vi:, the Corporation shall forthwith file, at le office
of amy transfer agent for the Series A Preferrcd Stock and at the principal office of the
Corporation, a statement showing in defail the facts requiting such adjustment and the
Conversion Price that shall be in effect after such adjustent, and the Corporation shall also
cause 2 copy of such statement tc be sent by maidl, first class postage prepaid, to sach holder of
shazes of Series A Prefezred Stock at its address appearing on the Corporation's records. Bach
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such statement shall be signed by the Corporation’s independent public accountants, if

applicable. Where appropriate, such copy may be given in advance snd may be included 23 part
of a notice required to be mailed under the provisions of subparagraph e.vi.

ix. Notice to Holders. In the event the Corporation shall propose fo take any
action of the type described in clawse 1 (i only if the action of the type described in ¢lagse 1
would result in an adjustment in the Conversion Price), 3,4 or 5 of subparagraph evi, the
Corporation shall give notice to each holder of shares of Series A Preferred Stock, in the manmer
set forth in ggbparagraph e,vifl., which notice shall specify the record date, if any, with rdspect
to any such action and the approximate date on which sueh action is to take place. Such potice
shall also set forth such facts with respect thereto as sball be reasonably necoasary to indicalte the
effect of such action (to the extent such effect may be known at the date of such potice) |
Couversion Price and the nurober, kind or class of shares or other securities or property which
ghall be deliverable apon conversion of shares of Series A Preferred Stock. In the case of any
action which would require the fixing of a record date, such motice shall be given at least 10
days prior to the date so fixed, and in case of all other action, such notice shall be given at least
15.days prior to the taking of such proposed action. Failure to give such notice, or any defect
therein, shall not affect the Jegality or validity of any such action.

%. Treasury Stock. For the purposes of this paragraph e, the sale or oiber
d:sposmon of any Common Stock theretofore held in the Corporation's treasury shall be dc:emed
to be an issuance thersof.

xi, Costs.. The Corporation shall pay all documentary, starop, transfer or
othcr trapsactional taxes atfributable to the issnance or delivery of shares of Coxmnmq Stock
upion conversion of any shares of Series A Preferred Stock; provided that the Cnrporauon shall
pot 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 pame other than that of the halder of
the shares of Serics A Preferred Stock in respect of which such shares are being fssued.

xil. Reservation of Shares. The Corporation shell reserve at all times an iong
as any shares of Series A Preferred Stock remain outstanding, fise from presmptive rights, aut
of its treasury stock (if applivable) or its authorized but unisseed shares of Common Sfock, or
both, solely for the purpose of effecting the conversion of the shares of Sevies A Preferred
Stock, sufficient shares of Common Stock to provide for the coaversion of all outsfanding
ghares of Series A Preferred Stock.

xiil. Approvais. If any shares of Comumon Stock 1o be reserved foy the purpoge
of shares of Serizss A Preferred Stock require registration with or approval of governmenta
anthority vader any Federsl or state law before such shares may be validly issued or delivered
upon copversion, thes the Corporation will in good faith and as expeditiously as possible
endeavor to secure such registration or approval, as the case may be. I, and so long 28, any
Common Stock into which the shares of Series A Preferred Stock are then convertible!lis listed
on any mational securities exchange, the Corporation will, if permitted by the mles Iof such
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exchangs, st and keep listed on such exchange, upon official notice of issuance, all shams of
such Common Stock igsuable upon conversion. 1

xiv. Valid Issuance. All shares of Common Stock whick may be issued tLpon
conversion of the shares of Series A Preferred Stock will upon issnance by the Comoranqn be
duly and validly issued, fully paid and nonassessable and free from all taxes, liens and charges
-with respect to the issuance thereof, apd the Corporation shall take no action which wilt cause a
contrary result (including without limitation, any action which wonld ceuse the Con
Price to be less than the par value, if any, of the Common Stock). VTB

£ Voting Rights. |

i. In addition to the special voting righte provided in subparagraphs Lif.,
i3i. gng iv. below and by applicable law, the holders of shares of Series A Preferred Stock shall
he gntitled to vote npon all matters upon which holders of the Common Steck have the right to
vote, and shall be entitled to the number of votes equal to the largest mumber of full shares of
Common Stock into which such shares of Series A Preferred Stock could be converted pursuant
to the provisions of paragraph e, hereof at the record date for the determination of the
stockholders entitled to vole on such matters, or, if no soch record date is established, at the date
such vote is taken or any written consent of stockholders is solicited, such voles 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 to
voée separately as a class, such holders shall be entitled to one vote for each such share held by
them respectively.

fi. So long as at least 25% of the shares of Series A Prsferred Stock }whach
were issued on the Issue Date are still ouistanding, without the conzent of the holders of at least
a majority of the shages of Series A Preferred Stock then ontstanding, given in writing or by vote
2t 2 meeting of stockholders calfed for such purpose, the Corporation will not (i} amend, :liltcr or
yepeal any provision of the Certificate of Incorporation or this Certificate 50 as to ad?rersely
affect the rights, preferences or privileges of the Series A Preferred Stock; (i) create sny other
class of Senfor Stock or inmrease the authorized amount of any such other elass; ({1 pay or
declare any dividend on any Jumior Siock (other than dividends payable in shares of the class ar
series upon which such dividends are declared or paid, or payable in sheres of Conmon Stock
with respect to Jusior Stock other than Common Stock, together with cash in lien of ﬁ'aohunal
shares and dividends not in excess of dividends paid to the Serics A Prefemed Stock) whzlc the
Series A Proferred Stock remains outstanding, or apply aoy of its assets to the redemption,
retirement, purchase or acquisition, directly or indirectly, through subsidiaries or o ise, of
any Junior Stock, except from employees or consultants of the Corporation npon tennin?ﬁan of
employment or otherwise pursuant to the terms of stock purchase or option agreaments
providing for the repmchase of, or right of first refusal with respect to, such .TumoF Stock
eniered into with such employees or consultants; (iv) merge or consolidate with or into any other
person, or sell substantially gli of its assets or business to any other person that would result ina
valugtion of less than $3.20 per share of the Sevies A Preferred Stock; or (v) enter fato sy
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mmsacuon involving a liguidation, dissclution, winding up or similar reorgenization of the
Cm;paratxon. ;
; ili. K and whenever the Corporafion ghall have failed to declare and pay the
£l emount of dvidends payable on the Series A Prefeered Stock on any six (6) Di kdend
Pay}ment Dates, then and in such event the holders of the Series A Prefemed Stock, voting
separately a5 a class, shall be entitled at the next appual meeting of the stockholders af the
Corpomtmn or at any special meeting to elect one (1) director. Upon election, such dikector
1 become an additional director of the Corporation, and the anthorized number of directors
of the Corporation shall thereupon be sntomatically increased. Such right of the holders of
Series A Preferred Stock to elect 2 directar may be exercised until all dividends in default dn the
Series A Preferred Stock shall have been paid in fll, and dividends for the current Dividend
Petiod declared and finds therefor set apart, and when so paid apd set apart, the right of the
hiolders of Series A Preferred Stock 1o elest such director shall cease, the term of such director
ahzltli therenpon ferminaie, and the anthorized nuntber of directors of the Cotporation shall
therenpon return to the number of authorized directors otherwise in effect, but subject always to
the same provisions for the vesting of such special voting rights in the case of any such firture
dividengd defanlt or defaulis. The fact that dividends have been paid and set apart as requized by
thé preceding sentence shall be evidenced by a certificats executed by the President and the
chief financial officer of the Corporation and delivered to the Board of Directors. The director
soclected by holders of Series A Preferred Stock shall serve umtil the certificate descnbeq in the
préceding sentence shall have been delivered to the Board of Directors or until their respective
successors shail be elected or appointed and qualify, |

; At any time when such special voting rights have been so vesied in the ho!d:rs of
ﬂ:xe: Series & Preferved Stock, e Secrstary of the Corporation may, and, upon the wnﬁmarcquest
of the holders of recard of 10% or more of the number of shares of the Series A Preferredd Stock
then ouistanding addressed o such Secretary at the principal office of the Corporation, shaﬂ. call
a special meeting of the holders of the Series A Preferred Stock for the election of the director to
be elected by them as hereinabove provided, to be held in the case of such written request within
forty (40} days after delivery of such request, and in cither case to be held at the place and upon
the notice provided by law and in the Corporation's By-Laws for the holding of mcdmgs of
stockholders; provided however that the Secretary shall not be required to call snch & special
meeting if any such request is received less than ninety (S0) days before the date fixed for the
next ensuing antual or special meeting of stockhiolders.

i
iv. If at any time when the holders of the Series A Preferred Stock are
entitled ta elect a director pursuant 1o the foregoing provisions of this paragraph £, the hiolders
of any one or more additional series of Preferred Stock are entitled to elect directors b | reason
of any default or event specified in the certificate of designation for such series, and if the terms
for such other additional series so permit, the voting rights of the two or more s ves then
entitled to vote shall be combined (with each saries having a number of vates prcpcmonal to the
aggregate liquidation preference of its outstanding shares). In such case, the holders of the
Series A Preferred Stock and of all such other serics then enfifled so to vote, voting asja class,
shall elect such directors. If the holders of amy such other series have elected such directors
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pnor to the happening of the default or event permiiting the holders of Series A Preferred Stock
o eIect a director, or prior to a written request for the holding of a special meeting being
reccwcd by the Secretary of the Cerporation frora the holders of not less than 10% of the|then
outsrandmg shares of Series A Preferrod Stock, then such directors so previously elected be
deemad to have been elected by and on behalf of the holders of Series A Preferred Stock as well
ag such ather series, without prejudice to the right of the holders of Series A Preferred Stock o
vote for directors such previously elected directors shall resigp, cease to serve or stand for
reefection while the holders of Series A Praferred Stock are entifled to vote. If the holdeérs of
pay:such other sexies arc entitied to elect in excess of one {1} director, the Series A Prefmed
Stock shall not paruclpaie mn the election of more than ope (1) such director and that dq‘ect
whose term first expires shaill be deemed to be the director siected by the holders of §
Preferred Stock; provided that, if at the expivation of such term the holders of Series A Pre erred
Stogk sre enfifled to vote in the election of directors pursunt to the provisions oi‘ this
P g_agraph ., then the Secretary of the Corporation shall call 8 mesting {which mecting may be
the annual meeting or special meeting of stockholders referred o in gubparagrapb Lit) of
ho;lde.ts of Series A Preferred Stock for the puwrpose of clecting replacement diectors (in
accordance with the provisions of this paragraph £ to be held at or prior to the time of
expiration of the expiring terms referred to above. ]

g Capital. On mny redemption of Series A Prefemred Stock, the Corporation's
capital shall be reduced by an amount equal to the Subscription Price multiplied by the qumbar
ofishares of Series A Preferred Stock redeemed on such date. The provisiops of this paragraph
¢.!shall apply to all certificates representing Series A Preferred Stock whether or not ali such
ccrttﬁcatcs have been surrendered 1o the Corpomation ;

H
i

i YW, Exclusion of Other Rights. Except as may otherwise be required by Iéw, the
ghares of Series A Preferred Stock shall not have any preferences or relative, participating,
optional or other special rights, other than those specifically st forth in these Restated Articles
{as such may be amended from time to time). Thbe shares of Series A Preferred Stock shall have
no prcemptwe or subseription rights.

|

,« i. 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 prqmsmns
hereof.

‘ i-  Severability of Provisions. If any right, preference or limitation of the S}m-ies A
Preferred Stock set forth in these Restated Articles (as such may be amended from time to time)
is favatid, unlawiul or incapable of being enforced by reason of any rule of law or public policy,
all other rights, preferences and [imitations set forth in these Restated Articles (a5 so sinended)
which can be given effect without the invalid, unlawful or vnenforceable right, preference or
limitation shall, nevertheless, remain in full force and effect, and no right, preference or
limnitation herein set forth shall be deemed dependent wpon any other such right, preference or
limitation unless so expressed herein. [

v
4
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k. Status of Reacquired Shares. Shares of Seriss A Preferred Stock which have
beenl issued and reacquired in any manmer shall {upon compliznce with any apphcablc
provisions of the laws of the State of Florida) have the statug of authorized and unissued shares
of Series A Preferred Stock issuable in scries wndesignated as to serics and may be redesignated
and reissued. ET

ARTICLE Y
AFFILIATED TRANSACTIONS

. Pursnant to the provisions of 607.0901{5)(a) of the Act, the Corporanon elects potito be
governed by the requirements or other provisions regarding affiliated iransactions as set
Section 607.0901 of the Act and, therefore, the terms of such section of the Act will not rapply
with respect to the approval, rdoption, anthorization, ratification or effectuation of any affiliated
transactions involving the Carporation.

ARTICLE VI ' (
CONTROL SHARE ACOUISITIONS

Pursuant to the provisions of 607.0902(5) of the Act, the Carporation elects not to be
governed by the requirements or other provisions regarding control-ghare acquisitions described
in'Section. 607.0902 of the Act. Therefore, the torms and provisions of Section 607.0902 will
not apply with respect io any comirol-share acquisiion of any equity securities of the
Corporation and the equity securities of the Corporation will have any and all other 1j ts and
privileges availgble under the Act.

ARTICLE VII ~
BYLAWS i
§
The power to adopt, alier, amend or epeal the bylaws will be vested in the Corporstion’s
Board of Directors.

ARTICLE VI
INDEMMIFICATION

The Corporation shall, to the fitll extent permitted by Florde law, indemnify any person
who is or was a director or officer of the Corporation or was smgaithcmquest of the
Corporation as a director or officer of another corporation, partaership, joint venture, t:ruﬁt or other
mterpnsﬂ The Corporation may, o the full extent permitted by Florida law, indepanify apy person
who is or was an employes or agent of the Corporation or was serving at the requast of the
Corporation as an employes or ggent of another corporation, partnership, joint venture, trast or
other enterprise. !
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ARTICLE IX

AMENDMENT
"These Restated Articles may be amended in the manner provided by law,
| ARTICLE X
REGISTERED AGENT AND OFFICE

;The pame of the registered agent of the Corporation and the street address! of the
registered office of the Corporation are as follows:

Julia C. Esquivel, Esg.
Shumaker, Loop & Kendrick, LLP
101 E. Kennedy Blvd,, Suite 2800

Tempa, FL. 33642

—— —— i

. IN WITNESS WHEREOF, the undersigned President has executed these Amended and
Restated Articies of Tncorporation on May 29, 2003.

21
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