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AMENDED AND RESYATED { ,.gé,ﬁ o Fo p-3 /0
ARTICLES OF INCORPORATION St e
OF VAU
ORTHOPEDIC DRSIGNS. INC, Loy

Oribopedic Designs, Inc. (the “Corporation™), & corporation orgauized and existing under
the Business Corporation Act {the “Act™) of the State of I':Eda. does herehy certify:

L “The Corporation, pursuant to the provisiohs of Section 637.1007 of the Act, hereby
adopts these Amended and Restated Axticles of Incm'pbrmm (the “Restated Axticles™, which
Restated Articles accurately restate and integrate the .&rt;.cies of Tncorporation of the Corporation
filed on March 13, 1995, the Amended and Restated Artjcles of Incorparation of the Corporation
filed on My 30, 2003 zud a7 amendoents thereto that are|in effect to date.

IL Th:amenﬁmmtnmdebyﬂmscks Articles {0 designate Serisg I3 Preferred
Stock of the Corporation from ifs unissued blank cheek preferred stock has been effected in
conformity with the provisions of the Act, was duly approyed and adopbed by writien consent of the
Corpotation’s Board of Directors on Oetober 23, 2003, and the vote cast for the amendment
confained herein wag sufficlent for approval of such awendment. The adoption of these Restated
Articles by the Corporation’s Board of Directors wxs made without shareholder action 2ad
shareholder action was not required under the Act. ;

OX.  The origial Articles of Incorporation am; all amendrnents and supplements thereto
are hereby supsyseded by the Restated Articles, which arezs follows:

ARTICLEX |
H \!

The neme of the Corporation is Orthopedic Desi e, Inc.

ARTICLE Xt
AL OFFICE, AND (G ABDRESS

: t

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

i ]
‘West Bay Cotporste
9521 Tnternational Cowt N
St. Petersburg, Flaridaé 33716

ARTICLE
FURY
T
The nature of the business and the pwpase for which the Corporation is formed are to
enpage in any lawfil acts or activities for whicha co’rpcte)tmn nay be organized vnder the Act,

ARTICLE IV[
CAPITAL STOEK
l
The total number of shares of &1l ¢lasses of capxtal stock which the Corporation shall have

the aunthority to issue is Thity Million {30,000,06003 sha:rcs congigting of (i) Twenty Million
(20,000,000) shares of cpmmon stock, SO.QOOGf pirvalue per share {the “Common Stock™), and (i)
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Ten Million {10,000,000) shares of preferréd stock, $0.00005 par value per share (the “Preferred
Stocl”). The designation, powers, preferences and Telative parieipstng, optional or other special
rights and the qualifications, limitations augl msnjicfim?a:’ﬂzmof in regpect of each class of capital
stock of the Corporation are as follows: ! b

1. Coxppop Stock i
8. Veoting. Fach holder of yebord, of shhrey of Common Stock shall be entitled to

>

vote at all meetings of thé;;sha':gaoldcrfsf ‘and shall have one voie for each shars
held by such holder of recard, . | 1‘ i ;

b. Othgr Righis. Fach shareflof Common ;’LStoCk issued and outstanding shall be
identical in all respects onk with fhe pther, and 5o dividends shall be paid on any
shares of Commoen Stock) umiess the, came dividend is paid on all shares of
Common Stock outstending at!fiﬁc ﬁJ;:n? of such payment. Except for and subject
to those Tights expressly grantedto the holders of the Preferred Stock, or except
25 may be provided by thé lawdiof thé State of Florida, the holders of Common
Stock shall have alt othert rights’ofish reholders including, but not by way of
limitation, (i) the right to Feceivé dividends, when and a3 declared by the Board
of Directors of the Corposition (the "Board of Directors™) out of assets lawfully
available therefore, and (i} in the kvént of any distribution of assets upon a
liquidation (as defined jn Section 3.c: !ai:i:d Sectiof: 4.0} ar otherwise, the right to

Teceive assets and fimds of the (;‘:é:rp'(lafs;dilon a5 set forth in Scetion 3.c and Section
4.0 o R ¢
i

H e
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2. Blapk Check Preferred. .
III '[ \

The Prefesred Stock mangci isaed: ﬁ?’!’!’!ll time to tims by the Board of Directors
as shares of one or more series. Subject o the tertms contained in any designation
of 2 series of Preferred Stook and to Hinitations prescribed by law, the Board of
. Directors ig expressly authorized, at auy tine and from time to time, to fix by
resolution the designation andg}'elaﬁv{e:;pawers, preferences and rights and the
sualifications and limitarpns thereof 2dlating to the shares of each such class or
series of Preferred Stock. {Theadthorify 'of the Board of Directors with respect to
the provisions for shares g any ¢lasg of Preferred Stock or any serdes of any class

of Preferred Stack shall in‘qc!ude; ut in@ be limited to, the following:

a. the designation of such!class d series, the mumber of shares to constitute
such clags or series which nlay;be increased or deoreased (but not below
the mumber of shares|of ihat class or series then outstending) by
resolution of thefl Boand of Threctors, and the stated value thereof if
different from thejpar vj’luc: ‘%Tfof;

'y o, i

b. whether the sharts of 'iich cliss or series chall have voting tights, in
addition to eny ypting rights provided by law, and, if so, the terms of
such voting rights; 'y ! : .

c. the dividends, if guy, piyable on such class or series, whether any such
dividends shall be cumiifative; dud, if so, from what dates, the conditions
and dates npon which spch dividends shall be payable, the preference or
relation which sugh dividends shall bear to the dividends payable on any
ghares of stock oi;,:any’oﬂ:cr EI'ELBES or any other series of the same ¢lass;

’ t
g \

1
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whether the shares Lf suoh clasg or serics shall be subject to Tedemption
by the Corpcrratmn and,;'f 50, the times, prices and other conditions of
such mdempnon, v

Ec'

the amounf or am TTS .payable upon, and the rights of the holderg of
such glass or sehc:, x?, the t voluntary or involuntary liquidation,
dissolution or wmdmg , o ‘apon any distribution of the assets, of the
Corporation; . ; ’
whether the share% of sidh cIass or series shall be subject to the operation
of a rotiternent ori’%mkm}g fund and, if so, the exient to and manner in
which any suchk Fcttrenécut or sinking fund sheil be appliad to the
purchase or redcmptm% of shares of such class or gerics for
retitement or othqr corporate purposes and the terms and provisions
relative to the epemi.mn therea

whether the sba:cis of‘ h r:.l' s or series shall be convertible into, or

exchangeable for,

the same class or gny ot
the price or pncesjot

methog, if awy, o
of conversion or e‘Jﬂ:

jof stdt: of any other class or any other series of
1P1ues ar cash or other property and, if so,
q rate'or rates ‘of conversion or exchange and fhe

1 ax.gusﬁng tbc sarne, and any other terms znd conditions

i 1
the Linntations snd msmemms ‘lf any, fa be effective while any shares of
such class or Seric s B ﬁtsmmh 2 upon the payment of dividends or the
waking of other ,'shﬂm%:ms and upon the purchase, redemmption or
other acquisiion qug orpbthtion of, the Common Stock or shares of
stock of any othertlass or any other serfes of the same class;

d ";
the conditions or v'L-quLHum n‘; any, upon the creation of indebtedness of
fhe Corporation gr upen theiissue of any addilional stock, including

additionsl shares ;)f such 81&5.5 er serjes or of any other seties of the same

class or of any © cr olass;
it L wr or serder} of each class or serics vis-a-
ks aﬁﬁ' of any class of Preferred Stock as to the
payment of rlw:dmds the d:sﬁnbuticn of assets and all other matiers; and

any other powh prefarcnccs and relative, participating, optional and

k
other special ngl}ts, am:l any qualifications, limitations and restrictions
thereof, msofar a Lhey Lre not inconsistenit with the provisions of these
Restated Articles| ﬂ':td full extent permitted iti accordance with the laws
of the State of Flo:?da.
3. Series A Preferred. 4:4' h |

A series of Preferred Stock is hem:ﬂby des:gnat 4
Convertible Preferred Stock” Chereinafter mfmé
Preferred Stock shall consist of Tvo Mﬂh{m SiiEE

|

and known as “Series A 9% Cumulative
to asn Series A Preferred Stock™). The Series A
>d Thousand (2,600,000) shares, $0.06005

por value per share, The powers, ptreferences, ri‘ghts, gi alifications, ¥mitations and restrictions of

the Series A Preferred Stock are as follows‘

HO03000312084 3
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a. Certain Deginitions. U

EEIR LGOF EENDRICE

T

stherwise requires, the terns defined in

!

i

1

i !
1}

!

[

' ntex
this Section 3 of Article IV shall bave the fnca; u@s héwein specified and shall apply only to the

provisions set forth in this Secflon 3 of Article [V
Approved Sule. The tcrmﬂ“ApprP

merger of the Cotporation with or into a:rmﬁler
the surviving corporation) or a lease or oﬂ-n%r 5
of the Corporation to another entity, ccmpﬁct
affiliate of the Corporatian and which has 3

Preferved Stock then owtstanding. : ﬁ(

Common Stock, The Ifm:ﬁ;x
hereafter authorized of any class of an
Corporation, howsocver designated, auth&}m
always to prior rights of any class or scricsﬂfof
the aszets and eamings of the Corporation

Hiﬂ']

ved!

..g .
j ale™ shall mean 2 consolidation with or

&g om'ﬁ;un or eatity (where the Corporation is aot

dlﬁgomg’e ance of all or substantially all the asgets

,fm eacH case, with 2 third party which is not ag

di:prw%l:{ by a majority of the shares of Serfes A
©

msm?:ié Stock™ shall mean all shares now or

9tk of the Carporation and any other stock of the
Issue Date, which has the right (subject

efcrred ftock) to partieipate in the distribution of

1?1? limitias to per share amount.

[

P

(7]

k]

Conversion Date. The tedn “Conversicn Date” shall have the meaning set forth

in gubparagraph e.fv. below,
i

|
]

< [
Conversian Prize. The terin “Golrversicin Price” shall toan the price per share of

Common Stock used fo determine the n%mb
conversion of a share of the Series A Pre

Current Market Price. lei
set forth in gybparagraph e.vil. below.

Dividend Payment Z}:::‘a:fee.J
meaning set forth In gubparagrapk b.i,

Dividerd Period. The.
in gybparagraph b, below.

. Th

W

I,

ferrd
share, subject to adjustment in accordance jwith

tegm,

of sh:arcs of Common Stock deliverable upon
i Stocl; whick price shall initiaily be $3.20 per
the provisions of paragraph &.v below.

]
“Cuttent Market Price™ shail have the meaning

1
0.

E

i

4

b
¢
|
e
§
f
1

ey f‘Diﬁdcnd ?ament Date™ shell have the

|
D}

;

vidend! Period” shall have the meaning set forth

) L
Final Redemption Dete. ¥ The|termy

meaning set forth in subparagraph d.iv, f?clo
Issue Date. 'The term SUS
Preferred Stock are frst issued by the Corf

Jurior Stock. The term ‘l_j 13
b- apd h. below, the Commmon Stock and an
issued after the Issue Date not exntifled to &
dividends required to have been paid ogf

|
.

i“Final Redemption Date™ shall have the
i
te” shall mean the date that shares of Serjes A

1

2@ 5 { ¢ shall mean, firr purposes of paragranhs
other; class or series of stock of the Corporation

ceive any'dividends in any Dividend Period unless all

rl:'a‘md il set spart for payment on the Series &
Preferred Stock shall have been so paid ordecizred andi set apart for payment and, for parposes of
paragraphs . and h. below, any class odfseribd of stokk of the Corporation fssued after the Issus

Date not entitled to receive any 2538tz dpo
affairs of the Corporation until the Series

éifmcd

the liquidation, dissolution or winding up of the
tock shall have received the entire amousnt

fation, ‘dissohtion or winding up.

0 which such stock is entitled upon such 'i?qu;

HO3000312084 3
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Liguidation Preference, Ths: ter;ﬁ “Ligquidation Praference” ghall mean $3.20 per
H
t
Parity Stock. The term, “Pmty 8! ok’ shall mean, for purposes of paragraphs b.
d . below, any other class or series ofistock]of the Corporation issued afier the Issne Date
mﬁﬂed to receive payment of dividends of & ity with the Series A Preferred Stock and, for
paposes of garagraphs ¢. and b below, ; any gther class or series of stock of the Corporation
issued afier the Tssus Date entitled to receive bee upon the Hguidation, digsolution or winding
up of the affairs of the Corporztion on a parity m}f the Series A Preferred Stock

Redempiion dgent. The term % edemption Agent” shall have the meaning set
forth in gubparseraph 4.if below. f

Redemption Date. The tcrm “R‘T demption Date” shall bave the meaning set forth
in gabparagrapk d.ii. below. H
!

?

Redemption Price. The tt:z‘.‘m “Redemption Price” ghall mesn the price to be paid
ppon redemption of the Serieg A Prefcn d Stock, as defermined in accordance with

supparagraph d. below.
Senior Stock. The term “§cmi:{ Stock™ shall mean, for purposes of pgragraphs

b. agd &, below, any class or series of i the Corporation issued after the Issue Date
mnhng senior o the Series A Preferrad Stock ma‘espcct af the cight te receive dividends, and, for
purposes of parsgraphs ¢ ged b, below, 3an} class or series of stock of the Corporation issued
after the Issue Date ranking senior to Seri!es A Preferred Stock in respect of the right to
receive assets upon the Hquidation, disselution wmdmg up of the affairs of the Corporation.

Subscription Price. The n:Lm - S!ubsqnpucn Price™ shall mean $3,20 per share.

Subsidiary. The term "Subszcha * shall mean any corporetion of which shares
of stock possezsing at least a majority of the gmcral voting power in electing the board of
directors are, at the time as of which any dete:m' \ation in being mads, owned by the Corporation,
whether directly or indireotly through one or mate Subsidiaries.

i

b, Dividends.

A

i. Subject to the prior preferences and other tights of any Senior Steck, the
holders of Series A Preferred Stock shall cnuﬂed to receive, out of funds legaily available for
that purpose, cash dividends at the rate im%ssu per share per anmum, and 1o more. Such
dividends shall be cumulative from the IZsue &Dste and shall be payable quarterly, in amrears,
commensing on the fist dividend paymmt pro-rated for the period of tine the investor
shares have been outstanding after receipt of fiinds. The Board of Directors has elected to pay
dividends on a quarterly basis, on, Ma:wl'xt 1, Itgnc 30, September 30 and December 31 of each
vear (each such date being herein mfm\?d a “Dividend Payment Date™). The gquarterly
period between consscutive Dividend Payment Dates shall hereinafier be referred o as 2
“Dividend Period.® Fach such dividend #hallibe paid in cash to the holders of record of the
Serics A Preferred Stock as fheir names 4 poat] on the share register of the Corporation on the
coresponding Record Date; provided, hqwever 238 determined by the Board of Directors, the
Corporation has the option to pay up to 12 quhzwrly dividends through issuance of additional
ghares of Series A Preferred Stock having a Liquidation Preference equal to the emowumt of the
dividend (rounded off to the nearest whole shire amount). As used above, the term “Record

H03000312084 3
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Date” mesns, with respect to ﬂm dmdmdﬁpayi le on March 31, June 30, September 30 and
December 31, respectively, of each year, the preceding March 15, June 15, Septerber 15 aud
December 15, or such other record date designated by the Board of Directors of the f_::c:xporauon
with respect to the dividend payable on such regg ective Dividend Payment Date. Dividends on
accoumt of arrears for any past Dividend Pmodsﬁ ay be declared and paid at any time, n?thout
reference to any Dividend Payment Date, to holders of record on such date, not exceeding 50
days preceding the payment date thereof] asmay e fined by the Board of Directors.

it In the evcnt ﬂ:m.ti 11 dividends are not paid or made available to
the holders of all outstanding shares of Senes Preferred Stock and of any Parity Stock, and
finds available shall be insufficient to pemmt payment in ful} in cash or additions! shares of
Series A Preferred Stock to all such imlde:; prefevential amounts o which they are then
entitled, the entire amount available for pa;»,rrnez:lI of dividends shall be distribuied among the
holders of the Series A Preferred Stock and of agy Parity Stock ratably in proportion to the full
amnount to which they would ofherwise el respectively entitled, and any remzinder not paid to
the halders of the Series A Preferred smcm’c shal curmilate as provided in sybparagraph bl
below,

iil. If, on any Dividend Paymnent Date, the holders of the Series A Preferred
Stock ghall not have rectived the full dwxden prcmded for in the other provisions of thig
paragraph b, then such dividends ghall fcumviw ate, whether or not earned or declared, with
additional dividends thercon for each succes; full Dividend Peried duting which such
dividends shall remain wmpaid. Unpaid dividendk for any period less then 8 full Dividend Period
shall cumulate on a day-to-day basis and shall he omputed on the basis of a 365-day year.

iv, So loog as any shﬂms of Sexies A Preferred Stock shall be outstsnding,
the Corporation shall not declare or pay ot; anymlmmr Stock any dividend whatsoever, whether
in eash, property or otherwise {other than divi payablc ir. shares of the cluss or series upon
which such dividends are declared or pde or payable in shares of Common Stock with respect
1o Jurdor 8Stock other than Common Smk, together with cash in lien of fractional shares), nor
shell the Corporation make any dmmbunon m y Junior Stock, ner shall any Junior Stock be
putchased or redeemed by the Corpmhom or afiy Subsidiary, nor shall any monies be paid or
made availeble for & sinking fund for the ;im—cha ¢ or rederaption of any Junior Stock, unless ail
dividends to which the holders of Series A Ffeferred Stock shall have been eutitfed for all
previous Dividend Periods shall have been pai ’or declared and 2 sum of money sufficient for
the payment thereof set apart. ,; .

e. Bistributions Upar: ng‘um’atmn Dissolution or Winding Up. In the event of any
voluntary or involuntary liquidation, dlsscluﬁon or other winding up of the affuirs of the
Corporation, subject to the prior preferencés andlother rights of any Senior Stock, but before any
distribution or payment shall be made to the holders of Junior Stack, the holders of the Series A
Preferred Stock shall be mt:fiqd to be paid the [.iquidation Preference of all oufstanding shares
of Series A Preferred Stock as of the date o' such liquidation or dissolution or such other
windmg up, plus auy accrued and unpaid dm dsﬁds thereon to such date, and n¢ more, in cash or
in property taken at ity fair value as dchmmned by the Beard of Directors, or both, at the election
of the Board of Directors. If such payment sh;‘zﬂ have been made in Sl o the holders of the
Series A Preferred Stock, md' if payment shai bave been made in filll to the holders of any
Sendor Stock and Parity Stock of all smsrmun ‘to which such holders shall be enfitled, the
repnaining assets and funds of the Curpomun 11 be distributed among the holders of Junior
Stock, according to their 'fespectvc sh"areb nand priorities. If, upen any such liquidation,

H03000312084 3
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dissolution or ofher winding up of the afﬁms of. the Corporation, the net sssets of the
Corporation distributable among:the holders of 2 2 outstanding shares of the Series A Preferred
Stock and of any Parity Stock shall be insufficient to permit the payment in fisll io such holders
of the preferential amounts to which they entitled, then the sntire net assets of the
Cotporation remaining after the distributions to h\ olders of any Senior Stock of the fifll amounts
to which they may be entitled shall be distributed among the holders of the Series A Preferred
Stock and of any Parity Stock ratably in pmpurﬁon to the full amounts to which they would
otherwise be respectively entitled. Neither the ¢ thdatxon or tnerger of the Corporation info or
with znother corporation o corporations, nor th dizale of all or substantially all of the asseis of
the Corporation to another corporation or carpm%aﬁ‘ans shell ba deerned a Jiquidation, dissolution
or winding up of the affeirs of the COtporalmn within the meaning of this paragraph ¢.

d Redemption by the Corporarmrf. The Series A Preferred Stock ghafl not be
redesred in whole or in part prior to .Ianuaxyf&l 2007, Ona and after Januvary 31, 2007, the
Series A Praferred Stock may be rn:dcemcd by the Corporation in cash af any time in whole or
(subject to the last sentence of subparacraph diill below), from tirge to Hme i part, st the option
of the Corporation, at an amount per sharg cqua to the Liquidation Preference fogether, in the
case of any such redemnption, with any accrked but unpaid dividends thereon to and including the

date of redemption.

N [
i Ifless than all of :im otistaniing shares of Series A Proferred Stock are
10 be redesmed, such ghares shall be redecined piyo rizta or by lot as determined by the Board of
Directors in it sole digeretion. The Cozpmhoz;iimﬁ not redeem less than all of the outstending
thares of Series A Preferred Stock pursuadt to the first paragraph of gnbparagraph d. thove at
any tme uniess all cumulative cimdmds o ]Ehe Series A Prefesved SBtock for all previous
guarterly Dividend Periods have been pa:d or dec!m‘ad and fimds therefore sei apart for payraent.

#H, MNotice of every ptopo yederption of Series A Preferred Stock shall
be sent by or ou behalf of the Cmpomtmn by fiv6t class mail, postage prepaid, to the holders of
record of the sheres redeemed at their rcspcnnvé S5 85 'rhey ghall appear on the records of
the Corporation, not less than thirty (30) ¥S: Iior more then sixty {60) days prior to the date
fixad for redemption (the “Redenaption Datc"}lf i) notifying such holders of the election of the
Cotporation to redeem such ghares snd of; 1.h¢ e of redemption, (i1} staiing the dats on which
the ghares ceaze 10 be convertible, and thé Codyersion Price, (ifi) stating the place or places at
which the shares called for redemption shll, upbn presentation and surrender of the certificates
evidencing such shares, be redeemed, and the Iﬁademphon Price therefore, and (v) stating the
name and address of any Redemption Agent 1ected by the Corporation in aceordance with
gubparagraph d.iii, below, and the name and 3 dress of the Corporation's transfer agent for the
Serics A Preferred Stock. The Corporanc;n May act as the transfer agent for the Series A
Preferred Stock.

iii. Pnor to the date un wm[ 1 there shall have been a public disttibution of
the Series A Preferred Stock, ﬁae Corporanon may act a5 the rederpiion agent 10 redeem the
Series A Preferred Stock Thcrcaftcr the Cptpo ion shall appoint as its agent for such parposs a
bank or trust company in good standing, organized under the laws of the United States of
America or any Junsdmhon] thereof, and hkvmg capital, surplus snd undivided profits
aggregating at Jeast Twenty Mﬂhon Dollars { %(} 000,000), aud may appoint any out or mors
additional such agents which shall in each cas be a bank ot tst company i good standing
organized under the laws of the United Sfatcs America or of any jurisdiction thereof, having
an office or offices in the City of St. Petershurg) Florida, or such ather place as shall have been

e
I

bl

designated by the Corporation, and bhaving capital, surphus and undivided profits aggregating at

]
i

! e
: i
£
B
N ER
it .
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least Twenty Million Dollars ($20,000,000). Thﬂ

hereinafter referred (o as the “Redemption Agent!

redemyption, the Corporation shall deliver to’, _
on behaif and at the expense of the Corporation,

instrotions authorizing the Redemption Agent
ip canse such notice of redemption to be duly
after receipt of such frrevocsble instructions amn

SHUMARER LOOFP KENDRICK

rporation or such bank or trust conpany is
Following such appointment and prior to any
Redemption Agent #revooable writien
\Ailed as hersin provided as soon as practicable
in accordence with the sbove provisions. All

funds necessary for the redemption shall be degmi:ed with the Rederrption Agent in frust at

least two business days prior to the Redemption
the shares sa called for rodemption, so a5 to bels
failure to mail any such notice to one or more

[iate, for the pro ratn benefit of the holders of
i md continue to be available therefor. Neither

ich holders nor any defect in any notice shall
pHon as io other holdery.

affest the sufficiency of the proceedings for Ifd [

iv. Ifuctice of redemphon g &:all have been given 2s herein before provided,

and the Corporstion shall not default in the payr

1t of the Redemption Price, then each holder

of shares called for redemption shall be :nntictf

sccarded by these Restated Articles until and 1 m
the Corporation shall default in making payme;
Date, then each holder of the shares called for 2
relative and other rights accorded by these Res

the date {the “Final Redemption Date”) when ith

to all preferences and relative snd other rights
nding the date prior to the Redemption Date. If
t or delivery as aforgsaid on the Redemption
emption shall be entitled to 21l preferences and
Articles until and including the date prior to
e Corporation rnales payment or delivery as

aforesaid to the holders of the Series A Preferrcd tock. From and after the Redemption Date or,

if the Corporation shall defeult in mahngl

Redemption Date, the shares called for redampu&n

ayment of delivery a3 sforesaid, the Final
ghall o longer be deemed o be outstanding,

and all rights of the holders of such ghares shall cease and termdnate, except the ripht of the

holders of such shares, upon sugrender of ce 1
hereunder. The deposit of monies In trust wi
sxcept that the Corporation shall be entitled to;
or other eanings, if any, earncdananymom
shares redeemed shall bave no claim to suchl

cates therefor, 1o receive amounts to be paid
th the Redemption Agent shell be irrevocabie
caive from the Redemption Agent the interest
so deposited in trust, and the holders of any
or other earnings, and eny balance of

monies go deposited by the Corporation and uucllﬂnned by the holders of the Series A Preferred

Stock entiled thereio at the expiration of two {

Redemption Date, as applicahle) shall be repaid,

thereon, to tha Corporation, and after apy such
the fimds g0 repaid to the Corporation shafl |
without interest.

@

years from the Redemption Date (or {he Final
; together with any interest or other eamings
repayrnant, the holders of the shares entitled to

k anly to the Corporation for such payment,

i

e. Conversion Rights. The Sen-.ih A Preferved Stock shall be convertible into

Conunon Stack a5 follows:

Optional Conversion.. :

]

SBubject to and uwpon compliance with the

the right at such holder’s aption, at any time og|from fime to time, to convert any of such shares
of Seties A Preferred Stock mto fully, paid and|nonassessable shares of Common Stock at the
Conversion Frice (a3 hereinafler defined) ml[effcct on the Conversionn Date (as hercinafier
defined) upon the terms hereinafter set farth. sfu case any share of Serfes A Preferred Stock is
¢alled for redempnnn, such right of cnnvmo ,shsll terrninate at the close of business on the
fifth day prior to the Redemption Date or, if ik Cm'pm'atxun shall defhult in the payment of the
Redemption Price, st the cloze of bnsiness on Lh}ﬁﬂh day prior to the Finel Redemption Date.

provisions of this Eamg;agh e., the holder of IFU ghares of Series A Preferred Stock shall bave

i, Automatic Conversion
Stock shall automatically be converted, wi

HO3000312084 3
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shareholders, into fully paid and nonassessable shares of Commeon $tock at the Conversion Price
then in effect upon () the closing of 2n umd tten public offering pursuant {o &0 effective
registration statement under the Securities Act o 11933, a2 ame:nded, covering the offering and
sale of the Common Stock for the sccount of the Corporation ih which the aggregate gross
proceeds received by the Corporation equals lexceeds $3,000,000 and in which the public
offering price per share equals or exceeds $5.0 her share (as adjusted in the same manner as
Section e, below); (b) 2n Approved Sale or (¢)jthe vote of & majority of the then outstanding
ghares of Series A Preferred Stock to automati é iy convert all oltstanding shares of Serieg A

Preferred Stock into Commen Stock.

fii. Conversion Price. Eucl share of Scnch A Preferred Stock shall be
comverted into a munber of shares of Comamon 8 ck determined by dividing (1} the Subscription
Price by {ii) the Conversion Price in effect on the Conversion Date. The Conversion Price &t
which shares of Comumon Stock shall nn'uany e issusble upon’ conversion of the shares of
Serics A Preferred Stock shall be $3.20. The G vcmon Price shall be subject to adjustment a3
set forth in pubparagraph e.vi, Accrued but unpaid dividends shall be payable upon conversion
to the extent legally pecmitisd,

T

iv. Mechapics of Convers; n. The holder of any shares of Serdes A
Preferred Stock may exercise the cmnvmm right specified m subparspraph el by
surrendering to the Corporation or any tfansfgr agent of the Corporatmn the certificate or
pertificates for the shares to be converted, acoo icd by wriitert riotice specifying the mumber
of shares to be converted. Upon the sccurrence 47 the event speclﬁed in sphparasraph aii, the
outsianding shares of Series A Preferred Stoc\i] ishall be converted automatically without any
further action by the holders of such shares and whether ot pot the certificates representing such
shares are surrendsted to the Corporation or 14  ransfer agent; ;_rrawded that the Corporation
shall not be obligated to issue 1o any such holdep | certificates evidencing the shares of Common
Stock issuable upon such conversion umlese cértificates evidencing the shares of Series A
Preferred Stock are either delivered to the Corpafation or zmy tr&ﬂsfer agent of the Corparation.
Conversion shall be deemed to have been eifected on the date when delivery of notice of an
election: to convert and certificates for shares xs;made or on the idatg of the occurrence of the
gvent specified in subparagraph edf., as the cask may be, and such date is referred 1o herein s
the “Conversion Date.” Subject to the provnsiﬁcns of gubparagraph e.vi7. ss promptly as
practicable thereafter (and after surender of thélcértificate or cemficates representing shares of
Sevies A Preferred Stock to the Corporation m'jny transfer agentlof the Corporation in the case
of gonversions pursuant to sebparagraph e i) the Corporation shall issue and deliver to or
upon the written order of such holdera cemﬁcaﬁg or certificates for the number of fx] shares of
Conmmon Stack to which such holder is enmﬂbd and 2 check]or cash with respect to any
fractional interest in a ghare of Common Stock 2 provxded in ﬂl‘_)@ ragronk e.v, Subject to the
provisions of gnliparagraph e.vi.7., the pexson! whose name ﬂ?.e certificate or cextificates for
Common §tock are to be issued shall be deertibd to have becotue a holder of record of suck
Comrmon Stock on the applicable Conversion. ate, Tpon conversion of only z portion of the
number of shares covered by a certificate ’ 'escntmg shares! of Series A Preferred Stock
surrendered for conversion i the case of cinversion pursuaflt to sobparapraph el the
Corporation shall fssue and deliver to or upon § ih wiitten arder of the holder of the certificates so
surrendered for conversion, at the expernse of ithe Corporstion, & new certificate covering the
number of sharzs of Series A Preferred Stoc C Tepreschting the wncenverted portion of the
certificate so swrrendered. .

v.. Fractional .S'?zares Nog ctional shares ¢f Common Stock or serip shall
be issued upon conversion of shares of Seried A Preferred Stock. If mors than one share of

1103000312084 3
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Series A Preferred Stock shall be surrendered for conversion gt any one Hme by the same holder,
the number of full shares of Commen Stock ‘iSSUI;i.bI'B upon conversion thereof shall be computed
on the basis of the aggregate number of sharesjof Series A Preferved S:uack so surrendered.
Instead of any fractional shares of Common Stock which would otherwise be issuable upon
conversion of eny shares of Series A Pr:fm:(féd Stock, the Corporation shall pay 2 ¢ash
adfustraent in respect of such fractional interest n}n an amouat equal to that fractionat nterest of
the then Current Market Price. |

H03000312084 3 J i

vi. Conversion Price At@;‘u.s};émts, The Conversion Prce shall be subject
1o adjustment Hom time {0 time a2 follows: -

{
il

1. Common Stacﬂ%ifsued at Less Than the Comversion Price.

the Cotporation shall issuc any Common Slock other than Excluded Stock (as hereimafter
defined) without consideration or for 2 considera I'en por share lesg than the Conversion Price in
¢ffect immediately prior to such issuance, the Conversion Price in effect fmmediately prior to
¢ach such issuamce shall immediately (cxcept s provided below) be reduced to the price
detertnined by dividing (1) an amomnt equal to the sum of (A) the number of shares of Common
Stock outstanding irmmedistely prior to such i fgum nwitiplied by the Conversion Price in

sffect immediately prior to such issuance and|{B) the consideration, if my, received by fhe
Carporation upron such issvance, by (2) the total'nurber of shares of Common Stock outstanding
immediately after such issuance, .

For the purposes of any adiustment of the Conversion Price pursuant to glause 1,
the following provisions shall be applicable: -

a. Coyh i the case of the issuance of Common Stock for
cash, the amount of the consideretion mcivcc} isy the Corporation shall be deemed v be the
amount of the cash proteeds received by the (Corporation for such Common Stock before
deducting there from any discounts, coTimsissiing, taxes or other expenses allowed, poid or
incurred by the Corporation for any underwriting or otherwise in connection with the issuance
and sale thereof. ([

b, Consid ration Othep Than Cask. In the case of the
fssuance of Common Siock {otherwise than u the conversion of shares of capital stack or
other securities of the Corporation) for a consideration in whele or in part other than cash,
mcluding securities acquired in exchange therefor (other than securities by fheir terms so
exchangeable)}, the consideration other fhan caﬁﬂl shall be deemed 1o be the fair value thereof as
determined by the Board of Directors, irrespaa{ive ol any accounting treatment; provided that
such fair value as determinod by the Board of Directors shall not exceed the aggregate Crirrent
Murkei Price of the shares of Common Btock being issued 8 of the date the Board of Directors
authorizes the issuancs of such shares. ; i

c. Opiio '3 and Convertible Securities. In the cese of the
issuanoe of (3} options, warrants or othey righté purchase or scquire Commnon Stock (whether
ar not at the time exercisable), (ii) secorities by ftheir terms convertible into or exchongesble for
Common Stock (whether or not at the Hme so onvertible or exchangeable) or options, warrants
or rights to purchase such convertible or exchingeable securities (whether or not at the time
exercisable): }

i1 ithe aggregate maximum pember of shares of
Common Stock ‘deliverable upon exercise of such optians,

H03000312084 3
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warrants or other tights to purchase or acquire Common Stock
shall be deemcd t0 have Been issued at the time such ophions,
warrapts or rights were issued and for a congideration equal to
the consideration (determined in the manner provided in
sghelauses 3. and b. above), if any, received by the
Corporation wpoh the issuance of such options, warranis or
fights plus the minimum purchase price provided in such
options, warrants or ripghis for the Common Stock covered
therebyr

ii. the aggregate maximum number of shares of
Common Stock deliverable upon coaversion of or in exchange
for any such convertible or Stock exchangesble securities, or
upon the excreise of options, wamants or other rights o
purchase or acquire such convertible or exchangeabie securities
and the subsequent conversion or exchange fhereof, shall be
deemed to have been issusd at the Hime such rights were Issued
and for a consideration equal to the consideration, if amy,
received by the Corpomation for any such sccuritices and related
options, warrants or rights (excluding any cash received on
accom} OF sccrued imtersst or accmed dividends), plug the
additional consideration (Jetermined in the marmer provided in
subclanses a. gnd b. above), if any, to be received by the
Cerporation upon fhe conversion or ¢xchenge of such securities,
or upon the exercise of any related options, warrants or rights to
purchaze or scquite such convertible or exchangezble securities
and the subsequent converston or exchange thereof;

iii. on any change in the munber of shares of
Comvnon Stock dgliverable upon exercise of any such options,
wamants or Hghis or comversion or sxchange of such
convertible or exchangeable secunties or any chapge in the
consideration to be received by the Corporation wpon such
exercise, copversion or exchange, including, but not Emited to 2
change resulling from the anti-dilntion provisions thereof, the
Conversion Price'as then in effect shalf forthwith be readjusted
to such Conversion Price as would have been obiained had an
adjustment beeh, made upon the issuance of such options,
warrants or rights not exercised prior to such change, or of such
convertible or exchangeable securiies not converted or
exchanged prior to such change, upon the basis of such change;

iv. oh the expimation or cancelletion of sny such
options, warmants or rights, or the termination of the right to
convert or ¢xchange such convertible or oxchangeable
securities, if the.Conversion Price shall bave been adjusted upon
the issuance thereof, the Conversion Price shell forthwith be
readjusted to such conversion Price as would have been
obtained had an'adjusiment been made upon the issuance of
such  options, wawrants, rights or such convertibls or

c:xchangeahhi seourities on the basis of the issuance of only the
! 1

V11
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i
number of shares of Common Stock actually issued upon the
exercise of such options, warrants or rights, or upon the
conversion ot oxchange of such conrvertible or exchangesble
securities; and

v. ifthe Conversion Price shall have been adiusted
upon the issuance of any such options, warrsnis, rights or
convestibie or exchangeable securities, no further adjustment of
the Conversion Price shall be made for the actua! issuance of
Common Stogk upon the exermse, conversion Ot exchange
thereoft provided, however, that no increase in the Conversion

Price ghall be made pursnant to subelanses § o ii. of this
gubgjause ¢, ;

]

2. Excluded Stock [Excluded Stock” shall mean (A) shares of
Comron Stock isgned or reserved for issuance by the Corporation as a stack dividend paysble in
ghares of Commmon Siock, or upon any subdivision or split-up of the outstanding shares of
Common Stock Series A Preferred Stock or Seriés B Preferred Stock, or upon conversion of
shares of Seties A Preferred Stock or Series B Prci’cm:é Stock, (B) shares of Common Stock 1o
be issued to options, warrante or other securitizs convertible inte Common Stock which are
outetanding on the Issue Date and (C) wp to 681,000 additiunal shares of Comumon Stock to be
igsned to key employees, directors, consultants and advisors of the Corporation pursvant to a
stock option or incentive plan af an exercise pricé of no less than 85% of the Clorent Market
Price together with any such shares that arc repurchased by the Corporation and reissued fo any
such employee, director, comsultant or advisor. | All shares of Excluded Stock, which the
Corporation has reserved for issuance, shall be deerned to be outstanding for 2!l purposss of

computations under subparagraph e.vi.l. ¢

s

3, Stock D:mfem's Subdivisions,  Reclassifications or
Combinations. ¥ the Corporation shall (i) destare a dividend or muke & distribution on s
Common Stock in shares of its Comenon S’cuck, {ii} subdivide or reclaggify the oufstanding
shares of Commmon Stock intp = greater nmnberl of shares, or (lii} combine or reclassify the
ouistanding Comnraon Stock into a smaller mnmberlof shares, the Conversion Price in effect at the
te of the record date for such dividend or dwtn‘hunm or the effective date of such subdivision,
combination or reclassification shall be pmpomonsteiy adjusted so that the holder of any shares
of Series A Preferred Stock surrendered for convedsion after such date shall be entitled to receive
the nmyober of shares of Comtnon Stock which he.jwould have owned or been entitled to receive
had guch Series A Preferred Stock been converted immpediately prior to such date. Successive
adjustrnents in the Conversion Price shall be e whenever any event specified above shall
ocour. %

4. Other Distributions. In case the Corporation shall fix a record
date for the maldng of a distribution to all holdersiof shares of its Common Stock (i) of shares of
any class other than its Common Stock or (ii} of gvidence of indebtedness of the Corporation or
any Subsidiary or (i) of ssseis {excluding cash dividends or distributions, and dividends or
distributions referred to in sgubparagraph evi.3. above}, or {1v} of rights or warrants {excluding
these referred to in subparaeraph evil above(}, in each such case the Conversion Price in
effect mnwd:ﬂtely prior thereto ghall be reduced nnmed:{atcly thereafter to the price determined
by dividing (1) an amount equal to the difference resulting from {A) the muaber of shares of
Common Stock outstanding on such record date ﬂmlﬂphed by the Conversion Price per share on
such record date, less (B) the fair markst value (as determined by the Board of Directors, whose

i
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determinztion shall be conchusive) of said sharcs or evidences of indebtedness or assets or rights
or warrants to be so distrdbuted, by (2) the number of shares of Common Stock outstanding on
such record dete. Such adjustment shall be made successively whenever such a record date is
fixed. In the event that such distribution is not so made, the Conversion Price then in effieet shall
be readjusted, effective as of the date when the Board of Directors determines not to distribute
such shares, cvidences of indebiedness, assets, rights or warrants, as the case may be, fo the
Conversion Price which would then be in effoct if such record date had not been fxed.

5. Consolidation, Merger, Sale, Lease or Conveyance, In case of
any consolidation with or merger of the Corporation with or iwte ancther eorporation other than
an Approved Sale, or in case of any sale, lease or conveyance to auother corporaiion of the
sssets of the Corporation 88 ap entivety or substantizlly as an entirety ofher than an Approved
Sale, each share of Series A Preferred Stock shall after the date of such consolidation, merger,
sale, Isaze or conveyance be convertible into the nunber of shares of stack or other securities or
property {ucluding cash) to which the Comwnon Stock issuable (at the tme of such
consolidation, merger, sale, lease or comveymoe) upon conversion of such share of Sedes A
Prafeired Stock would have been entitled upon such consolidation, merger, sale, lease or
conveyance; and in any such case, if necessary, the provisions get forth heredn with respect to the
rights and interests thereafier of the holders of the shares of Series A Preferred Stogk shall be
sppropriately adinsted =0 a7 to be applicable, as nearly as may reasonably be, 1o any shares of
stock or other gecurities or propetiy thereafier deliverable on the comversion of the sharas of
Series A Preferred Stock,

6. Rounding of Colculations; Mintmum Adjustment. AR
caloulations wmder this subparagraph vi. shzll be made to the nearest cent or to the nearest ons
bundredth (1/100th) of a share, as the case may be. Any provision of this paragraph e, io the
contrary notwithstanding, no adjustment in the Conversion Pree shall be made if the amount of
such adjustraent would be less than $0.05, but any such amwunt shell be caried forward and an
adjustment with respect thereto shall be made at the time of and together with any subsequent
edfustinent whick, together with such amownt and any uother amount or emoumts so carried
forward, shall aggregate £0.05 or more.

7. Timing.of Issuanee of Additional Common Stock Upon Certain
Adiustments. In any case in which the provisions of this jubparagraph vi shall require that an
adjustment shail become effective immediately after a record date for an event, the Corporation
ey defer until the oceurtence of such event (A} Issuing to the holder of any shave of Series A
Preferred Stock converted after such record date and before the occurrence of such event the
additiona)l shares of Commnon Stock issuable upen such conversion by reason of the adjustment
required by such svent over and above the shares of Common Sfock issuzble upon such
conversion before giving effect to such sdjustment and (B} paying o such holder any amount of
cash in liew of 2 fractional share of Common Stock pursuant to gsubparagroph v. of this
naragraph g provided that the Corporation upon request shalt deliver o such bolder 2 due bill
or other appropriate instrument evidencing such holder's tight to receive such additional shares,
and such cash, upon the occurrence of the event requiring such adjustment.

vii. Current Market Price. The Current Market Price at amy date shall
mean, in the svent the Common Stock is publicly traded, the average of the daily closing priceg
per chare of Common Stock for 30 consecutive frading days ending no more than 15 business
days before such date (zs adjusted for any siock dividend, sphit, combination or reclassification
that took effect during such 30 tusiness day period). The closing price for each day shall be the
last reported sale price or, in case no such reported szle takes place on such day, the average of

H03000312084 3 3
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the fast closing bid and asked prices, in either case pn the principal national securities exchange
on which the Common Stock is listed or admitted to trading, or if not listed or admitted to
trading on any national securities exchange, the closing sale price for such day reported by
WASDAQ, if the Common Stock is traded ovct-mf::-cnunter and quoted in the Nafionat Market
System, or if the Common Stock is 50 traded, but not so quoted, the average of the closing
reported bid and asked prices of the Common Stock as reported by NASDAQ or any comparable
system or, if the Common Sfock ig not listed ori NASDAL} or any comparable system, the
average of the closing bid and asked prices as furnished by two members of the National
Assopiation of Securities Dealers, Ine. selected from time to time by the Corporation for that
purpose. If the Common Btock is not traded in such manner that the quotations referred io sbove
are available for the period required hereunder, Current Market Price per share of Common
Stock shall be detmed to be the fair value as determined by the Board of Directors, irrespective

f ’

of any accounting {regtment, i

vili. Statemen: Regeyding Adfustments, Whenever the Couversion Price
shall be adjusted as provided in subparagraph e.vi., the Corporation shall forthwith file, at the
office of any itransfer agent for the Series A Prefémed Stock and at the principal office of the
Corporation, 8 statement showing in-deta] thé facls requiring such adjustment and the
Coniversion Price that shall be in effect after such adjustment, and the Corporation shall also
cause a copy of such staiement to be sent by mail] first class postage prepaid, to each holder of
ghares of Sexies A Preferved Stoek at itz address appearing on the Corporation's rccords. Each
such staternent shall be signed by the Corpci‘aﬁun‘s independent public acooumtants, if
applicable. Where appropriate, stich copy rasy be igiven in advanee and may be included as part
of a notice required to be mailed nnder the provisions of gubparagraph e.vi.

t

ix. Notlce to Holders. In the event the Corporation shell propose to iaks
eny action of the type described in clause 1 (but only if the action of the type desoribed in clause
L would result in an adjustment in the Conversion Price), 3, 4 ox 5 of subpatragraph e.vi,, the
Corporation ghall give notice to sach holder of shares of Sexies A Preferred Siock, in the manner
set forth in gnbparassraph evill., which notice shall specify the record date, if any, with respeot
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 reasonsbly necessary to indicate the
effect of such action (to the extent such effect hay be known at the date of guch notice} on the
Converston Price 3nd the rumbet, kind or cluss of shares or other securities or property which
shall be deliverable upon conversion of shares of] Serics A Preferred Stock. In the cose of any
action which would require the fixing of a record dale, such notice shall be given at least 10 days
prior to the date so fixed, and in case of all ofher action, such notice shall be given at least 13
days prior o the taking of such proposed acting. Failure to give such notice, or anv defect
therain, shail not affect the legality or validity of az:1y such action.

}

%X, Treasury Stock. For the ﬁm‘poses of this paragraph ¢, the sale or other
disposition of any Cornmen Stock therctofore held in the Corporation's treasury shall be deemed
1o be an issuance thereof. :

xi. Costs. The Corporation fshrall pay all documentary, stamp, transfer or
other transactional taxes attributable 16 the issuance or delivery of shares of Common Stock
upen copversion of any shares of Series A Preferred Stock; provided that the Corporation shall
not he required to pay any taxes which may be payable in respect of any transfer involved in the
issuance or delivery of any cerfiffcate for such ﬂgrea in 2 name other than that of the holder of
the shares of Series A Preferred Stock in respect offwtﬁch such sheres are being issued,
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xii. Reserwation of Shares. The Corporation shall reserve at all times so
long a8 any shares of Scries A Preferred Stock remain outstanding, free from preemaptive rights,
ot of itg treasury stock (if applicable) or its authorized but unissued sheres of Common Stock,
or bath, solely for the purpose of effecting the conversion of the shares of Series A Preferred
Stock, sufficient shares of Commom Stock to provide for the conversion of all outstanding shares
of Beries A Preferred Stock

xitl. Approvals. I any shareg of Comupon Stock to be reserved for the
purpose of shares of Series A Preferred Stock require registration with or apprm'al of
governmental authority under any Federal or stite law hefore such shares may be validly issued
or delivered upon conversion, then the Corporation will in good faith and as expeditiously a8
possible endeavor to sectre such registration or approval, a5 the case may be. If, and so long as,
any Common Stock into which the sheres of Series A Preferred Stock are then convertible is
listed on any national securities exchange, the Corporation will, if permitied by the rules of such
exchange, list and kesp listed on such exchange, upon sificial notice of issuance, all shares of
such Common Stock issusble ypon conversion.

Riv. Vald Isuarce. Al shares of Common Stock which may be issued
upon conversion of the shares of Series A Preferred Stock will upon issuance by the Corparation
be duly and vglidly issned, fully paid and nénsassessable and free ffom all taxes, liens and
charges with respect to the issnance thereof, and the Corporation shall take no action which will
cause 3 contrary result {including without Hmitation, eny action which would cause the
Conversion Price to be legs than the par value, if any, of the Comenon Stock).

f. Puoting Righis.

i, In addition to the special voting rights provided in gnbparagraphs £ii.,
1L pnd iv. below and by =pplicnble law, the holders of shares of Series A Preferred Stock shalt
be entitled to vote npon all matters upon which holders of the Commeon Stock have the right to

‘vots, and shall be entitled to the numiber of votes equal to the largest number of full shares of
Common Stock into which such shares of Series A Preferred Stock could be converted porsuant
1o the provisions of parageaph g hercof at the rocord date for the determinmation of the
shareholders entitled to vote on such matters, or, if no guch recerd date is established, at the date
such vote is taken or any written consent of sharcholders is solicited, such votes to be coumted
together with 1) other sharez of capital stock having gencral voting powers and not separataly as
z class, In all cases where the holders of shares of Series A Preferred Stock have the right {o
vote separately ac a class, such holders shall (e entitled to one vote for each such share held by
them respectively. '

1. So long ss at least 25% of the shares of Series A Preferred Stock which
were issued on the Issue Date are still outstanding, without the consent of the holders of at Jeast
a majority of the sheres of Series A Prefirred Stock then outstanding, given in writing or by voie
at a mecting of sharchelders called for such purpose, the Corporation will mot (i) amend, alter or
repeal any provision of the Artieles of Incorporation so as to adversely affect the rights,
preferences or privileges of the Series A Preferred Stock; (i) create any other class of Senior
Stock or increase the avthorized amount of any such other class; (iil) pay or declare any dividend
on any Junior Stock {other than dividends payable in shares of the class or sexfes upon which
such dividends are declared or paid, or payable in shareg of Commmen Stock with respect to
Junior Stock other than Common Stock, topether with cash inm Heu of fractional shares and
dividends not in exoess of dividends paid to the Series A Preforred Stock) while the Series A
Preferred Stock remains outstanding, or apply any of its assets o the redemption, retirement,
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purchase or acquisition, directly or indireetly, through subsidiarics or otherwise, of any Junior
Stock, except From employees or consultants of the Corporation wpon terminstion of
employment or otherwize pursuant to the tems of stock purchase or option agreements
providing for the repurchase of, or right of first refusal with respect to, such Junior Steck entered
into with such empleyees or consultants; {iv) merge or consolidate with or into any other person,
or sall substantially all of its assets ¢r business {o any other person that would result in a
valuation of less than $3.20 per share of the Scries A Preferred Stock; or (V) enter inte any
trensaction involving a liquidation, dissolution, winding up ot similar reorganization of the
Corporation,

i, Ifand whenever the Corporation shall have failed to declare and pay the
fizll amovmt of dividends payable on the Series A Prefemed Stock on any six (6) Dividend
Payment Dates, then and in such event the holders of the Scries A Preferred Stock, voting
separately as a class, shail be entitled at the next azmual meeting of the sharsholders of the
Corporation or at any special meeting to eicef one (1) direcior. Upon election, such director
ghall becoms an additional direstor of the Corporation, and the authorized number of directors of
the Corporation shall thereupon be automatically increased. Such right of the holders of Series
A Preferred Stock to elect 2 director may be exereised until afl dividends in default on the Series
A Preferred Stock shall have been paid in full, and dividends for the current Dividend Period
declared and funds therefor set apari, and when so paid and set apart, the right of the holders of
Berics A Prefenred Stock to elect such dirsctor shall cease, the term of such director shall
thereupon terminate, snd the autharized number of direciors of the Corporation shall thersupon
rehizn to the number of mithorized directors otherwise inm effect, but subject elways to the same
provisions for the vesting of such special voting rights in the case of any such future dividend
default or defaults. The fact that dividends bave been paid and set apart as required by the
preceding sentence shall be evidenced by a cestificate executed hy the Pregident and the chiaf
financial officer of the Corporation and delivered to the Board of Divectors. The director so
elected by holders of Series A Prefisred Stock shall serve until the certificate deseribed in the
preceding sentence shall have been delivered fo the Board of Directors or until their respective
successors shall be elected or appointed and quahry

At any time when such spccml' voting rights have been &¢ vested in the holders of
the Series A Preferred Stock, the Secretary of the Corporation may, and, upon the written request
of the holders of record of 10% or more of the number of shares of the Series A Preferred Stock
then cutstanding addressed to such Secretary at the principal office of the Corporation, shall, call
& spacial meeting of the holders of the Serics ‘g 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
Torty (40) days after delivery of such request, ind in either case o be held at the place xnd upon
the notics provided by law and in the Corpomation's By-Laws for the holding of meetings of
shareholdets; provided however that the Secretary shall not be required o call such a special
meeting if any such request is received Jess than ninety (90) da.ys before the date fixed for the
next ensping annual or speeial mesting of shareholde:s.

iv. If at any time when Lhe holders of the Series A Preferred Stock are
entitled to elect a director pursuant Yo the foregoing provisions of this pgragraph £, the holders
of any one or more additional series of Prefmcd Stock are entitled to elect divectors by reason of
any default or event specified in the certificate’of designation for such series, and if the terms for
such other addiionsl series so permit, the votmg rights of the two or maore series then entitled to
vote shall be combined (with each series hawng a numiber of votes proportions? te the agprepate
lignidation preference of ity outstanding sharcs). In such case, the bolders of the Series A
Preferred Stock and of all such other series then entifled 5o to voie, voting as a class, shall elect
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such directors. If the holders of any such other series have elected such directors prior to the
happening of the default or event parmitting the holders of Series A Preferred Stock to elect a
director, or prior to % written request for the holding of a special meeting being recsived by the
Secretary of the Corporation fram the holders of not less than 10% of the then outstanding shaves
of Series A Preferred Stock, then such directors $o previously elepted will be deemed to have

been elected by and on behalf of the holders of Series A Preferred Stock as well as such other
series, without prejudice to the right of the holders of Series A Preferred Stock to vote for
ditectors such previcusly elected directors shall resign, cease to serve or stend for reelection
while the holders of Series A Preferced Stock hre entitled to vote. If the holders of any such
other serics are entitled to elect it excess of an {1} director, the Series A Preferred Stock shiall
not pammpam in the election of more than one (1) such director and that director whose term
first expires shall be deemed to be the direciér slected by the holders of Series A Preferred
Stock; provided that, if at the expiration of such terpt the holders of Series A Preferred Stock are
entitled ta vote in the election of dircetors pu:rsnant to the provisions of thix paragraph £, then
the Secretary of the Cotrporation shall call a mc:bng fwhich meeting may bs the annual meeting
or special meeting of shareholders referred 1o in subparagraph £ii) of holders of Serjes A
Prefared Steck for the pumpuse of electing }rcplacemmt directors {in accordance with the
provisions of this paragraph 1) o be held a.t or prior to the time of expivation of the expiring
terms referred to sbove. i

.

g Capitgl, On any redemption jof Series A Preferred Stock, the Corporation's
capital shall be reduced by an amoumt equal tofthe Subscription Price nnﬁﬁplicd by the number
of shares of Series A Preferved Stock redesmed on such date. The provisions of this parapraph
&. sholl apply to all certificates representing Senes A Preferred Stock whether or not all such
certificates have been surrenderad to the Corpﬂmnm

h. Exchuion of Other Rights. Pmaept as mzy otherwise be requived by law, the
shares of Series A Preferred Stock shal} not[ have any preferences or relative, participating,
optional or other special rights, oiher than those specifically set forth in these Restated Articles
{2 such may be amended from time to time). The shares of Series A Preferred Stock shall have
no preemuptive or subseription rights,

1. Headings of Subdivisions. The headings of the various subdivisions hereof are
for convemience of reference onty and shall not sffect the interpretation of any of the provisiona
hereof.

i

4

j- Severability of Provisions. Ifany right, preference or limitation of the Series A
Preferred Stock set forth in these Restaied Artlcles {as suth may be amended from time to time)
is invalid, unlawful or incapable of being cnfnrlccd by reason of any rule of faw or public policy,
all other rights, pmfcrenccs end fimitatiops get Torth in thess Regtated Articles (as so amended)
which can be given sffect without the invalid, unlawful or unenforceable right, preference or
limitation shall, nevertheless, remain in fulf force and effect, and no riglt, preference ar
limitation herein set forth shall be deemed dcpe:ndmt upan any other such right, preference or
Timitation wnless so exprassed herein, ‘

k. Status of Reacquired Shares. . Shares of Serics A Preferrod Staok which have
‘beent issped and reacquired in eny manner shall {upon compliance with any applicable provisions
of the lIaws of the Stafe of Flnnda) have the status of authorized and urissued shates of Series A
Preferred Stock issuable in series undemgnated as to series and may be redesignated and
reissned.
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4. Geries B Preferyed.

A series of Prefarred Stock is heveby dwl;nated and koown a8 “Serigs B 8.0% Cumylative
Convertible Preferved Stock™ (heretnafter referrcd to as “Scries B Preferred Stock™). The Series B
Prefersed Stock shal] consist of Three Million (3,000,000} shares, $0.00005 par velue per share.
The powers, preferences, rlghis, gualificath limitations =nd testrictions of the Series B
Preferred Stock are a8 follows:

a. Certain Definitions. Unless the comext otherwise requires, the termos defined in

this Section 4 of Article YV shall have the meagings herein sapec:ﬁed and shafl apply only to the
provisions set forth in this Sectiog 4 of Article JV.

Approved Sale. The texm * Appmved Szle® shall mean a consolidation with ot
merger of the Corporation with or into another curporanon ar entity (Where the Cosporation is ot
the surviving corposation) of a lease or ether sule conveyance of all or gubstantially all the asgets
of the Corporation to anofher entily, completed, in cach ease, with a third party which is not an
affilinte of the Corporstion and which has been approved by & majbnty of the shares of Seriez B
Preferred Stock theiy ontstanding. j

Common Stock. The term “C!fommon Stack”™ shall meant all shares now or

. bereafter anthorized of any class of Coramon Stock of the Corporation and any other stock of the

Corporation, howsoever designated, authorized) afler the fssue Date, which has the right {subject

‘alwaye to prior rights of any class or series of preferred stock) to participate in the disiribution of
the assets and eamnings oFf the Corporation withous Hrmit 25 to per share ammount.

Conversion Date. The term “Conversion Date” shall have the meaning set forth
in subparagraph e.iv. below.

Comversion Price. The term “Conversion Price” shall mean the price per share of
Comtnon Stoek used fo determine the number of shares of Common Stock deliverable upon
conwversion of a2 chare of the Series B Prcfmed Stock, which price shall nitfally be $3.50 per
share, subject to adjusiment in accordance with the provisions of paragraph e. below.

Current Market Price. The tmm “‘Carrent Market Price” shall have the meaning
set forth in gubparagraph: &.vii. below.

Dividend Payment Date. The term “Dividend Payment Date” shall have the
meaning set forth in subparagraph b4, below.

{
Dividend Period, The term “Dividend Period” shall have the meaning set forth in
subparagraph b.i. below. 3

Final Redemption Dete. The term “Final Redemption Date” shell have the
meaning set forth in subparagraph d.iv. below. |

Jrsne Date. The term *Issue I‘Jatc“ shall mean the date that shares of Serdfes B
Preferred Stock are first issued by fhe Corporation.

Junior Stock. The term “Junior Stock™ shall mean, for purposes of paragraphs b,
and h. below, the Common Stock and any other class or series of stock of the Corporation igsued
after the Issue Date not entitled to receive bny dividends in any Dividend Period unless all
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dividends required to have been paid or declared and set apart for payment on the Series B
Preferred Stock shall bave been 50 paid or declared and set apart for payment and, for purposes of
paragraphs ¢. and h. below, any clags or series of stock of the Corporation issued afier the Issue
Date not entifled to receive any agsets upon the Hguidation, dissolution or winding up of the
affairs of the Corporztion until the Series B Preferred Stock ghall have received the entire amommt
te which such stock is entitled upon such liguidalion, dissolution or winding up.

Liguidation Preference. The terma “Liquidation Preference”™ shall mean $3.50 per
share.

Parity Stock. The term “Parity Stock”™ shall mean, for purposes of paragraphs b.
and h. below, any other class or series of stock of the Corporation issued afier the Issue Date
entitled to receive payment of dividends on a parity with the Series B Preferred Stock zmd, for
purposes of paragraphs ¢. and h. below, any other class or serfes of stock of the Corpomation
isgned after the Issue Date entitled to receive asstts upon the Hquidation, dissolition or winding
up of the affairs of the Corporation on a parity with the Series B Preferred Stock.

Redemption Agent. The term “Redemption Agent™ shell have the meaning set
forth in subparagraph d.ii. below.

Redemption Date. The term “Redemption Date™ shall have the meaning set forth
n subpamgxaph d.ii. below.

Redemption Price. The tetm “Redemption Price™ shall mean the price to be paid
upon redemption of the Series B Preferred Stock, as determined in accordance with subparagraph
d. below.

Senior Stock. The term “Semor Stock™ shall mean, the Series A Preferred Stock
and for purposes of parapraphs b. and h. below, the Series A Preferred Stock and any class or
series of stack of the Corporation issued after the Issus Dete rapking senior to the Series B
Preferred Stock in respect of the right to receive dividends, and, for purpoeses of parzgraphs c. and
h. below, any clase or series of stock of the Corporatior issued after the Issue Date ranking senior
to the Series B Preferred Stock in respect of the right to receive assets upon the lgnidation,
digsolution or winding up of the affhits of the Corporation.

Subscription Price. The term “Subscription Price”™ shall mean 53.50 per share.

Subsidigry. The term “Subsidiary” shall mean any corporation of which shares of
stock possessing at least 8 majority of the genersl voting power in electing the board of directors
are, gt the time a5 of which any determination in being made, owned by the Corporation, whether
directly or indirectly throuph one or mere Subsidiaries.

b. Dividends.

1. Subjeet to the prior preferences and ofher rights of any Senior Stock, the
holders of Series B Preferred Stock shall be entitled to receive, out of funds legally available for
that purpose, cash dividends at the mate of $0.2880 per share per annpm, and no mmore. Such
dividends shall be coradlative fom the Iosue Date and shall be payable quarterly, in arrears,
commencing on the first dividend payment date pro-rated for the period of time the investor
shares have been outstanding after receipt of funds. The Board of Ditectors has elected to pay
dividends on a quarterly basis, on March 31, June 390, September 30 and Decermber 31 of each
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year {each such datc belng herein referred to as a “Dividend Payment Date™). The quarterty
period between consecutive Dividend Payment Daten shell hereinafter be referred to a3 2
“Dividend Period.” Each such dividend shall be paid in cash to the holders of record of the
Series B Preferred Stock as their names appear on the shere register of the Corporation on the
comresponding Record Date; provided, however, as defermined by the Board of Directors, the
Corporation hes the option o pay up to 12 quarterly dividends through issuance of sdditional
ghares of Stries B Preforred Stock having a Liquidation Preference equal to the amount of the
dividend (roumded off 1o the nearest whole share smount). As used above, the term “Record
Date” means, with respect to the dividend payable on March 31, June 30, September 30 and
December 31, respectively, of each year, the preceding Mareh 135, June 15, September 13 and
Diecember 15, or such other record date designated by the Board of Directors of the Corporation
with respect to the dividend payable on such respective Dividend Payment Date. Dividends on
account of arrears for soy past Dividend Periods may be declared apd paid at any time, without
reference to any Dividend Payment Date, to holders of record on such date, not exceeding 50
days preeeding the payment date theraof, as may be fixed by the Board of Directors,

ik, In the event that full dividends are not paid or made wveilzble to
the holders of all ouistanding ghares of Series B Preferred Stock and of any Parity Stock, and
funds availsble shall be insufficient to permit’ payment in full in cash or additional shares of
Series B Preferred Stock to all such holders of the praferertisl amounts to which they are then
entitled, the entire amomnt available for payment of dividends shall be distobuted among the
holders of the Series B Preferred Stock and of any Parity Stock ratably in proportion to the il
amount to which they would otherwise be respectively entitled, and any remainder not paid to
the holders of the Series B Preferred Stock shall cuermiate as provided in subparagraph b.iii.
below,

iii. I, on any Dividend Payment Date, the holders of the Series B Preferred
Stock shall not have reseived the full dividends provided for in the other provisions of this
paragraph b, then such dividepds shall cumulate, whether or not eamied or declared, with
additionsl dividends thereon for each suceesding full Dividend Period during which such
dividends shall remain unpaid. Unpaid dividends for any period less than 2 full Dividend Period
shall curmulste on a day-to-day basis and shall be compuited on the basis of a 365-day vear.

iv. So long as any shares of Series B Preferred Stock shall be outstanding,
the Corporation shall not declare or pay on any Juntor Stock any dividend whatsoever, whether
in cash, praperty or otherwise (other than dividends payable in shares of the class or series upon
which such dividends are declared or paid, or payable in sheres of Common Stock with respect
to Junior Stock other than Common Stack, together with cash in lien of fastional shares), nor
shall the Corporation male any distribution on any Junior Stock, nor shall any Junior Stock be
purchased or redesmed by the Corporation or any Bubsidiacy, nor shall eny monies be paid or
made available for a sinking fiund for the putchess or redemption of any Junior Stock, unless all
dividends to which the holders of Series B Preferred Stock shall have been entitled for ail
previous Dividend Periods shall have been p2id or declared and & sum of money sufficient for
the payment thereof set apart. ;

c. Distributions Upen Liguidation, Dissolution or Winding Up. In: the event of any
voluntary or involuntary liguidation, dissolution or other winding up of the affiirs of the
Corporation, subject to the priar preferences and other rights of any Senjor Stock, but before any
distribution or payment shall be made to the holders of Junior Stock, the holders of the Series B
Preferred Stock shall be entitled to be paid the Liguidation Preference of all outstending sheres
of Series B Preferred Stock as of the daie of such liguidation or dissolution or such other
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winding up, plus any accrued end unpaid dividends therson fo such date, snd 8o more, in ¢agh or
in property taken at its Bir value g determined by the Bosrd of Directors, or both, at the slection
of the Board of Directors. If such payment shall have boen made in full to the holders of the
Serics B Preferred Stock, and if paymernt shall have bery made in {03} to the holders of zny
Senior Stock and Parity Stock of afl amounts to which such holders shall be enjitled, the
remaining sssets gud funds of the Corporation shall be distributed among the holders of Junior
Stook, according to their respective shatas and prorities. If, upon apy such lguidation,
dissolution or other winding up of the affairs of the Corporation, the net assets of the
Corporation distripntable among the holders of all cutstanding ghares of the Series B Prefiarred
Stock and of any Parity Stock shall be msufiicient to parmit the pavment in fitl] fo such holders
of the preferential amounts to which they are entitled, then the entire net assets of the
Corporation remaining after the distributions to holders of any Senjor Stock of ihe full amounts
to which they may be entifled shall be distributed among the holders of the Series B Preferred
Stock and of any Party Stock ratably in proportion to the foll smounts to which they wounld
otherwise be respectively entitled. Nejther the consolidation or merger of the Corporation into or
vwith enether corporation or corporations, nor the sale of alf or substentially all of the assets of
the Corporation o another corporation or cerporations shall be deemed a Vguidation, dissolution
or winding up of the affairs of the Corporation within the meaning of this paragraph ¢.

d. Redemption by the Corporation. The Series B Praferred Stock shall not be
redeemed in whole or in pact prier to January 31, 2009, Op and after January 31, 2009, the Serjes
B Preferved Stock may be redeemed by the Corporation in cash at any time in whole or (subject,
to the last ventence of subparagraph d.i. below), from time to Hime ip part, at the option of the
Corporation, at ap anount per share equal to the Liguidation Preference together, in the case of
any such redemption, with any accrued but unpaid dividends thereon to and inchuding the date of
redemption.

1. Jf less than all of the outsianding shares of Series B Preferred Stock are
to be redesmed, such shares shall be redeemed pro rata or by lot as determined by the Board of
Directors in its sole discretion. The Corporation shall not redeetn less than 2l of the outstanding
shares of Series B Preferred Stock pursuant (o the first paragraph of subparagtaph 4. above at
any time unless all cumulative dividends on ‘the Series B Preferred Stock for all previous
quarterly Dividend Periods have been paid or declared and funds therefore set apart for payment,

i. Notice of every proposed redemption of Series B Prefarred Stock shafl
be sent by or on behalf of the Corporation by first class mail, postage prepaid, to the holders of
record of the shares redeemed at their respective addresses as they shall appear on the records of
the Corporation, not less than thirty (30) days nor more than sixty (60) days prier to the dafe
fixed for redemption (the “Redenmption Date™} () notififog such holders of the election of the
Corporation to redeam such shares and of the date of redemption, (if) stating the date on which
the shares cease to be convertible, and the Conversion Price, (fif) stating the place or places at
whicl; the shares called for redenption shall, upon presentation and surrender of the certificates
evidencing such shares, be redesmed, and the Redemption Price therefore, and (iv) stafing the
nzme and address of any Redemption Agent zelected by the Corporation in aceordance with
subparagraph d.iv. below, and the name and address of the Corporation's tansfer agent for the
Series B Freferred Siock. The Corporation may act as the ansfer agent for the Series B
Praferred Stock.

i, Prior to the date an which there shall have heen a public distribution of
the Series B Prefetred Stock, the Corporation may zct a5 the redemption agent to redeem the
Series B Preferred Stock, Thereafter the Corporation shall eppoint as its agent for such prpose 2

H03000312084 3
‘21



11/08/2003 12:50 FAX 313 222 1704 SHUMARFR LOOP BENDRICK o2y

H03000312084 3

bank or trust company in good standing, organized under the laws of the United States of
America or any jurisdiction thersof, and having capital, surplus and undivided profits
aggregating at least Twenty Million Doilars {$20,000,000), and may appoint soy ope or more
additional such agents which shall in cach case be 2 bank or trust company in good standing
organized under the laws of the United Statcs of America or of any jurisdiction thereof, having
an office or offives in the City of St. Petershurg, Florida, or such other place as shall have been
designated by the Corporation, and having cepital, sirplus and undivided profits aggregating at
teast Twenty Million Dollars ($20,000,000). The Corporation ar such bank or frust company is
hereinafter referred to as the “Redemption Agent.” Following such appeintment and prior to any
redempiion, the Corporation shall deliver to the Redempiion Agent frrevocsble writen
instructions authorizing the Redermption Agent, on behalf and at the expense of the Corporation,
to cause such notice of redemption to be duly mailed as herein provided as soon as practicable
after receipt of such irevocable instructions and in accordance with the above provisions. All
funds necessary for the redemption shall be deposited with the Redemption Agent in trust at
least two business days prior to the Redemptiop Date, for the pro tata benefit of the holders of
the shares so called for redemmption, so as io be and continne to be available therefore. Nejther
faihmwe to mail any such notice to one or more such holders nor any defect in any notice shall
affect the sufficiency of the praceedings for redemption as to other holders,

tv. Ifnotice of redempiion shall have besn given as herein before provided,
and the Corporation shall not defhualt in the payment of the Redemption Price, then each holder
of shares calied for redemption shall be entitfed to all preferences and refative and other rights
accorded by these Restated Articles until and including the dats prior to the Redemption Date, If
the Cotporation shall default in making payment or delivery as aforesaid on the Redemption
Bate, then sach holder of the shares called for redemption shall be entitled to alf preferences and
reiative and other rights acorded by these Restated Articles until and including the date priar to
the date {the “Final Redemption Date”™} when the Corporation makes payment or delivery as
aforesaid to the holders of the Series B Preferred Stock. From and after the Redemption Date or,
if the Corporstion shall default i rmaking payment or delivery as aforssaid, the Final
Redemption Date, the shares called for redemption shall no longer be deemed to be outstanding,
and all rights of the holders of such shares shall cease and terminate, exsept the right of the
holders of such shares, upen sumrender of certificates therefore, to receive smonnts o be paid
hereunder. The deposit of motdes in trust with the Redemption Agent shall be irrevocable except
that the Corporation shall be entitled fo receive rom the Redemption Agent the interest or other
earnings, if any, eamed on any monies so deposited in trust, and the holders of any shaves
redeemed shall have no cleim o such interest or other earnings, and any balance of monies so
depostied by the Corporation and unclaimed by the holders of the Series B Preferred Stock
entitled thereto at the expirstion of two [2) years fom the Redemption Date {or the Final
Redemption Date, a8 applicable) shall be repaid, together with any interest or other carnings
therron, 1o the Corporation, and after any such repayment, the holders of the shares entitled to
the funds so repaid to the Corporation shall look only to the Corporation for such payment,
withount inferest.

¢. Comversion Rights. The Series B Preferred Stock shall be convertible into
Common Stock as follows:

i. Optionzl Conversion. Subject to and upon compliance with the
provisions of this paragraph ., the holder of any shares of Series B Preferred Stock shall have
the right at such holder’s option, at any time or from time t0 tire, to convert any of such shares
of Series B Preferred Stock into fully paid and nonessessable shares of Common Stock at the
Convession Price (as hercinafter dofined) in effect on the Conversion Date (as hereinafler

§
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defined) upon the terms hereinafter set forth. In case any share of Series B Preferred Stock is
called for redemption, such right of conversion shall terminate at the close of business on the
fifth day prior to the Redemption Date or, if the Corporation shell default in the payment of the
Redemption Price, at the close of business on the fifih day prior to the Final Redemption Date.,

ii. Automatic Conversion. Hach outstanding share of Series B Preferred
Stock shell automatically be converted, without any further act of the Corporation or its
shareholders, into fully paid and nonassesssble shares of Common Stock st the Conversion Prics
then in effect upon (2) the closing of an underwritien public offering pursuant to an =fective
registration statement umder the Securities Act, covering the offering and sale of the Common
Stock for the account of the Corporatlon in which the aggregate gross proceeds recaived by the
Corporation aquals or exceeds 85,000,000 and In which the public offering price per share
equals or exceeds §5.00 per share {as adjusted in the same manmer as Section evi. below); () 4n
Approved Sale or (c) the vote of 2 majority of then outstanding shares of Series B Prefemred
Stock to automatically convert all outstanding shares of Series B Preferred Stock into Commeon
Stock

i, Comversion Price. Each chare of Series B Preferred Stock shall be
converted into a smber of shares of Common Stock determined by dividing (i) the Subscription
Price by (ii) the Conversion Price in ¢ffect on the Conversion Date. The Conversion Price at
which shares of Comnnon Stock shall initjally be issuable upon conversion of the shares of
Series B Preferred Stock shall be §3.50. The Conversion Price shall be subject to adjustment as
set forth in subparagraph e.vi. Accrued but unpaid dividends shalt be payable upon conversion fo
the extent legally permitted. .

iv. Mechanics of Conversion. The holder of any shares of Series B
Preferred Stock may exercise the conversion right specified in subparagraph e.i. by surrendering
to the Corporation or any trangfer agent of {the Corporation the certificate or cartificates for the
shares to be converted, accompanied by written notice specifying the munber of shares to be
canverted. Upon the occurrence of the event specified in subparagraph e.il., the outstanding
shates of Series B Preferred Stock shall be converted automatically without any futther action by
the holders of such shares and whether or not the cerfificates representing such shares sre
surendered to the Corporetion or its transfer agent; provided that the Corporation shall not be
obligated to issue to any suck holder certifieates evidencing the shares of Common Stock
issuable upon such conversion unless certificates evidencing the shares of Series B Preferred
Stock axe cither deliversd fo the Corporation or any tmsfer agent of the Corporation.
Conversion shall be deemed to bave been cffected on the date when delivery of notice of an
election to convert and certificates for shares is made or on the date of the oocwrrence of the
event specified in subparagraph .., as the case may be, and such date is referred to herein s
the “Conversion Date.” Subject fo the provisions of subparagraph evi.7, as promptly as
practicable thereafter (and afier surrender of the centificate or certificates representing shazes of
Series B Prefemred Stock to the Corporation or any transfer agent of the Corporation in the case
of conversions pursnent to subparagraph e.ii.) the Corporation shall issue and deliver io or upon
the written order of such holder 2 eetlificate or certificates for the number of Rl shares of
Common Stock to which such holder is entifled and a check or cash with respect to any
fractional interest in a share of Common Stock as provided in subparagraph e.v. Subject to the
provisions of subparagraph e.v1.7., the person in whose name the certificate or certificates for
Cororpon, Btock are to be issued ghall he deemed to have become a holder of record of such
Commoan Stock on the applicable Conversion Date, Upon conversion of only & portion of the
number of shares covered by o certificate vepresenting shares of Series B Prafirred Stock
surrendered for conversion {in the case of conversion pursuant to swhparagraph e.i), the
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Corporation shall issue and deliver to or upon the written order of the holdet of the certificate so
surrendered for conversion, at the expenge of the Corporation, a new certificate covering the
munber of shares of Series B Freferred Stock representing the uncomverted portion of the
certificate so suryendered.

v. Froctional Shares. No fractional shares of Common Stock or serip shall
be issued upon conversion of shares of Series B Preferred Stock.  more than one share of Sexies
B Preferred Stock shell be surrendered for conversion at any one time by the same holder, the
oumber of full shares of Common Stock issuable upon conversion thereof shall be computed on
the basis of the aggregate munber of shares of Series B Preferred Stock so surrendered. Instead
of any fractional shares of Common Stock which would otherwise be issuable upon conversion
of any shares of Sexies B Proferved Stock, the Corporation shall pay & cash adjusiment in respect
af such Fractional inferest in 20 amount equal to that fractional interest of then Current Market
Price.

vi. Conversion Price Adjustments. The Conversion Price shall be subject to
adjustrnent from time to time as follows:

1. Common Stock Issued at Less Than the Comversion Price. If the
Corporstion shall issue any Commmon Stock other than Excluded Stack (as hereinafiter defined)
without consideration ot for a consideration per share less than the Convergion Price in effect
immediately prior to such issugnce, the Conversion Price in sffect immediately prior to each
such issuance shall imimediately (except as provided below) be reduced to the price determined
by dividing (1) at amount equal to the sum of (A) the pumber of shares of Commoen Stock
outstending immediately prior to such ismence multiplied by the Conversion Frice in effect
imrmediately prior to such issuance and (B} the consideration, if any, received by {he Corporation
upon such issuanee, by (2) the iotal number of shares of Common Stock cutstanding
imrmediately after such issuance.

For the purposes of any adjustment of the Conversion Price purspant {o clause I,
the following provisions shail be epplicable:

8. Cugh In the case of the ismance of Common Stock for
cash, the amount of the considetation received by the Corporation shall be deemed to be the
amount of the cash proceeds received by the Corporation for such Common Stock before
deducting there from any discounis, commissions, taxes or other expenses allowed, paid or
incurzed by the Corporation for any underwriting or otherwise In connection with the issuance

and sale thereof, a

b. Consideration Other Than Cash. In the case of the
issusnee of Common Stock {otherwise than upon the conversion of shares of capital stock or
other ssoutities of the Corporation) for 2 consideration in Whole or in part other than cash,
mcluding securities acquired in exchange therefore (other than securities by their forms s0
exchangeable), the consideration other than cash shall be deemed to be the fair value thereof 2s
determined by the Board of Directors, iirespective of any accounting freattnent; provided that
such fair value as deternrined by the Board of Directors shall not exceed the aggregate 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. :

o. Oprions and Converitbie Securities. In the case of the
issuance of (i) options, warrants or other rights to purchase or acquire Common Stock (whether

HO3000312084 3
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or not at the time exercisable), (if) securities by their terms convertible into or exchangeabls for
Commen Stock (whether or not at the time so convertible or exchangeable) or options, warrants
or righte fo purchase such convertible or exchangeable securities (whether or not at the time

exercisable):

H03000312084 3

i the aggregate maximum number of shares of
Common Stock deliverable uponr exervise of such opiions,
watrants or other rights fo purchase or acquire Common Stock
shall be deemed o have been issued at the time such options,
warrants or rights were issued and for 2 cousideration equal to
the consideration (determined in the mammer provided in
subclauses 2. and b. sbove), if any, received by the Corporation
upon the issusnee of such options, wartants or rights plus the
minigrmm purchase price provided in such options, warrents or
rights for the Common Stock covered thereby;

if. the aggregate maximpnn gumber of shaves of
Common Stock deliverable upon conversion of or in exchange
for any such convertible or Stock exchangesble securities, or
upon the exervise of optionms, wamants or other rights to
plrchase or acquire such convertible or exchangeable securities
and the subsequent conversion or exchange thersof, shall be
deemed to have been issued 2t the time such rights were issuad
aud for'z conmsideration equal to the consideration, if any,
reosived by the Corporation for any such securities and related
options, warrants or rights {excluding any cash received on
account of accrued Interest or accrued dividends), plus the
additional consideration (deterrmined in the manner provided in
subclauges 2. and' b. sbave), if any, to be received by the
Corperation upon the conversion or exchange of such securities,
or upon the exetcize of any related options, warrants or rights to
purchase or acquire such comvertible or exchangeable seowrities
and the subsequent conversion or exchange thereot;

iii. onr. any change in the number of shares of
Comunon Stock deliverable upon exercise of any such options,
wamranis or righls or couversion or exchange of such
convertible or exchangeable securities or amy change in the
consideration to be received by the Corporation upon such
exercise, conversioh ot exchange, including, but not limited to a
change resulting from the anti-dilution provisions thereof, the
Conversion Price a2 then in effect shall forthwith be readjusted
to such Conversion Price ag woukd have been obtained had an
adjustment been made upon the issuance of such optiens,
warranis or rights not exercised prior to such changs, or of such
converiible or exchangeable securities not conmverted or
exchanged prior to such change, upon the basis of such change;

tv. on the expiration or cancellation of any such

opdone, warents or righis, or the termination of the right to
convert of exchange such convertible or exchangeable
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securities, il the Conversion Price shall have teen adjusted upon
the issnance thereof, the Conversion Price shall forthwith be
readinsted to such conversion Price as would have been
obtained had ap adjustment been made upon the jssuance of
such options, wartants, rights or such convertible or
exchangeable sacurities on the basia of the jssuance of only the
anmber of shares of Comnen Stock actuzlly issued vpon the
exercise of such options, warrents or tights, or upon the
conversion or exchange of such convertible or exchangeable
seourities; and

v. ifths Conversion Price shall have been adjusted
upon the isgance of amy such options, warranty, rights or
converiible or exchangeable securities, no fwther adjustment of
the Conversion Price skall be made for the aciual issuance of
Commmon Stock upon the exercise, conversion or exchange
thereaf: provided, however, that no increase i the Conversion
Price shall be maade pursuant to subclauges i or i of this
gubclause ¢,

2. Excluded Stock “Excluded Stock” shall mean (A) shares of
Commpon Stock issued or reserved for Issuance by the Corporation 88 a stock dividend payable in
shares of Common Stock, or upon any subdivision or splivup of the outstanding shares of
Common Stock, Series A Preferred Stock or Series B Preferred Stock, or upon conversion of
ghares of Series A Preferred Stack or Serics B Preferred Stock, (B) shares of Common Stock to
be igsned to options, warrsuts or other securifies convertible into Common Stock which are
outsianding on the Issue Date and (C) up to 681,000 additional shaves of Comrmmeon Stock fo be
issued to key employess, directors, consultants and advisors of the Corporation pursuant to a
stock option or Inecantive plan at an exercise price of no less than 85% of the Current Market
Price together with any such shares that are repurchased by the Corporation and reissued to any
such employee, director, consultant or advisor. All shares of Excluded Stock, which the
Corporation has reserved for issuance, shall be deemed 0 be owistanding for all purposes of

comptations under subparagraph e.vi.l.

3. Stock  Dividends, Subdivisions, Reclassificatlons  or
Combinations. If the Corporation shall (i} declare a dividend or taake a distribution on ifs
Common Stock in shares of its Common Stock, (i) subdivide or reelassify the outstanding
shares of Comonon Stock info a greater member of shares, or (i) combine or reclassify the
outstanding Common Stock into a smaller numiber of shares, the Conrversion Price in effect at the
time of the record date for suck dividend or distibution or the effective date of such subdivizion,
equrhination or reclassification shall be proportionataly adjusted so that the holder of any shares
of Series B Preferred Stock surrendered for conversion after such date shall be entitled to receive
the number of shares of Commen Stock which he would@ have owned or been entifled to ceceive
had such Secries B Preferred Stock been converted immediately prior to such date, Successive
adjustments in the Conversion Price shall be made whenever any ovent specified above ghall
QGO F
A Other Distributions. In case the Corpuration shall fix a record
date for the making of o distribution fo all holders of sherss of its Common Stack (i) of shares of
any class other than its Conmmon Stock or (ii) of evidence of indebtedness of the Corporations or
any Subsidiary or (iif) of assets {excluding cash dividends or distribuiions, and dividends or
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distributions referred to in subparagraph e.vi.3. above), or {iv) of rights or warrants {excluding
those referved to in subparagraph e.vi.1. abave), in each such case the Conversion Price in effect
immediately prior thereto shall be reduced immedistely thereafler to the price determined by
dividing (1} sn amount exqual to the difference resulting from (A} the number of shares of
Cormmon Stock outstanding on such record date mmiltiplied by the Conversion Price per share on
- such record date, less {B) the fair market value {(as determuned by the Board of Divectors, whose
determination shall be conclusive) of said shares or evidences of indebtedness or assets or rights
oF warrants to be so distributed, by (2) the number of shares of Commeon Stock ontstanding on
such record date. Such adfustment shall be made soccessively whepever such a record date is
fixed. In the event that such diskibution is not so made, the Conversion Price then jn effact ghall
be readjusted, effentive as of the date when the Board of Direciors determines not to distribute
such ghares, evidences of indebtedness, asgels, rights or warants, a8 the case may be, to the
Conversion Price which would then be in ¢ffecl 27 such recerd date had not been fixed,

5. Consolidation, Murger, Sale, Lease or Conveyance, In case of
any consolidation with or merger of the Cerporation with or into another corporation other than
e Approved Sale, or in case of any sale, lease or conveyance io snother corporation of the
agsets of the Corporation as zn snfirely or substantially ss sn entirety other than an Approved
8ale, cach ghaoe of Series B Preferred Stock shall affer the date of such consolidation, merger,
sale, lease or conveyance be convertible into the number of ghares of stock or ofther securities or
property (including cash) to which the Common Stock issusble (at the time of such
consolidation, merger, sale, Jease or conveyance) wpon ¢onversion of such share of Series B
Praferred Stock would have been entitied vpon such comsolidation, merger, sale, lease or
conveyance; and in auy sush case, 15 hecessary, the provisions set forth herein with respeot to the
rights and interests thereafter of the holders of the shares of Seres B Preforred Stock shall be
appropriately adjusted xo a8 to be applicable, as nearly as may reasonably be, to suy shares of
stock or other gecurities or property fhersafler deliverable on the conversion of the shares of
Series B Preferred Stock.

6. Rownding of Caleulations; Minimun  Adjustment. Al
calculations under this subparagreph vi. shall be made to the nearest cent or to the nearest one
hurdredth (1/100th) of a share, a5 the cpse way be. Any provision of this paregraph =. to the
contrary notwithstanding, no adjustment in the Corrversion Price shall be made if the amount of
such adfustment would be less than £0.05, bt any such armeunt shall be earried forward and an
adinstment with respect thereto shall be made at the time of and together with any subsequent
adingtment which, together with such amount end any other armount or emounts 50 carried
Sforward, shall aggregate $0.05 or mors.

7. Timing of Issuance of Additional Common Stock Upen Certain
Adjustments. In apy cage fn which the provisions of this subparagraph vi shall require that an
adjustment shall become effective imumediately after a record date for an event, the Corporation
may defer until the vecurrence of such event (A) issuing to the holder of any share of Series B
Preferred Stock converted after such record date and before the ccomrence of such event the
additional shares of Commnon Stock issuable upon such conversion by reason of the adjusément
required by such ¢vent over and above the shares of Commwn Stock issuable upom such
coniversion before giving effect to such adiustment and {B) paying to such holder any ameunt of
cash in Iieu of 2 fractional share of Common Stack pursuant to subparapraph v, of this paragraph
¢, provided that the Corporation upon request shall deliver to such holder s due hill or other
appropriate instrament evidencing meh holder's right to receive such edditiona! shares, and such
cash, upon the ocowrrence of the event requiring such adjustment,
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vii. Curreni Market Price, The Current Market Price at any date shall mean,
in the event the Common Stock is publicly traded, the average of the daily closing prices per
share of Conzmon Stock for 30 consecutive trading days ending no more than 15 business days
befors such date (as adjusted for any stock dividend, spiit, combination or reclassification that
took effect during such 30 business day period). The closing prive for each day shall be the last
reported sale price of, in case no such reported sale takes place on such day, the average of the
Tast closing bid and asked prices, in either case on the princips! national securities exchange on
which the Common Stock is listed or admitted to trading, or if not listed or admitted to ading
an any national securitics exchange, the closing sale prics for such day reported by NASDAQ, if
the Common Stock is traded over-the-counter and guoted in the National Market System, or if
the Common Stock is so traded, but not so guoled, the average of the closing reported bid and
asked prices of the Common Stock 25 reported by NASDAQ or any comparable system oy, 1f the
Common Stock is not listed on NASDAQ or sny comparable system, the sverage of the closing
bid and asked prices as frmdshed by two members of the National Association of Securities
Trealers, Ine. selected fom time fo time by the Corporation for that porpose. If the Common
$tock is not traded in such manmer that the quotations referred to above ave available for the
perlod roguired hersunider, Corrent Market Price per share of Common Stock shail be deemed to
be the fair velue as determined by the Roard of Directors, irrespective of any aceounting
treatment.

vill. Statement Regarding Adfusiments. Whenever the Conversion Price shall

. be adjusted as provided in subparggraph e.vi., the Corporation shall forthwith file, at the office

of any trausfer agemt for the Series B Preferred Stock and at the principal office of the
Corporation, & statement showing in detail the facts requiring such adiustment and the
‘Conversion Price thet shall be in effect after such adjustment, and the Corporation shall 2lso

. cause a copy of such statemient to be scnt by mail, first class postage prepaid, io sach holder of

sharss of Series B Preferred Stock at its address appearing on the Corporation'’s records. Bach
such staternent shall be signed by the Corporation's independent public accountants, if
applicable. Where appropriate, such copy may be given in advence and may be included as part
of 2 notice required to be miled vmder the provisions of subparagraph e.vi.1.

ix. Notice to Holders. In the event the Corporation shall propose to take
=y action of the type described in clause 1 {but omly if the action of the type described in clause
1 would result in an adjustment in the Conversion Price), 3, 4 or 5 of subparagraph e.vi., the
Corporation shall give notice to each holder of shares of Series B Preferred Stock, in the mammer
set forth in subparapraph e.viil., which notice shall specify the record date, if any, with respect to
any such sction and the approximate date on which such action is to fake place. Such notice shall
also set forth such fasts with respoct thereto as shall be reasomiably necessary io indicate the
effect of such acton (o the extent such effect may be kmown at the date of such netice) on the
Converslon Price and the number, kind or ¢lass of sharcs or other securities or property which
ghall be deliverable upon conversion of shares of Series B Preferred Stock. In the case of any
action which would require the fixing of 2 record date, such notice shall be given at least 10 days
prior to the dste so fixed, and in case of all other activm, such netice ghall be given at least 15
days prior to the taking of such proposed action. Failure fo give such notice, or any defect
therein, ghall not affect the legality or validity of any such action.
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X. Treaswry Stock. For the purposes of this paragraph ¢., the sale or other
disposition of any Common Stock theretofore held in the Corporation’s treasury shall be deamed
to be an issuzpee thereofl

xi. Costs. The Corporation shall pay all documentary, stamp, trensfer or
other transactional taxes ativibutable to the issnence or delivery of shares of Common Stock
upen conversion of any shares of Series B Preferrad 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 ¢ertificate for such shares in a name gther than fhat of the holder of
the shares of Series B Preferred Stock in respect of which such shares are being issued.

%it. Reservation gf Shares. The Corporation shall reserve at all times go long
as any shares of Series B Preferred Stock remain outstanding, free froms preenmtive rights, out of
itg treaswry stock (if applicabls} or its anthorized but unissued shares of Common Stock, or both,
solaly for the purpose of ¢ffecting the conversion of the shares of Series B Preferred Stock,
sufficient shares of Comimon 3tock to provide for the conversion of all outstanding shares of
Series B Preferred Stock.

xiii. Approvals. If any shares of Common Stock to be reserved for the
puipose of shares of Series B Preferred Stock require registration with or approval of
governmental authority ander any Federal or state law before such shaves may be validly issued
or delivered upon conversion, then the Corporation will in good faith and as expeditiously as
possible endeavor 1o secure such registration or approval, as the case may be. If, znd g0 long as,
any Comonos Stoek into which the shares of Series B Preferred Stock are then convertible ix
listed on 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 izsnance, all shares of
such Common Stock issuable upon conversion. '

xiv. Valid Issuanee. Al shares of Common Stock which may be issued upon
conversion of the shares of Series B Preferred Stock will upon issuance by the Corporation be
duly and validly issued, fully paid and nonassessable and free frora all taxes, Hens aud charges
with respeet to the issuance thereof, and the Corporstion shall take no action which will cause a
contrary result (inclnding without limitstion, any action which wonld cause the Conversion Price
to be less than the par value, if any, of the Commion Stock),

£ Voiing Righis.

i. In addition to the special voting rights provided in subparagrephs fii.,
iif, ang iv. below and by applicable law, the holders of shares of Series B Preferred Stock shall
be entitled to vote upon all matters upon which holders of the Common Stock have the right to
vote, and shall be entitfed to the number of votes equal to the lfargest muraber of full shares of
Commpon Stock into which such shares of Series B Preferred Stock conld be converted purguant
to the provisions of paragraph e. hereof at fhe record date for the determination of the
sharcholders entitled to vote on such matters, or, if no such record daie is established, at the date
such vote is taken or any writien consent of shareholders is solicited, such votes to be counted
together with all other shares of capital stock having geners! voting powers and not separately as
& class. Inn a1l cases where the holders of shares of Series B Preferced Stock have the right to vote
separately as a ¢lass, such holders shall be entitled to one vote for each such share held by them
respectively. : :
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il. Solong as at least 25% of the shares of Series B Preferred Stock which
were isgued on the Issue Date are still cutstanding, without the comsernt of the holders of at least
2 majority of the shares of Series B Preferred Stock then outstanding, given in writing or by vote
#1 a meeting of sharcholders called for such purpose, the Corporation will not {i} amend, alter or
repesl any provision of the Artioles of Incorporation so as to adversely affect the rights,
preferences or privileges of the Series B Preferred Stock; (i) creatc any other class of Senior
Stock ot increase the anrhorized amount of any such other class; (iti} pay or declare any dividend
on any Junior Stock (ofhier than dividends peyable in shares of the class or series upon which
guch dividends are declered or paid, or payable in shares of Conunon Stock with respect to
Tunicr Stock other than Common Stock, iogether with cash in lieu of fractional shares and
dividends not in excess of dividends paid to the Series B Preferred Stock) while the Scries B
Preferred Stock remains outstanding, or apply any of its asgets to the redemption, retircment,
purchase or acquisition, directly or indirectly, through subsidiaries or otherwise, of any Junior
Stock, except from employses or consultants of the Corpomtion upon termination of
employment or otherwise pursuamnt to the terms of stock purchase or option agreemnents
providing for the reputchase of, or right of ficst refusal with respect o, such Junior Steck entered
into with such eroployees or consultants; (v} merge or consolidate with or into any other person,
or sell gubstantially all of its assets or business to any other person that wonld result in a
valuation of lesg than $3.50 per shave of the Series B Preferred Stock; or (v) enter into sny
transaction involving a liquidetion, disseluiion, winding up or sindlar reorgenization of the
Corporation.

iil. If and whenever the Corperaﬁon shall have failed to declare and pay the
~fill amount of dividends payable on the Series B Preferred Stock on any six {6} Dividend
Payment Dates, then and in such event the holders of the Series B Preferrad Stock, voting
separately &3 @ class, shall be emtifled at the nexi avmual meeting of the shereholders of the
Corporation or at any special meeting to elect one (1) director. Upon election, such director shall
become an edditional director of the Corporation, and the anthorized number of directors of the
Corporation shall theretpon be antomatically increased. Such right of the holders of Series B
Preferred Stotk to elect 8 director may be exercised uniil all dividends in defaclt on the Series B
Preferred Stock shall have been paid In fill, ‘and dividends for the cwrent Dividend Period
declared and funds therefore set apart, snd when so Paid and set apart, the right of the holders of
Seriey B Freferred Stock to elect such director shall cease, the term of such director shall
thereupon terminate, and the authorized mumber of dixectors of the Corporation shall thereupon
retorn to the mmber of authorized directors otherwize in effect, but subject slways to the same
provigions for the vesting of such special voting rights in the case of any such future dividend
defauls or defaults. The fact that dividends have been paid and set apsrt as required by the
preceding sentence shall be evidenced by a c¢rhﬁcn"be execuied by the Pregident and the Chief
Finznoial Officer of the Corporation and delivered to the Board of Directors. The director so
elected by holders of Series B Preferted Stock shall serve until the certificate deseribed in the
preceding sentence shall have been delivered to the Board of Dirsctors or until their respective
successors shall be elected or appointed and gualify.

At any time when such special voting tights have been so vested in the kolders of
the Series B Preferred Stock, the Secretary of the Corporation ray, and, upon the written request
of the holders of record of 10% or more of the numbes of shares of the Serjes B Preferred Stock
then outstanding addressed o such Secretary at the prineipal office of the Corporation, shall, call
a special mesting of the holders of the Series B Preferved 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 afier delivery of such request, and in either case o be held at the place and upon
the notice provided by law and in the Corperation’s By-Laws for the holding of meetings of
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ghareholders; provided however that the Secretary ahalf not be required to call such & special

meeting if any such reguest i received less than tindty {90} days before the date fixed for the
Text ensuing snnual or speeial meeting of sharcholders.

iv. if, at amy fime when.the holders of the Sexies B Preferred Stock are
entitled to elect a divector pursuant to the fcm:gomg pr&nsmm; of this paragraph {f, the holders of
aty onie or more additiona! serics of Preferred Stock are entified to elect ditectors by reason of
any default or svent spec:ﬁcd in the certificate of desigpation for such series, and if the terms for
grch other additional geries so permit, the voting nghts of the two or more series then entitled fo
vote shall be combined (with cach series having a number of votes proportions! to the aggregate
lquidation preference of its outstanding shares). In such eass, the holders of the Series B
Preferred Stock and of alf such other series then aui‘zﬂnd 50 10 voie, voting ag a class, shall glect
such directors. If the holders of any such ‘other se.ncs have slected guch directors prior to the
happening of the defaull ar event permitiing ‘the holders of Series B Prefemred Stock 1o elect a
directar, or prior to 8 written request for e holding !bf & special meeting being received by the
Secretary of the Corporation from the holders of not less than 10% of then outstanding shares of

Series B Preferred Stock, then such directors so pre'qously elected will be deemed to heve been
tlected by and on behall of the holders of Scries B Prefem:d Stock as well as such other geries,
without prejudics to the right of the holders of Series B Preferred Stock to vote for dircotors such
previously siected directors shall zesign, ceasc 1o serve or stand for reslection while the hoiders
of Series B Preferred Stock are entitled to vote. If the holders of any such other series are
entitled fo elect in excess of one (1) director, the Smes B Prefetred Stock shall not pamczpatc i
the election of more than one (1)} such divector and thit ¢ director whose termn first expives shall be
deemed to be the dirsetor elected by the holders of Series B Preferred Stock; provided that, if at
“the expiration of sach ferm the hoiders of Serics B Prtfmcd Stock are entitled to voie in the
slection of directors pursuant to the premsmns of thls paragraph , then the Secretary of the
Corporation shall call 2 meeting (which meeting ma¥ he the annual meeting or special meeting
of gharsholders referred to in subperagraph £il) of huiders of Series B Preferred Stock for the
purpose of cif:cung replacement direotors (in ascnrdance with the provisions of this pavagraph £}
te be hafd at or prior to the time of expiration of the axpﬁmgt:enns referred io ebove, '

u :

g Capital, On my mdcmpﬁm of Sene:s B Preferred Stock, the Corporation's
capital shall be teduced by an amonnt equal o the Suhsr:npnon Price multipfied by the number
of shares of Series B Preferred Stock redesmed on stieli date. The provisions of this paragraph g.
shall apply to all certificates representing Series B ?rcfexred Stock whether or not all such
certificates have been survenderad to the Corpommm{

l~ §

b Exclusion of Other Rights. Exccpt as' may otherwisze be required by law, the
shares of Sericy B Preferred Stock shall not have' any preferences or welative, participating,
optional or other special rights, otiwer than those spcblﬁcally set forth in these Restated Articles
{as such may be amended from tine to tlme) The shailas of Series B Preferred Stock shall have
ho preemprive or subscription rights, : '

i Heodings of Subdivisions. The head g5 of the vardous subdivisions hereof are
for co?vsmmce of reference only and shaﬁ ot affcét the interpretation of any of the pravisions
hereo

}.

HE j .
§.  Severability of Provisions. II'any nght, preference or limitation of the Series B
Preferred Stock set forth in these Restated Articles tas[ guch wmay be gmended from time to ime)
is fnvalid, unlawfil or incapable of being enforced \%y reason of any rule of law or public polivy,
#it other rights, preferencees gnd Im'uﬁimms !sct fm-th in these Restated Articles {25 so amended)
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which can be given cffect without the mvais:‘!, umlawitul o vmenforeesble Tight, preference or
limitation shall, nevertheless, remmin in full force jand effect, and no right, preference or
limitation herein set forth shail be deemed dependentiupon any oiher such right, preference or
limitation wnless so expressed herein. , [{

k. Status af Reacquired Shares., Sharcs{%of Seriee B Freferred Stock which have
been issued and reacquired in any manner shall (upon Fomphancc with any applicable provisions
of the laws of the State of Flonda) have the status of ;rfu&mnzcd aund unissued shares of Series B
Preferred Stook issusble in series mdesgnated as to series may be redesignated and reissued.

ARTICLE }g
AFFILIAYED TRANSACTIONS

: [t
Pursuant to the provisions of 607 0901{5}(5:} uf fhe Act, the Corporation clecis not to be
govemed by the requirements or other provisions te, arding affiliated transactons az sef forth in
Section 607.0901 of the At and, therefore, the tmns of such section of the Act will not apply
with regpect to the approval, adoption, authorization, mﬂﬁcahon or ¢ffectuation of any affiliated
transactiong invalving the Corporation. '

AR’IICLE
CONTROL m. A%gUISITIONS
Pursuzit to the provisions of 60‘? 0902(5) olf ‘the Act, the Corporation ¢lects not to be
gove;rncd by the requirements or ofher provisions rcg'ardmg control-ghare acquisitions described
in Section 607.0902 of the Act. Therefore, the terms nd provisions of Section 607.0902 will not
apply with respect to any eontrol-share acquidition afJI &ny equity seeritics of the Corporation and
the equily securities of the Corporation will have m:,r'i;and all other rights and privileges available

under the Aot

ARTICLE ]i'ﬂ

The power to adopt, alter, amend or rcpcal bylaws will be vested in the Corporation’s
Board of Diirectors. . [ ?I

ARTIC!ZE
MEMEEE !CA TION

!

The Corporation shall, to the figl] | cxtent penixintﬁed by Florida law, indemmify any person
who is orwasadmcturorotﬁccrofﬂ:qu:pogﬂﬁmcmwassmmgatthemqm of the
Corporation as a director or officer of another corporat partnership, joint venture, triast or other
enterprise. The Corporation may, to tw Al c}:tcnt p:r;rmtted by Florida law, indermify any person
whe i3 or was an employee or agent of ih;: Cerpamton of was serving af the request of the
Corporation as di employee or agent of mother cmparatmn, partoership, foiut venture, trust or other
enferprise.

i
ARTICLE IX,
MQT

These Restated Articles may be amen&s:d in Lbe manmer provided by law,
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ARTICLE X/
STERED AGENT A

l
The name of the registered agent o?‘ the CLrpmtion and the street address of the

i

registered offce of the Corporation are ag follows: , } I

i
Julin C.iisqmve Esq.
Stumaker, Lodp & Kendrick, LLP
101 E. Kennegy Bivd.|Shite 2800

TempT, FL33 2
IN WITNESS WHEREOQF, the undersigned Frosident has executed these Amended and

Restated Articles of Incorporation on Octobet ! 23 20034}
| i

?
. i
Jobn{H. Schaber, President
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