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|
TICLES OF AMENDMENT AND RESTATEMENT
OF THE ’
ARTICLES OF INCORPORATION ‘
OF
MARS, INC,

-

The|Amended|and Restated Articles of Incorporation of MARS, Inc., a Florida corporgtion
: ("Corporation™), filed with the Department of State on December 19, 1996, Charter Nurnbar ‘
PS5000088716, be, and they are hereby amended as shown below: .

All |Articles of the Articles of Incorporation of this Corporation are either completely
eliminated or amended in their entirety to read as shown in the Second Amended and Restated
Articles of Incorporation of this Corporation, the original of which is attached hereto and made alpart
hereof,

The [Second Amended and Restated Articles of Incorporation were duly adopted on Qetpber
20, 1997 by the Corporation’s Board of Directors in order to establish the preferences, limitations .
. and related rights of the Corporation’s Series B Convertible Preferred Stock pursuant to Article V 1
i of the Corporation’s Amended and Restated Articles of Incorporation and Florids Statutes Section .
607.0602, |The Secgnd Amended and Restated Articles of Tncorporation do not contain [any
, armendment|requiring shareholder approval,

IN WITNESS WHEREQF, the undersigned, being the President of this Corporation, has
exeouted these Articles of Amendment and Restatement as of the 20th day of October , 1997,
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SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION

oF

MARS, INC.

THE UNDEE.:SIGNED, being the Presidert of MARS, Inc., does hereby make, subscribe,
file and acknowledge These Second Amended and Restated Articles of Incorporation (“Articles of
Incorporatign™) for the| purpose of continuing a corporation under the Florida Business Corporation
Act.

ARTICLEI
NAME

The mame of the corporation (hercinaficr referred to as the “Corporation”) is MARS, Inc. A

ARTICLE I1
CIPAL OFFICE AND REGISTERED AGENT

ce of the Corporation shall be at 5300 N. Powarline Road, Fort Lauderdale,
other city in the State of Florida designated by the Board of Directors from
time fo time. The e and address of the Corporation’s registered agent in the State of Florids,
whose Consent to Appointment as Registered Agent aceompanies these Articles of Incorporation,
i is Robett Zgbel, 5300|N, Powerline Road, Fort Lauderdale, Florida 33309. P

The principal
Florida 33305, orin

ARTICLENT
PURPOSE

: The |purpose af the Corporation is to engage in amy lawful act or activity for which
corporations may be organized ynder the laws of the State of Florida, and the Corporation shall have

3
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; all of the powers conferred upon corporations organized under the laws of the State of Florida to

; carry out such purpose.

| y
: ARTICLE IV 5

The Corporatipn shall have perpetual existence.

ARTICLE Y
CAPITAL STOCK

1. Authorized Capital Stock. Except as otherwise provided by law, authorized shares
of capital ﬁick of the Corporation, regardless of class or series, may be issued by the Corporation,
from time 1p time in ghch amounts, for such lawful consideration and for such corporate purppses
&s the Board of Diretprs may from time to time determins. All capital stock when issued and y
paid for shall be deemed fully paid and non-assessable. The total number of shares of all classes of
capital stock which thet Corporation shall have authority to issue shall be 300,000,000 consisting of:

A
¥

(a) 100,000,000 sharcs of Class A Common Stock, having a par value of $/001
per share;

(b  |[200,000,000 shares of Class B Common Stock, having & par value of $/001
per share; and

(c) 100,000,000 shares of Preferred Stock, having a par vatue of $.001 per sHare.

2. Terms nf Commen Stock.

)] General, Except as otherwise required by law or as otherwise provided in )
these Arﬁckis of Incotporation, each share of each class of Common Stock (as hereinafter deﬁ:red) .

shall have identical paywers, preferences, qualifications, Emitations and other rights. The Class A
Common Siock and Class B Common Stock are hersinafter collectively referred to as the “Common
Stock,™ :

(b) oting Rights. Except as otherwise required by law or as otherwise provided
in these Articles of Incorporation: (f) each share of Class A Common Stock shall be entitled to bne
vote per ahm];; (it) each) share of Class B Common Stock shall be entitled to ten votes per share; and

4
L4
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ass A Common Stock and the holders of Class B Common Sitock shall voie
ass on all matters submitted to a vote of stockholders.

(1ii) the holders of
together as a single ¢

)

stock ing senior
in cash, property or
available therefor. Ag
ghall be cntitled ta pa
dividends ate declared that are payable in shares of Common Stock, such dividends shall be d

Dividends, Subject to the rights of any outstanding class or series of pital
o Comnmon Stock as to dividends, dividends may be paid upon Common Stock
securities as and when declared by the Board of Directors out of funds ] ally
and when dividends are so declared and paid, the holders of Common Stock

ii) if the dividends consist of other voting securities of the Corporation, the
lare and pay such dividends in separate classes of securities, identical in all

Comunon Stock, and
Corporation shali de
respects, except that
held.

Liguidation. In the event of any Hqnidation, dissolution or winding-up of the
voluntary ar involuntary, the holders of each olags of Commen Stock are
1y in the net assets, if any, remaining after payment in fill of all debts{and
i ation and after the holders of any outstanding class or series of capital
mmon, Stock shall have been paid in full the amounts to which such holders
) amount sufficient to pay the aggregate amount to which such hold
n set aside for the benefit of the holders of such senior capital stock.

Corporation, whethe
entitled ta

L

'ock Splits. The Corporation may not split, divide or combine the shar:ﬁ:f
any class off Common| Stock unless, at the same time, the Corporation splits, divides or combines,
as the case may be, the shares of the other class of Common Stock in the same proportion jand
manner,

0 Preemptive Rights. The Board of Directors may from time to time issue
orized stock of the Corporation, or any notes, debentures, bonds, or other
intto or carrying options or warrants to purchase authorized stock of any class
or series without offering any such stock, either in whole ot in part, to the existing stockholders of
any class or series, Exgept as otherwise provided in these Articles of Incorporation, no shareholder
n of his holding shares of any class of capital stock have aty preemptive or preferential

tights to purchase or subscribe to stock of any class or series of the Corporation now ot h:reaﬁ:k to

Prepared byy  Scott Hi Margol, Esq., FL Bar #0522848
Ruden McClosky, Et al., P. O. Box 1900
Fort Layderdale, Florida 33301
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. g
warrants|to purchase stock of any class ot series now or hereafier to be auth%,

not the issance of any such stock, or such notes, debentures, bonds or other sec ities,

ely affeot tho dividend ar voting 1iglis of such stockholder; provided, all such newly
shares offjstock of any class or serles, or notes, debentures, bonds or other securitics
inte, or carrying options or warrants to purchase, stock of any class or series, may be

fssuzd and disposed gl or sold by the Board of Directors on such terms and for such consideration,
so far as may be periited by law, and to such person or persons as the Board of Directors may

determine In its discretion from time to time.

any time at
Class A Common 8

(g) || Conversion. Eachholder of Class B Common Stock is entitled to conv
the holdefs ¢lection, any or all of such holder's Class B Common Stock into shates of
ck at the rate of one share of Class B Common Stock for one share of Class

A Common Stock, Before any holder of a share converted pursuant to this Section 2(g) of this

Article V shall be en
such hold‘}is cony

office of
notice to
nomines in

itled to the rights of & holder of a shara of Class A Common Stock into which
ing, such holder must surrender the certificate therefor, duly endorsed,
Corporation or its transfer agent and registrar for capital stock and there give

e Corporgtion at such office stating such holder’s name or the name of such holder’s
which snch holder wishes the certificate for the converted share of Common Stock to ba

1= Department of State & 6

issued and

h holdex’s agreement to pay any applicable transfer taxes. The Corporation

» 28

soon as practicable thereafier, issue and deliver to the holder or such holder’s nominee, as the lcase
may be, such certific :

3. Restrigtions on Ownership and Transfer of Common Stock. Shares of C '
Common Stock maylonly be issued to or owned by members of the "Begelman Family'| (as 5
hereinafter gefined), [In the event the ownership or the beneficial interest in any share of Class B -
Common Stock % 1o be vested in n member of the Begelman Family, such share :ﬁ
immediately upon thel effectiveness of such divestiture, convert into a share of Class A Common
Stock; provided, howeyer, that, upon the death of & member of the Begelman Family holding Class
B Common Stock, the|shares of Class B Common Stock owned by such hoider at the tifne of jEm

an
ly

o
vy
Y

shall remain Class B Common Stock if they are to be transferred to another member of the Bege
Family, witiout any intermediate holding by & person other than 2 member of the Begelman F

uthor than the personal| representative ot the deceased. The term "Begelman Family" means Mark
D. Begelman and any person rélated to him by kinship or marrizage, trusts or similar arrangements *
established solely for the benefit of one or more of them and partoerships and other compantes fhat '
ate wholly gwned by them and that remain wholly owned by them.

L
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4, Preferred Stock. The Board of Directors is expressly authorized to issue from time
to time all or any shares of Preferred Stock (other than the shares of Series A Preferred Stock), in
one or more series, and to fix for each such series such voting powers, full or limited, or no voting
powers, and such designations, preferences (ineluding seniority upon liquidation), relative
participating, optional or other special rights, redernption rights, conversion privileges and such
qualificationg, limitations or restrictions thereof, ay shall be stated and expressed in the resolution
or resolutions adopted by the Board of Directors providing for the issyance of such series and to the
fullest extent as now or hereafter permitted by these Articles of Incorporation and the laws of the
State of Florida. Unless a vote of any shareholder is required putsuant to a certificate or certificate
establishing 2 seties of Preferred Stock, the Board of Directors may from time to time increase or
decrease (but not below the number of shares of such series then ontstanding) the number of shares
of any series of Preferred Stock subscquent to the issuance of shares of that series, In case the
number of shares of any series is so decreased, the shares constifuting such reduction shall resume
the status that such shares had prior o the adoption of the resclution originally fixing the number
of shares of such series.

5. Rights, Preferences and Restrictions of Series A Convertible Preferred Stock

16,880,(00 shares of the Corporation's Preferred Stock, par value $0.001 per shere,
shall be designated as the "Series A Convertible Preferred Stock" (the "'Series A Preferred
Stock"). Set forth below is a statement of the preferences, limitations and relative rights of the
Series A Preferred Stock. Unless otherwise indicated, all cross-references in each subdivision of this
Article refer to other paragraphs in such subdivision,

51  Preferred Dividends.

The holders of Series A Preferred Stock shall be entitled to receive, when and as
dividends are declared by the Board of Directors of the Corporation upon the Clasg A Common
Stock (whether such dividends shalt be payable in cash, property, securities or otherwise), dividends
at the rete per share declared upon the Class A Common Stock as if the Series A Preferred Stock had
been converted to Class A Common Stock immediataly prior to the record date for such dividend,
or if no record date is fixed, the date as of which the record holdets of Common Stock entitled to
such dividends are determined. In the event that any dividend iz payable in securities of the
Corporation or any other entity ("Dividend Securities") and such securities to be jssued are either
voting secutities of the Corporation or such other entity or securities which are convertible,

Prepared by: Scott H. Margol, Esq., FL Bar #3522848
Ruden MeClogky, Et al., P. O. Box 1900
Fort Lauderdale, Florida 33301

(954) 764-6660
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ise exchangeable for voting securities of the Corporation or such other entity
any holder of Series A Preferred Stock determines in its sole discreion that it
to such holder ot its affiltates to teceive such securities in connection with such
poration shall, to the extent it is in its power to do so, make available td such
Alternative securities equal to the amount of such Dividend Securities ad such
meeive in connection with such dividend which are identical to such Dividend
espects except for the fact that such alternate securities shatl be non-v oting
erfible, exercisable or otherwise exchangeable for non-voting securiﬁe‘i(the

ties"); provided further that if such Alternative Securities are non ting
ities will be convertible into securities having the same voting rights gs the
ities, or any securities into which such Dividend Securities have [been
anged upon the occwrrence of such events as are specified by such holder. [nno

afly Series A Preferred Stock shall remain outstanding, shall any dividend
ared or paid upon, nor shall any distribution be made upon, any shares of cadpital
E tion without the simultaneous declaration or payment of a dividerld or
eries A Preferred Stock in the manner heretofore provided, nor shall more|than
in the pggregate of capital stock of the Corporation be purchased or redeemed biy the
Aty moneys be paid to or made available for a sinking fund for the purghaze

or redemption of any |sharcs of capital stock of the Corporation, without, in each such case (pther
than in the case of rgpurchases by the Corporation of shares of Common Stock pursuant fo (i)
paragraph 5.2 hereof, (i) paragraph 5.3 hereof, (iif) Section 8.6 of the Series A Purchase Agreement,
(iv) paragraph 5.10 hereof, or (v) the terms of any employment or employee stock repurchase

5.4D(4) and]5.

or winding up of the
among the hplders of

rights pari pi

Prepared by:

FIL1187647:3

assy with the Series A Preferrad Stock shall be insufficient to permit payment to

plan or agreement or similar arrangement between the Corporation and its
effect on the date of original issuance of the Series A Preferred Stock or approved by
the outstanding shares of Series A Preferred Stock), the approval of the
outstanding shares of the Series A Preferred Stock.

tion, Upon any liquidation, dissolution or winding up of the Corporatidn (a
), whether voluntary or involuntary, the holders of the shares of Serids A
eny distribution or payment is made upon any Junior Securities, shall ba paid
10 $1.25 per share (the "Liqnidation Value") plus all accrued and unpaid
the date ofinitial issuance of such shares of Series A Preferred Stock thrdugh
the date pf such Liquidation Event (subject to adjustment as provided in subparagraphs
'Preferential Payment Amounis™). If, upon such liquidation, dissolution
Corporation, whether voluntary or involuntary, the assets to be distribrd

ch

eries A Preferred Stock and other shares of capital stock having liquidation

! Margal, Esq., FL Bar #0522848
cClosky, Et al., P. O. Box 1900
rderdale, Floride 33301

14-6660
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tial Payment Amounts, then the entire assets of the Corporation to|be
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20

tributed ratably among the holders of Seties A Preferred Stock and) other

sheres of capital stock having liquidation rights pari passu with the Series A Preferred Stock, The
rporation initially issues any share of Series A Preferred Stock (a2 "Series

date on which the O
Share') shall be des

such Series A Share is made on the stock records maintained by or for the Corporetin

ed 10 be its "date of issuance” regardless of the number of times transfer

regardless of the n

Written nqtice of such liquidation, dissolution or winding up, stating a payment date, the amolint

the Preferential Pa

by mail, postage pre
of record of Series
holder's post office

5.3 Deem
as follows;

A,
consummation of an

Immediate
in subpar.

Stock written noti
reasonable detail the
holder of Series A St

dtess as shown by the records of the Corporaticn.

pd Liquidation. The shares of Series A Preferred Stock shall be redeen

), the Corporation shall give to each holder of shares of Series A, Pref

Amomnts and the place where snch amounts shalf be payeble, shall be fivcn
id, not less than 30 days prior to the payment date stated therein, to the hi

Preferred Stock, such notice to be addressed to each such holder at| su

A
of

and
ber of certificates which may be issued to evidence such Series A Share.

of

iders

oh

nable

Redemption, Not more than 45 days nor less than 20 days prior to the

¥ proposed Fundamental Change (as defined in subparagraph 5.3D)/ and

knowledge of any proposed or actual Change in Ownership (as defined

of such Fundamental Change or Chenge in Ownership, setting forth

arred

in

and date of consummation thercof, and the Corporation shall give each

§ prompt written notice of any material change in the terms or timing

such trapsaction, IT

elect, by written notica

the outstanding Series!
the manner|and with 1

the case of

be made

the applicable redeny
redemption, |which da
New York are req;
proposed

paragraph 5

Preparad by

FIL: 127647:3

{ Margol, Esq., FL Bar #0522848

of

thin 15 days after receipt of such notice any holder of Series A Shares shall
to the Corporation (a "Redemption Notice"), to have all or any portign of
A Shares of such holder redeemed, the Corporation shall redeem the samb (in
he effect provided in subparagraphs 5.3B and 5.3C below) oot later

-

AcClosky, Et al,, P. O, Box 1900
iderdale, Florida 33301
4-5660

I b FAUUI LT T )

-~

*

n

tal Change, the day of the effective date of consummation thereof and, in the

ership, five days after the Corporation's receipt of the related Redemption
Notice shall be given by certifisd mail, postage prepaid, to the Corporation
number of Series A Shares held by each such holdar Tedquesting a redemption
subparagraph 5.3A, and shall specify the mumber of shares to be redeerhed,
ion price (as set forth in subparagraph 5.3B) and the place and date of such
(tbe "Redemption Date"™) shall notbe a day on which banks in the City of
or authorized to close. If, following delivery of any Redemption Notice, the
Change or Change in Ownership does not oceur, any election pursnant to this
¢ deemed to have been automatically rescinded, Except as provided i this

3
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subparagraph 5.3A and pursuant to Section 8.6 of the Seriés A Purchase Agreement, the Sdries A
aikl ;

Preferred|Stock sh

to subparagraph 5.3

to Section

1 not be redeemabile,

B, | Redemption Price. Any redemption of the Series A Preferred Stock P
% shall be at a price per share equal to the price per share determined pursuant
5.2 aboye treating the Redemption Date as the date of a Liguidation Event| ¥ a

Redemptipn Notice|shall have been duly given to the Corporation pursuant to subparagrapt 5.3A

and ifondr

50 &5 to by and conti

of Serjes A

before tHe Redemption Date the funds necessary for redemption shall have been sef aside
e to be available therefor, then, notwithstanding that any certificate for shares
Preferred Stock to be redeemed shall not have been surrendered for cancellation) after

the close of business|pn such Redemption Date, the shares so called for redemption shail no Ionger
be deemed cutstanding and all rights with Tespect to such shares shall, forthwith after the close of

business
presentati

the Redemption Date, cease, except only the right of the holders thereof'to receive,fupon

of the certificate representing shares so called for redemption, the applicable red ption

price therefor, withont interest therson.

C. || Redeemed o3 Otherwlse Acquired Shares to Be Retired, Any shares of

the Series A Preferred Stock redeetned pursuant to this paragraph 5.3 or otherwise acquired by the
Corporatiqn in any manner whatroever shall he permanently retired and shall not und any

circumstances be rejssued, and the Corporation may from time to time tuke such appro

riate

corporate action as may be necessary to reduce the number of aythorized shares of Series A Preferred

Stock accordingly.

D Definitions. "Fundamental Change" means any (i) sale or transfer of all

or substantiplly all of the assets of the Corporation and itz subsidiaries on a consolidated basis ir any

transaction or series pf transactions (other than sales of equipment or inventory in the ordinary
s

course of b

iness) or|(ii) merger or consolidation to which the Corporation is a party, other than s

mezger it which the Corporation is the surviving corporation and which will not result in more than

49% of the

¢ircumstancies) 1o e
beneficially|by perso
such mergen,

Family in any transactipn (or series of transactions) which results in the Begelman Family oum‘ng
HI

beneficially
Family as o;

Prepared by:

FTL:197647:3

Corpor%?n‘s outstanding capital stock possessing the voting power (under ordinary

' the date of the original issuance of the Serjes A Preferred Stock.

a majorily of the Corporation's board of directors being owned of record or
or entities other than the holders of such capital stock iminediately prit?r to
"Changc fn Cwnership® mesms any sale or transfer of Common Stock by the Begelman

and of regord less than 50% of the shares of Common Stack held by the Bege

Scott Fl Margol, Esq., FL Bar #0522848
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sS4  Conyersion.

A, || Rightto Convert. Atany time and from time to time, any holder of Seri
Preferred Stock shall have the tight, at its option, to convert any such shares of Series A Preferred
Stock (exeept that upon any liquidation, dissolution or winding up of the Corporation, the

conversion shall terthinate at the close of business on the last full business day next precedi
date fixed for payment of the amomnt distdbutable on the Series A Preferred Stock), int
number of fully paid and penassessable shares of Conversion Stock as ig obtgined by mslblytug
the number of shares of Series A Preferred Stock so to be converted by $1.25 and dividing theresult
by the conversion price of $1.25 per share, or by the conversion price as last adjusted in accordance
with this paragraph |4 and in effect at the date any share or shares of Series A Preferred Stock are
surrendered for convgrsion (such price, or such price as last adjusted, being referred to herein as the
Y"Conversion Price

The right of conversion contained in this subparagraph 5.4A shall be exercised by the holder of
shares of Series A Preferred Stock by giving written notice that such holder elects to convert a stated

number of shares of Series A Preferred Stock into Conversion Stock, and by surrender of a certificata
s 50 to be converted to the Corporation at its ptincipal office (or such other

office or ajgency of the Corporation as the Corporation may designate by notice in writing fo the

holder or hoiders of the Seties A Preferred Stock) at any time during its usual business hours op

date set forth in such notice, together with a statement of the name or names (with address) in whi

the certificate or certificates for shares of Conversion Stock shall be issued. l
B Issuance of Certificates; Time Conversion Effected, Promptly after the

receipt of the written|notice referred to in subparagraph 5.4A and surrender of the certificate or

certificates for the or shates of Series A Preferred Stock to be converted, the Corporation ghatl i

permitted by law, such| conversion shall be deemed to have been effected, and the Conversion Pri
ined, a3 of the close of business on the date on which such written notice shall

certificate of certificates for shates of Conversion Stock shall be issuable upon such conversion s
be deemed tp have become the holder or holders of recard of the shares represented thereby.

k3
H
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C. | Fractional Shares; Dividends; Partial Conversiow. In lieu of delivering
any fractional share|that would otherwise be deliverable upon any conversion of Series A Preferred
Stock, the Corporatipn shall pay in cash to the holder thereof an amount equal to the Market Price
(as defingd below)|of such fractional share as of the date of such conversion, No peyment or
adjustment shall be upon any conversion on account of any cash dividends on the Conversion
Stock Issued upon conversion. At the time of each conversion, the Corporation shall pay in
cash an amount e to all dividends declared and unpaid on the shares surrendered for conversion
1o the date upon which such conversion is deemed to take place as provided in subparagraph!5.48.
If the number of s
surrendered pursuantito subparagraph 5.4A exceeds the number of shares converted, the Corp
shall, upon such conversion, execute and deliver to the holdar thereof, at the expsnse of the
Corporation, a new gertificate or certificates for the number of shares of Series A Preferred Stock
represented by the certificats or certificates surrendered which are not to be converted. "Market
Price” of any secufity means the average of the closing prices of such security's sales on all
securities exchanges n which such security may at the time be [isted, or, if there have been n sales
on any such exchange on any day, the average of the highest bid and lowest asked prices on al] such
exchangesat the end|of such day, or, if on any day such security is not so listed, the average of the
representative bid and asked prices quoted in the NASDAQ System as of 4:00 P.M., New York time,
i i security is not quotsd in the NASDAGQ Systor, the average of the highest bid
ces on such day in the domestic over-the-connter market as reported by the |
E{ureau Incorporated, or any similar successor organization, in each such case,

od of 21 days consisting of the day as of which "Market Price" is being
consechtive business days prior to such day, If at any time such securjty is

ities exchange or quoted in the NASDAQ System or the over-the-cofinter
"Marke$ Price” shall be the fair value thereof detemiined in good faith by the

Adjustment of Price Upon Issuance of Common Stock. Except as provided 5
in subparagraph 5.45| bereof, if and whenever {on or after the dats of original issuance of the
Series A Preferred Stock) the Corporation issues or sells, or in accordance with subparagriiphs
3.4D(1) through 5.41(7) is deemed to have issued or sold, any shares of its Cotamon Stock for a
consideration per shat less than (he Conversion Price in effect immediately prior to the time of such g
issue or sal, then, immediately upon such issus or sale, the Conversion Price shall be reduced 1o the

Conversion Price determined by dividing () the sum of (A) the product derived by multiplying the

Conversion Price in ¢ffect immediately prior to such issue or sale times the number of shares of

Common Stock Deehed Outstanding immediately prior 10 such issue or sale, plus (B)| the ,
censidetation, if any, received by the Corporation upon such issue or sale, by (if) the numbir of 5
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shates of|Common|Stock Deemed Outstanding immediately after snch issue or sale. "Coinman
tanding™ means, at any given time, the number of shares of Common Stack
ding at such time, plus the number of shares of Common Stock deemed to be
to subparagraph 5.4D(1) and 5.4D(2) hereof whether or not such Options or
23 are actnally exercisable at such time, but excluding any shares owned ar held
by or for the account of the Corporation. For purposes of this subparagraph 5.4D, the follpwing
phs 5.4D(1) to 5.4D(7) shall also be applicable:

any
I

(1)  Issuance of Rights or Options, Ifat any time the Corporation in any
Is (whether directly or by assumption in 2 merger or otherwise) any rights to
subscribe for or to gurchase, or any opfions for the purchase of, Common Stock or any stack or
securities convertibly into ar exchangeable for Common Stock (such rights or options being i
called "Options™ and such convertible or exchangeable stock or secutities being herein
"Conve%:le Securjties") whether or not such Options or the right to convert or exchange an

‘meanner grants or se

Convertib. ;
is issuable upon the exercise of such Options or upon conversion or exchange of such Conv
Securities | (determine

of additionp! considetation, if any, payable upon the issuance or sale of such Convertible Securities
and upon) the conversion or exchange thereof, by (ii) the total maximum number of shares of
Comumon Stock issuable upon the exercise of such Options or upey the conversion nr exchan ge of
all such Uonvertible| Securities issuable upon the exercise of such Options) is less thap the
Conversion Price in effect immediately prior to the time ofthe granting or sale of such Options, then
the total maximum number of shares of Comimon Stock issuzble upon the exercise of such Options
Or upon conversion pr exchange of the total maximum amount of such Convertible Securities
issuable uppn the exercise of such Options shall be deemed to have been issued for such price per
share as of the date of granting or sale of such Options and thereafier shall be deemed tp be
outstanding. Except as otherwise provided in subparagraph 5.4D(3), no adjustment of the
Canversion Ptice shall be made upon the actual 1ssuc of such Common Stock or of such Convertihle
Securitles upon exercise of such Options or upon the actual issue of such Common Stock tpon
conversion pr exchange of such Convertible Securities,

issues (whjlther direcily or by assumptior in & merger or otherwise) or sells any Con

(2)  Issmance of Convertible Securities, If the Corporation in any
;:?'ble
Securitics, Whether or pot the rights to exchange or convert thereunder are Iymediately exercisable,

Prepared byt Scott H| Margol, Esq., FL Bar #0522848
Ruden McClosky, Et al,, P. O. Box 1500
Fort rdale, Florida 33301
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; for which Comnon Stock is issusble upon such conversion or exchange
ividing (i) the total amount received or receivable by the Corporation as

and the |price per
(determined by
consideration for

amount lof’ additiohal considetation, if any, payable to the Corporation upon the convefsion or
1 exchange thereof, by (i) the total maximum number of shares of Common Stock issuable upon the
conversion or g of all such Convertibje Securities) is less than the Conversion Price in effect

immediately prior to the titme of such issuance or sale, then the total maximum oumber of s of

- Comme
' deemned 1o have been issued for such price per share as of the date of the issuance or sale
Convertible Securities and thereafter shali be deemed to be ottstanding, provided that (a) &
otherwise provided|in subparagraph 5.41X3) below, no adjustment of the Conversion Price
L made upon the actual issnance of such Common Stock upon conversion or exchange of such,
P Convertible Securities, and (b) if any such issuance or sale of such Convertible Securities for| which.
o adjustments of the Conversion Price has been or is to be made pursuant to other provisions of this’

subparagraph 5.4D, no further adjustment of the Conversion Price shall be made by reason of such.
issuance or sale,

(3)  Change in Option Price or Conversion Rate. If (i) the Purchase :

in any Option referred to in subparagraph 5.4TX1),

(ii) the addijtional

¥, payable upon the conversion or exchan.
graph 5:4D(1) or 5.4D(2) or (iii) the rate at

g¢ of any Convertible Seci
which any Convertihle S

Prepared byt

FTL:19764%7:3

aph 5.41(1) or 5.4D(2) are conveartible

into or exchangeable||for Common Stock shal! be reduced at
provisions with respedt thereto designed to protect against diluti
Common Stock upon the exercise of any such Option or upor

Scott Hi Margol, Esq., FL Bar #0522848

- Ruden McClosky, Et al., P. O, Box 1900

Fort L, rdale, Florida 33301

teany time, then the Conversion Price in effect at the time of such event
igtely be readjusted to such Conversion Price which wonld have been in
Options or Convertible Securities which then remain outstanding pmwdﬁd for -
price, additional consideration or convetrsion rate, as the case may be,
[issued or sold; and on the expiration of any such Option or the termination of -
vert or éxchange such Converiible Securities,
as required, forthwith be increased to the Conversion Price which wouldihave
time of such expiration or termination had
t outstanding immediately prior to such expiration or termination, never been
on Stock issuable thereunder shall oo longer be

into or exchangeable for Co

iriticy |

ities ,
NIon ;
shall, ;
=ffect

the

the Conversion Price, then in :

such Option or Conveitible

[ SR

deemed to be outstandsi g.
paragraph 5,4D(1) or the rate
AD(1) or 5.4D(2) are convartible
any time under or by reason of -
on, then, in case of the delivery of .
conversion or exchange of any
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be adjusted to
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be deeme
any exp

Securitieg are

Corporatipn in con

other than cash pel
consideration as
deduction therefrom of any expenses inourred or any underwriting commissions ar concessions paid
or allowed| by the C i i
received by the Corp
any issuance and/or
to an established compensation plan of the Corporation, to directors, officers or employees
Corporation in connegtion with their employment shall be increased by the amount of any tax
realized by|the Corporation as a result of such issuance and/or sale, the amount of such tax b
being the emount by which the Federal and/or state income or other tax liabitity of the Corpo
shall be reduced by re it i i

Options are jssued in
together comprising ,
Options by|the Corporation, such Options are deemed to have been issued without conside
and the Conversion
of Common Stock intp & greater mumber of shares, as provided in subparagraph 5.4 hereof,
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Convertible Securities, the Conversion Price then in effect hereumder shall, s required, forthwith

such tespective amount as would have been obtained had such Option or Corvertible

to be the amcunt;received by the Corporation therefor, without deduction thereftom of

incurred or any underwriting commissions or concessions peaid or sllowed
ection therewith, If any shares of Common Stock, Options or Cony
ot sold for a consideration other than cash, the amount of the consi

ived by the Corporation shall be deemed to be the fair value of

ined'in good faith by the Board of Directors of the Corporation, wy

(®) - Consideration for Stock. If any shares of Common Stock, O ptions
ar Couv:E:ble Securities shall be issued or sold for cash, the consideration received theref:

Securities never been issued as to such Common Stock and had adjustients been made tpon the
issuance of the sk of Common Stock delivered as aforesaid, but only if as a result |of such
adjustment the Co version Price then in effect hereunder is thereby reduced. '

(4) . Stock Dividends. Ifthe Corporation declares a dividend or makes arty
other distribution|jupon any stack of the Corporation payable in Common Stock, Qptions;
Convertiple Securitjes or other assets of the Corporation {other than cash dividends payable out o
retaited earnings), uny Common Stock, Options, Convertible Securities or other assets, as the cag
may be, issuable in/payment of such dividend or distribution shall be deemed to have beer] issu
or sold without congideration, and the Conversion Price shall be reduced as if the Corporation had
Outstanding shares of Common Stock into a greater mumber of shares, as provided in
subparagraph 5.4E)

shall

y the
ible
tion

such

thout

tobe

upon
suant

shall be reduced as if'the Corporation had subdivided jts outstanding
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the declaration of $uch dividend or the making of such other distribution or the

of such right of

by or for| the account of the Corporation shall be considere,
for the purposes ofthi

subdivid

ghares, the Conv .
reduced, and, if the, Corporation in ény manner combines one or more classes of its

Seties A Preferred S

k. The Corporation will not take any action with respect to any series of ¢lass

of its capital stock if subsequent to such action the provisions of the precading sentence could not [

be complied with,

F. || Certain Issues of Common Stock Excepted, Anything herein to the coptrary |

notwithstanding, the|Corporation shall not be required to make any adjustment of the Conversion :
Price upon the oceursiine ofany of the following events: { the issuance of Class A Common Stack

upon conversion of ¢

ding shares of Series A Preferred Stock, (if) the issuance of uptoan .

aggregate of 1,921,000 shares of Clags A Common Stock upon exercise of options or conversion or
éxchange or securit] outstanding on the date of orlginal issnance of the Series A Preferred 2
and (jif) the| issuance emnployees, directors or consultants of the Corporation of options approved
by the Corporation's hoard of directors {and the subsequent issuance of Class A Common Sgock
pursuant to such options) to purchase shares of Class A Coramon Stock; provided that such options
shall not be fon less than fuir market value on the date of issuance thereof (as determinad in
good faith by the Corgoration's board of directors),
Prepared by; Scott Margol, Esq., FL Bar #05223848 .
! Ruden cClosky, Et al,, P, O. Box 1960 '
Fort Lajiderdale, Florida 33301
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G, Reorganization, Reclassification, Consclidation, Merger or Sale. If any
reorgantzation or yeclassification of the capital stock of the Corporation, any consolidabion o: merger

of the Corporatiog; or any sale of all or substantially all of its assets shall be effacted in sy
{including, without Kimitation, by way of consolidation or merger) that holders of Co

itled to ve stock, securities or assets with respect to or in exchange for Comm,
then, as a conditio  of such Tearganization, reclassification, cansolidation, merger or sale, la
adequate provisions (in form reasonably satisfactory to the holders of at least 51% of the o
shares of the Series A Preferred Stock) shall be made whereby each holder of a share or
Seties A|Preferred Stock shall thereafter have the right to receive, upon the basis and upon the termg
and conditions specified herein and in lieu of or in addition to (as the case may be) the shages of

Conversion Stock eljual to the number of shares of such stock immediately theretofora so receivable
had such peorgani Hon, rec;assiﬁcaﬁarmﬁoﬁdaﬁon, merger or sale not taken place, and|in any
such case appropriste provision shall be made vrith respect to the rights and interests of suck holder
to the end that the ovisions hereof (including, without limitation, provisions for adjustment| of the
applicable conversipn price) shall thereafier be applicable, as nearly practicable, in relation

consolidation, merggr or sal¢ if the value sp reflected is less than the Conversion Price in
immediately prior td such reorganization, reclassification, consolidation, merger or sale). In th

or substantially all of its assets and properties, unless prior to the consummation thereo
successor Gorporatiofy (if ather than the Corporation) resulting from such consolidation or )
or the corpération putchasing such assets shall assume by written instrument (in form reason
satisfactory to the halders of af least two-thirds of the outstanding shares of the Serles A Prefi
Stock), executed and mailed or delivered fo each holdet of shares of Series A Preferred Stock at the
last address|of such helder appearing on the books of the Corporation, the obligation to del

Prepared by] Scott H, Margol, Esq., FL Bar #0522848
Ruden cClosky, Et al,, P, O. Box 1900
Fort L, derdale, Florida 33301
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such holder such shares of stock, securities or assels as, in accordance with the foregoing visions,
such holder may be entitled to receive,

H.|

Certain Events, If any event occurs of the type contemplated by thp

provisions of thig: paragraph 5.4 but not expressly provided for by such provisions (in¢luding,
without limitation,|the granting of stock appreciation rights, phantom stock rights or other rights wi

equity features),
the Conversion Pri
that no such adj

paragraph 5.4 or d
each e of Seri

I

Stock is| ontstandi
Corpo of s
underwriting dis
offering price that
immediately prior t
Series A Preferred
of the Serfes A Pre
the tertns of this
been ered fo
such publit offering;
issuable upon such
shates of the Series

Jd.
this paragraph 5.4,
prepaid, addressed to

the Corporation's board of director shall Iake an appropriate adjustinent §
50 25 1 protect the rights of the holders of Seri¢s A Preferred Stock; provided
ent shall increase the Conversion Price ag otherwise determined putsuany to thit
& the number of shares of Conversion Stock issnable upon conversion of
A Preferred Stock,

Automatic Conversion. If ai any time while any of the Serfes A Preferred
g, the Corporation compietes a public offering involving the sale by the
s of Commion Stock (i) providing aggregate gross procesds (before deducting
ts and expenses) to the Corporation of at least $30 million and (i) at ajpublic

resents an aggrepate valyation of the Common Stock Deemed Ouyts ding
such offering that is not less than $150 million, then ail outstanding
ck shall, automatically and without fuurther action on the part of the hplders
Stack, be converted into shares of Conversion Stock in accordan with
iph 5.4 with the same effect as if the certificates evidencing such
conversion, such conversion to be effective simultaneously with the clo
provided, however, that certificates evidencing the shares of Conversion tock

onversion shall not be issusg €Xcept on surrender of the certificates for the
\ Preferred Stock so converted,

Notice of Adjustment. Immediately upon any adjustment made tto
te Corporation shall give written notice thereof, by first class mail
rach holder of shares of Series A Preferred Stock at the addresg of such hplder

as shown on the bo

number of shares of ¢

the case be,

of calculation of such
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K, Other Notices. Ifat any time:

(I)  the Corporation declares any dividend upon its Commop Stock
peyable|in cash or stock or makes any other distribution to the holders of its Commor Stock;

(2)  the Corporation offers for subscription pro rata to the holders of its
Common Stock any additional shares of stock of any class or other rights:

: ' (3) thereisany capital reorganization or reclassification of the Capital
; stock of the Corpgtation, nr a consolidation & meiger of the Corpotation with, or a sale of all or
substantially all itg lassets or its and its subsidiaties' assets on a consolidated basis;

(4) thereisa voluntary or involuntary dissoluﬁon; liquidation or winding
up of the|Corporation; or '

(5}  the Corporation takes any action or there occwrs any event 'which-
tomatic conversion of the Series A Preferrad Stock pursuant to subp
0t mare of said cases, the Corporation shall pivs, by first class meil, pbstage
each holder of any shares of Serjes A Preferred Stock at the address guch -
bolder as shown on the books of the Corporation, (g) at least 20 days' ptior written notice of e date
on which the books! of the Corporation shall close or a record shall be taken for such di dend, :
distribution or subscription rights or for determining rights to vote in respect of any| such '

ization, reclagsi cation, consolidation, merger, sule, dissolution, liquidation or wind} op,

reorgenization, reclassification, consolidation, merger, sale, dissol tion, :

up, at least 20 days' prior written notice of the date when the same take .

place and (c) in the cilse of any event which would result in an automatic conversion of the Series A !
Preferred Stock pursuant to sitbparagraph 5.41, at least 20 days' prior written notice of the date on -
& is expected to be completed. Each notice pursuant to clause (a) above shall also
specify, in1 the case of any such dividend, distribution or subscription rights, the dats on which the
holders of Common Stock shall be entitled thereto, and each hotice pursuant to ¢lanse (b) above .
also specify the date on which the holdezs of Common Stock shall be entitled to exchange their |
Comtnon Stock for sedurities ar other property deliverable upon such reorganization, reclassifi ion, ;
consolidation, merger sale, dissolution, liquidation or winding up, as the case may be,

would result in an
5.41, then) in any on
prepaid, a%ddressed

L. Stock ta:; be Reserved. The Corpoi'aﬁon will at ali times reserve and keep ‘ .
: available out of its aythorized and unissued Common Stock or its treasury shares, solely for the ‘
purpose of issnance upon the conversion of the Series A Preferred Stock ax herein provided, such

Prepared by Scott B Margol, Esq,, FL, Bar #0522843
Ruden 1 cClosky, Et al., P, Q. Box 1900
Fort erdale, Florida 33301
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number of share§ of Conversion Stock as shall then be issuable upon the conversion of all
outstanding sharesiof Seties A Preferred Stock into Conversion Stock. The Corporation cd venants
that ali sheres of Coaversion Stock which shall be so issued shall be duly and validly issued ang

fully peid and nongssessable and free from all taxes, liens and charges with respect to the e
thereof, | The Corporation will take all such action as may be necessary 1o assure that all sug shares
of Conversion Stogk may be so issued without violation of any applicable law or regulatidn, op of
fny requirements of any national securities exchange upon which the Class A Common Sto of the
Corporation may be listed, The Corporation will niot take any action which results in any adﬁEmnent

nversion Price or the number of shares of Conversion Stock issuable upon the conversion
of the Series A Pref} Stock if the total number of shares of Conversion Stock issued and i suable
after such action ugon conversion of the Series A Prefarred Stock would exceed the total number of
shares of Conversitn Stock then authorized by the Corporation's Articles of Incorporation, :

M. | No Reissuance of Preferred Stock. Shares of Series A Preferred Stock that
are converted into shares of Conversion Stock ag provided herein shall not be reissued. :

N. Tssue/Tax, The issuance of certificates for shares of Conversion Sto. upon!
ties A Preferred Stock shall be made without charge to the holders Lb%of for.
Spect thereof, pravided that the Corpuration ghall 1ot be required to pay any -

yable in respect of any transfer involved in the issuance and delivery of any °
other than that of the holder of the Series A Preferred Stock which s being -

Closing of Books, The Corporation will at no time close its transfer books
any Series A Preferred Stock or of any shares of Conversion Stock issed or |
nversion of any shares of Serjes A Preferred Stock in any manner Which |

Each holder of the Series A Preferred Stock (i) shall be entitled to yote,
together as|a single dlngs with the holders of the Common Stock, on all matters submitted the
shareholders for 2 vo i

issuable to
such holder on the re
be entitled tb notice o
the Bylaws [of the C
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" entitled/to vote separately as a ¢lass for the election of two (2) members of the Corporations Board

of Directors by thIL!;oIders of 2 majority of the outstanding shares of Series A Preferred S ¢k (the
"Series| A Direct &nd.m

at any time shall have the right to call & meeting of the holders of Serjes A Preferted Stock for
purposes of electing or removing the Seties A Directors,

56

Article V| the Corpairstion shal] not issue any shares of preferred stack senior in rights or prefe
to the Series A Pref] Stock without the written consent of the holders of 51% of the ou
shares ofithe SeriesiA Preferred Stock.

5.7

value $.001 per sh
securities are conw:

the Corporation's Cliss B Cémmon Stock and any capital stock of any class of the Corpo:
hereafter authorized Whi

provided
Preferred

class of securities so §
issuable upon conver

Prepared by;

FIL:157647:3

"), and the holders of 35% or more of the Series A Prefarred Stock ou

Definitions.

hge in Ownership” has the meaning set forth in paragraph 5.3D heve:

"Common Stock™ means collectively, the Corporation's Class A Common

liquidation, dissolution or winding up of the Corporation,

Issypnce of Preferred Stock, Except as expressly provided in this Set::i£ 5 of

B. The Corporation agrees to reimbuyrse all Series A Directors for rea]sonablc
travei and other o i i i

attendance at meetings of the Board or any committee thereof,

ences
ding.

of.

$ A Common Stock" meang the Corporation's Class A Common Stock, par

such -

tock,

"Conyersion Stock" means shares of the Cotporation's Class A Common 5
ﬂﬁtcif there|is a change such that the securities issuabie upon conversion of the Seri
8

d by an entity other than the Corporation or there is change in the
le, then the term "Conversion Stock” shall mean one share of the 5
ton of the Series A Preferreqd Stock if such security is issuable in

| Margol, Esq., FL Bar #0522848
Closky, Et al., P. O. Box 1900
Fort Layiderdale, Florida 33301

(954) 764-6660
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Hon
ch is not limited to a fixed sum or percentege of par value in respect 4f the

rights of the holders|thereof to participate in dividends or in the distribution of assets upon the
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shall man the smallest unit in which such security is issuable if such security is not issuable in

pnvertible Secnrities” has the meaning set forth paragraph 5,4D(1) hefeof:

damental Change" has the meaning set forth jn paragraph 5.3D hereof, |

shares,
"
"R !
"T
to the Series A

1 !J’
Corporation, ex

on a patity with, of

dated as of[Decem

Matthew Brian Beg an, dated December 6, 1995,

58

Prepared by

FTL1137647 3

"Market Price" has the meaning set forth in paragraph 5.4C hereof,
"Options" has the meaning set forth in patagtaph 5.4D(1) hereof,

"Trust H" means the Mark 1. Begelman Frrevocable Trust for the benefit of Lauren
Andrea Begelman, da

Right of First itefusal on Corpbraﬁon's Issnance of Equity Equivalents,

Scott H|
Ruden MeClosky, Et al, P. O, Box 1000
Fort Lajjderdale; Florida 33301

(954) 764-6660 .

estor Shareholder' means each purchaser of Series A Preferred Stock pursuanf
Agreement and thejr tespective suceessors and assigns.

jor Serurities" means any capital stock or othar equity securities| of th
for the Series A Preferred Stock and any other series or ¢lass of capitai stock
enior to, the Series A Preferred Stock.

on" means an individual, g parmership, a corporation, a limited I bility
tion, a_ joint stock comipany, & frust, & joint venture, an wninco
veriimental entity or any department, agency or political subdivision thereof
rities Act" means the Securities Act of 1933, as amended,

A Pufchase Agreement' meaps the Preferred Stock Purchase Agn ent,
20, 1996 by and among the Corporation and the saveral Persong partyet;teto.

¢ I" means the Pamela M, Begelmen Irevocable Trust for the benefit of

December 6, 1996,

Margol, Esq,, FL Bar #0522848
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Corporation wi
saquire s3uity swoy
prcsmpji deliver 4 notice of intentj

on to sell (the "Corporation
each of the Investar Shareholders sefting forth a description of th

or Shareholder shall have the right to elect
Corporation’s Natice of Tntention to Sell,

d convertible securities of the Corposation

convertid such securities or exercised su
nf the Corp
ied by the n
tor Sharehplders by written notice to
by such Investor hareholder of the Corporation's Notice
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B. If effective acceptances shall not be treceived pursilant fo paragraph 5.8A
abgve in respect of all Equity Equivalents or Alternative Securities, then theCorporation may, at its
clection, during a period of one hundred twenty (120) days following|the expiration of the
tance Petiod for Equity Equivalents, enter into an agreement to sell and issite all of the
ining offered Equity Equivalents as to which it has not received efFectiv accep
person at a price and upon terms not more favorable to such person those stated in the
Corporation's Notice of Intention to Sell; provided, however, that failure by any Investor|Shagcholder
ercise its option to purchase with respect to one offering, sale and issuance of Equity
Equivalents shall not affect its option to purchase Equity Equivalents or rights to acquire Equity
Equivalents in any subsequent oifering, sale and purchase. In the event the Corporarionihas not sold
ths Equity Equivalents, or entered into 2 binding agreement to sell the Equity Equivalents, within
such one hundred twenty (120) - day period, the Corporation shall not thergafter issue or sell any
ty Equivalents without first offering such securities to the Investor Sharbholders in the manner
ided in paragreph 5.8A hercof. .

C. If any Investor Sharcholder gives the Corporation dbtice, pursuant to the
provisions of this paragraph 5.8A that such Investor Shareholder desires 1o purchase any of the
Equity Equivalents or Alternative Securities, payment therefor shall be by check or
against delivery of the securitics at the executive offices of the Corporation within

after| giving the Corporation such notice, or, if later, the closing date as mutually agreed between the
oration and such Shareholder for the sale of such Equity Equivalents or Alterpative Securities,
e event that any such proposed issuance is for a consideration other thkn cash, any Investor
Shargholder will be entitled to pay cash for each share or other unit, {n lieu of |such other
consideration, in the amount determined in good faith by the Board of Directars of the Corporation
(the TBoard") to constitute the fair value of such consideration ofher than to be paid per share
ot other unit.

D.  Theright of first refusal contained in this patagraph 5.8A shall not apply to:
e issuance of shares of Common Stock as a stock dividend or upon any subdivision or stock
f'the outstanding shares of Common Stock; (i) the issnance of shares ofiCommon Rtock upon
conversion of any shares of convertible securities (including, without limitation, the Series A,
Preferred Stock); (iif) the issuance of shares of Class A Common Stock to gfficers, directors and
otheriemployees of the Corporation that may be issued subsequent to the date Liereof to such persons
upon exercise of options herstofore or hereafter grented to such persons and in such number as the
Board shall approve; provided that such options granted hereafter shall not belgranted it less than
fair market value on the date of issuance thereof (as determined in good faith by the Board); (iv) the
issuanice of shares of Class A Common Stock upon a Qualifying Public Offering or (v) the issuance
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of Class A Common Stock in return for congideration other than cash in connection with any joint
venture, or acquisition or other business combination, provided any such issuance has been approved
by the Board.

E. As used herein, a "Qualifying Public Offering" means an underwritten initial
public offering (underwritten by an investment banking firm or firms of national reputation)
involving shares of the Corporation's Common Stock (1) providing aggregate gross procceds (before
deducting underwriting discounts and expenses) to the Corporation of at least $30 million and (2)
8t & public offering price that represents an aggregate valuation of the fully diluted Common Stock,
immediately preceding such public offering, that is not less than $150 million.

59 Right of Co-Sale.

A.  If at any time prior to a Qualifying Public Offering any holder of
Class B Common Stock (the "Selling Shareholder") wishes to sell, pledge or transfer all or any
portion of its Class B Common Stock {(which shares must be converted into Class A Common Stock
prior to any such sale), rights to acquire Common Stock or other equity securities (other than
Series A Preferred Stock) of the Corporation, such Selling Shareholder shall promptly deliver a
notice of intention to sell (a "Sale Notice") to the Corporation and to each Investor Sharsholder
setting forth the securities to be sold ("Subject Secarities”) and the proposed purchase price and
terms of sale, which shall be for cash or obligations to pay cash. Upon receipt of the Sale Notice,
the Investor Sharcholders shall have the right to elect to sell, at the price and on the terms stated in
the Sale Notice, a pro rata portion of the total holdings of Common Stock, Scries A Preferred Stock
and rights 1o acquire Common Stock (calculated on a fully-dilwted basis assuming all holders of then
outstanding warrants, options and convertible securities of the Corporation (including the Series A
Preferred Stock) had converted such securities or exercised such warrants or options immediately
prior to the delivery of the Sale Notice) to be sold equal to a fiaction the numerator of which is such
Shareholder's aggregate proportionate ownership of Common Stock, Series A Preferred Stock and
Tights to acquire Common Stock {calculated on a fully-diluted basis essuming all holders of then
outstanding warrants, options and convertible securities of the Carporation (including the Series A
Prefetred Stock) had converted such securities or exercised such warrants or options immediataly
prior to delivery of the Sale Notice) and the denominator of which is the aggregate proportionate
ownership of Common Stock, Seriss A Preferred Stock and rights to acquire Common Stock
(calculated on e fully-diluted basis assuming all holders of then outstanding warrants, options and
convertible securities of the Cotporation (including the Series A Preferred Stock) had converted such
securities or exercised such warrants ar options immediately prior to the Sale Notice) held by the
Selling Shareholder and the Investor Sharsholders. Such election shall be made by written notice
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B. If the Corporation hag not elected to purchase all, but not less than all,
of the Subject Preferred Shares, the transferring Shareholder tay, at its election, during a period of
one hundred eighty (180) days following the expiration of the Corporation Option Periad, sell,
transfer, assign or otherwise convey all or any portion of the Subject Preferred Shares to the
proposed 10% Transferee on the terms and conditions specified in the Preferred Stock Sale Notice.

Nothing contained herein shall be desmed to place any additional restriction on the Investor
Sharekolders to transfer Series A Preferred Stock to any Person who would not become g 10%
Transferee,

C. The purchase of Subject Preferred Shares by the Corporation pursuant
to this paragraph 5.10 shall be closed at the Corporation's executive offices within twanty (20) days
after the expiration of the Corporation Qption Period. At the closing, the Carporation shall pay the
purchase price for the Subject Preferred Shares by certified check or wire transfer of Immediately
available funds to an account designated by the transferring Shareholder, and the transferring
Shareholder shall deliver the certificate or certificates representing such shares to the Corporation,
accompanied by duly executed stock powers, As a condition precedent to purchasing such shares,
the Corporation shall receive a written representation from the seller that it owns such shares free
and clear of all Liens and that it has the power to scll such shares to the Corporation.

5.11 Amendment and Waiver.

No amendment, modification or waiver shall be binding or effective with respect to
any provision of this Section 5 without the prior written consent of the holders of 51% of the
Series A Preferred Stock outstanding at the time such action is taken; provided that no change in the
terms hereof may be accomplished by merger or consolidation of the Corporation with another
corporation or entity unless the Corporation has obtained the prior written consent of the holders of
the applicable percentage of the Series A Preferred Stock then outstanding, Waivers with respect
1o matters affecting only those holders of Serfes A Prefirred Stock that make an election with respect
thersto may be made by the holders of 51% of the shares of Series A Preferred Stock with respect
to which such election was made and wonld therefore he affected by such waiver.

6, Rights, Preferences and Restrictions of Series B Convertible Preferred Stock

18,750,000 shares of the Corporation's Preferred Stock, par value $0,001 per share, shall be
designated as the “"Series B Convertible Preferred Stock™ (the "Series B Preferred Stock™), Set
forth beiow iz a statament of the preferences, limitations and relative rights of the Saries B Preferred
Stack. Unless otherwise indicated, all cross-references in cach subdivision of this Article refer to
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ollger paragraphs in such subdivision. Certain defined terms used in this suhsection 6 are defined
' in pavagraph 6.7. The Series B Preferred Stock shall not be senjor in nghﬂ; or preferences to and,
€xCEpt as hereafter exprassly provided, shall be on g parity with, the Series||A Preferrad Stock.

; 6.1  Preferred Dividends.

The halders of Series B Preferred Stock shall be entitled tq|receive, when and as
dividends are declared by the Board of Directors of the Corporation upon|the Class A Common
. Stock (whether such dividends shall be payable in cagh, propetty, securilies orj otherwise), dividends
. atthe rate per share declared upan the Class A Common Stock ay if the Series B Preferred Stock had
. been converted to Class A Commen Stock immediately prior to the record date for such dividend,
or ifino record date is fixed, the date as of which the record holders of Common Stock entitled to
ivi i : In seourities of the
be issued are either
ich are convertible,
or such other entity
cle discretion that it
unection with such
e available to such
d Securities as such
al to such Dividend
hall be non-voting
ting securities (the
ities are honvoting b

' Corporation or any other entity ("Dividend Securities") and such securities
voting securities of the Corporation or such other entity or seourities
crcisable or otherwise ¢xchangeable for voting securities of the Corporati

 securities, such securities will be convertible into securities having the same||voting rights as the
.related Dividend Securities, or amy secutities into which such Dividend Securities have been

:converted or exchanged upon the oecurtence of such events as are specified b¥ such holder. In no
so long as any Series B Preferred Stock shall remain outstanding, | shall any|dividend
atsgever be declared or paid upon, nor shall any distribution be made upon, any shares of capital

f the Corporation without the simultaneous declaration or payment of a dividend or
distribution on the Series B Preferred Stock in the manner heretofore provided, nor shall more thag
100,000 shares i (he aggregate of capital stock of the Corporation be Purchased jor redeemed by the ;

i ation nor shall any moneys be paid to or made available for g sinking fiind for the purchase o
br redemption of any shares of capital stock of the Corporation, without, in eagh such ¢ ¢ (other Lo
an in the case of repurchases by the Corporation of shares of Common Stock pursuant to §))
aragraph 6.2 hereof, (i) pamgraph 6.3 hereof, (iif) Section 8.6 of the Series B Pilrchase A ement,
(iv) paragraph 6.10 hereof, or (v) the terms of any employment or employe¢ stock e urchase
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agieement, stock option plan or agreement or similar arangement between
employees in effect on the date of originzl issuance of the Seties B Preferre;
the holders of 519 of the outstanding shares of Series B Preferred Stock), the
of 31% of the outstanding shares of the Series B Preferred Stock,

LA S

6.2  Liquidation, Upon any liquidation, dissolution or winding
quidation Event"), whether voluntary or inveluntary, the holders of
eretred Stoek, before any distribution or payment is made upon any Junior
an amount in cash equal to $1.60 per share (the "Liquidation Value") plus
dividends thereon from the date of initial issuance of such shares of Series B

H970000

ecurities,

luding the date of such Liquidation Event (subject to adjustment as proylided in

17547

e Corporation and its
Stock orjapproved by
pproval gf the holders

1 accr

with the Seties B Preferred Stock, The date on which the Corporation initiali y issues
3 "date off issuance"

- Series B Preferred Stock (2 "Series B Share™) shall bo deemed to be it

: regardless of the number of times transfer of such Series B Share is made |¢

| issued to evidence such Series B Share. Written notice of such liquidation,

: 6.3  Deemed Liquidation. The shares of Series B Preferred Stock
as follows;

A D. Redemption. Not mote than 45 days nor less than
Fonsummation of any proposed Fundamental Change (as defined in subp

immediately upon obtaing g knowledge of any proposed or actual Change in

of the Carporation (a
shares|of Serics B
hall be paid
and unpaid
vk through

on the stock records

than 30 days prior
Stock, such notice
by the yecords of

1 be redeemable
days prior to the

graph 6.3D), and
mership (a8 defined

it subpacagraph 6.3D), the Corporation shall give to cach holder of shares of Serles B Preferred

Stock written notice of such Fundamental Change or Change in Ownersh

, Setting

reasonable detail the terms and date of consuramation thereof, and the Corporat]
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by pritten notice to the Corporation (g " edemption Notice™), to have ! or

state the fotal number of Series B Shares held by each such holder

" Petagraph 6.3A shail be deemed to have been automatically rescinded. Ex t as provided in this
subparagraph 6,3A, and pursuant to Section 8.6 of the Series B Purchase Agreement, the Series B

. Preferred Stock shall not be edeemable.

HI70000) 7547

Series B Shares of such holder redestned, the Corporation shall fedeem the same (in the
er and with the effect provided in subparagraphs 6.3B and 6.3C bejo ) not later than, in the
cas¢ of a Fundamental Change, the dzy of the effective date of consumma jon th
case of'a Change in Ownership, five days after the Corporation's receipt of the related emption
Notice, A Redemption Notice shall be given by certified mail, postage prepaid, to the orporation

t proposed Fundamental Change or Change in Ownership does not occur, any election puguant to this

Shares shall elect,
auy portion of the

E. Redemption Price. Any redemption of the Series B Prdferred Stod k pursuant

" to subparagraph 6.3A be at a price per share equal to the price per share|determinelt pursuant
10 paragraph 6.2 above treating the Redemption Date a5 the date of a Liqnidation Event. If a
i Redemption Notice shall have been duly given to the Corporation pursuant t) subparagraph 6.3A
- and ifon or before the Redemption Date the funds necessary [or redemption shall have been set aside
50 a3 1o be and contimue fo be available therefor, then, notwithstanding that anyl certificate| for shares

.of Seties B Preferred Stock to be redeemed shall pot have been surrendered fir cancellation, after

the clgse of business on such Redemption Date, the shares so called for redemption shall o longer

: ed outstanding and all rights with respect 10 such shares shall, forthwith after the close of

.be
businets on the Redemption Date, cease, except oaly the right of the holders,
ipresentation of the certificate representing shares 5o called for redemption, the ap
price for, without interest thereon, :

: F, Redeemed or Otherwise Acquired Shares to Be R
the Serfes B Preferred Stock redeemed pursuant to this paragraph 6.3 or oth
Corporation in auy rmanner whatsoever shall be permanently retired and s!
citoumstances be reissued, and the Corporation may from time to time take
corporate action as may be necessary to reduce the number of authorized shares of
Stock accordingly,
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: G.  Definitions, "Fundamental Change™ means any (1) sale or transfer of all
{ or substantially all of the assets of the Corporation and its subsidiaries on a cpnsolidated basis in any

action or series of transactions (other than sales of equipment or inj entory in the ordinary
cotlrse of business) or (ii) merger or consolidation to which the Corporationis a party, other than g
merger in which the Corporation s the surviving corporation and which will tresult in more than
49% of the Corporation's outstanding capital stock possessing the voting power (under ordinary

y - circumstances) to elect a majority of the Corporation's board of directors befng owned of record or
L . bengficially by persons or entities other than the holders of such capital sto imnwdig:zly prior to
. . Suchk merger. "Change in Ownership" means any sale or transfer of Qommon Stock by the

Begglman Family in any transaction (or series of transactions) which results iH the Begelman Fatily
o beneficially and of record less than 50% of the shares of Commibn Stock held by the
i Begelman Family as of the date of the origina] issuance of the Series A Preferred Stock.

6.4 Conversion,

: A, Right ¢o Convert. At any time and from time to time, gny holderiof Series B
! Preférred Stack shall have the right, at its aption, to convert any such shares|bf Series B Preferred
{ Stack (except that upon any liquidation, dissolution or winding up of the Co poration, the right of
- ¢onversion shall terminate at the close of business on the Iagt full business diy next preceding the
- date fixed for payment of the amount distributgble on the Series B Preferted Stock)| into such
; mumber of fully paid and nonassessable shares of Conversion Stock as is abii ed by }ilﬁplying

 the nymber of shares of Series B Preferred Stock 50 to be converted by $1.60 and dividing the resuft

by the conversion price of $1.60 per ghare, or by the conversion price 25 last adiusted in Accordance
- with this paragraph 6.4 and in effect at the date any share or shares of Series Bl Preferrad| Stock are
- Surrendered for conversion (such price, or such price as Jast adjusted, being referred to hefein as the

‘The right of conversion contained in thig subparagraph 6.4A shall be exercited by the holder of
-shares(of Series B Preferred Stock by giving written notice that such holder elecis to convert a stated
‘number of shares of Series B Prefarred Stock into Conversion Stock, and by suttender of 2 certificate
or certificates for the shares 5o to be converted to the Corporation at jts principal office (or such other
office or agency of the Corporation as the Corporation may designate by notite in writing to the
holder pr holders of the Series B Preferred Stock) at any time during its usual buisiness hours on the
date set forth in such notice, together with a statemnent of the name ar pames (with address)|in which
the certificate or certificates for shares of Conversion Stock shall be issued.
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d. Prompily after the
t of the certificate or
the Corporation shall
in such name or names

of Conversion Stock
+  issuable upon the conversion of such share or shares of Seties B Preferred Stock, To the extent
1 peritied by law, such conversion shall be deemed to have been effected, ang the Conversion Price
;  shall be determined, as of the close of business on the date on which such wijtten notick shali have

B. Issuance of Certificates; Time Conversio_n Effect
ipt of the written notice referred to in sobparagraph 6,4A and surren
certificates for the share or shares of Seties B Preferred Stack to be con

Seritis B Preferred Stock shail cease, and the person or persons in whose name ot |names any
‘ cate or certificates for shares of Conversion Stock shall be issuable upon|such conversion shall
. be dtemed to have becoms the holder or holders of record of the shares teprgsented thereby.

_ C. Fractional Shares; Dividends; Partial Conversion, In Beu of delivering
: any fractional share that would otherwise be deliverable Upon any conversion|of Series B Prefaired ;
: Stock, the Corporation shall pay in cash to the holder thereof an amount equal to the Market Price :
(as defined below) of such fractional share as of the date of such conversion. No ayment or
- adjuspment shall be mads upon any conversion on account of any cash dividends on the Conversion
Stocllissued upon such conversion. At the time of esch coaversion, the Cotporation shall pay in
cash an amount equal to all dividends declared and unpaid on the shares suzremiemd for conversion
- fo the|date upon which such conversion is deemed to take place as provided ity subparagraph 6.4B.
If the| mumber of shares of Series B Preferred Stock represented by the certificate or dertificates
 surrendered pursuaat to subparagraph 6.4A exceeds the number of shares convetted, the C Orporation
'shall, lupon such conversion, execute and deliver to the holder thereof, afjjthe experse of the
: Cotparation, a new certificate or certificates for the number of shares of Seri, B Preferred Stock :
’ i i i , nverted. "Market L
of any security means the average of the closing prices of such se writy's sales on all ;
i have been no sales
d prices on all such
, the average of the

‘on any| such exchange on any day, the average of the highest bid and lowest

. es ot the end of such day, or, ifon any day such security is not so list
fepresentative bid and asked prices quoted inthe NASDAQ System as of 4:00 P.M,, New York time, -
pr, if on any day such security is not quoted in the NASDAQ System, the averagt of the hiphest bid P
and lowest asked prices on such day in the domestic over-the-counter market|as reported by the :
National Quotation Bursay Incorporated, or any similar successor organization; in each such cage,
averaged over a period of 21 days consisting of the day as of which "Marlst Price" (is being
d ined and the 20 consecutive business days prior to such day. If atany time such security is
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ket, the "Market Price" shall be the fair value thereof determined

not listed on any securities exchange or quoted in the NASDAQ System
gioraﬁon’s board of directors,

, in s;bpamgmph 6.4F hereof; if and whenever (o or after the date of original is
| Pre .~
thrqugh 6.4D(7) is deemed to bave issued or sold, any shares of its |
congideration per shate less than the Conversion Price in effect immediately pt3
+ issup or sale, then, inmediate! upon such issue or sale, the Conversion Prica s
: . lowest net price per share at which any share of Common Stock has been issut

i * to have been issued o sold. For purposes of determining the adjusted Conyars:

e Corporation in any
i erwise) any rights ta

subscribe for or to purchase, or any options for the purchase of, Common Stock or any stock or
: options being herein
ities being herein called

.of the|date of granting or sale of such Options and thereafter sha]] be deeme
.Except as otherwige provided in subparagraph 6.413(3), no adjustment ofthe C
e upon the actual issue of such Common Stock or of such Conv
lexercibe of such Options or upon the actual issue of such Common Stock

ies upon ;
pon conversion or S
h any one share of Pl
Stock is issuable shall he equal to the sum of the lowest amounts of consideration if any, ?
) i ' i shere of {Common
Stock for the granting of such Option with respect to such share, plus the Htinimum dggregate
amount of additional consideration, payable to the Corporation upon the exerdise of such Option, .
the case of an Option which relates 1o Convertible Securities, the minimum fggregate :
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a.nount of additional consideration, if any, payable upon the isstance of s
Seeurities and upen the conversion or exchange thereof,

Issuance of Convertible Securities. Ifthe
¥ assumption in a merger or otherwise) or

selts any

poration i

17547
ale of such Convertible

0 3Lty manner
Convertible

ghts to exchange ot convert thereunder are jm
i k| is issuab
iately prior

conversion or exchange thereof,

price
congig
referrd
referrg

4as reqy
at such 1
dditio:
T sold]
xchan

ifies, to
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201 10 any one share of
ible Security, plus the
orporation upon the

I£ (@) the purchase

additional
Securities
Necurities
Cotnmon
et shall,
in effect

anged purchase price,

itially grant
! right t¢ convert or

, issued

shall, as
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Stack issuable theretnder shall no longer be deemed to be outstanding|! If the purchase price
provided for in any such Option referred 1o in subparagraph 6.40(1) or{ the rate at which any
Convertible Securities referred to in subparagraph 6.4D(1) or 3.4D(2) gre convettible into or

upon the exercise of any such Option or upon conversion of exchange off any such| Convertible
Securities, the Conversion Price then in effect hereunder shall, as required, forthwith be adjusted to
k such tespective amount as woyld have been obtained had such Option or Convertible Securities
never been issued as to such Commap Stock and had adjustments beon madp upon the issuance of
the shares of Comman Stock delivered as aforesaid, but only if as a result of such adjustment the

(4)  Stock Dividends, Ifthe Corporation declares aldividend of makes any
other distribution upon any stock of the Corporation payable in Common Stoc QOptions, -
Convertible Securities or other assets of the Corporation (other than cash dividends payable out of
ined eamings), anty Common Stock, Options, Convertible Securities or other agsets,|as the case

» issuable in payment of such dividend or distribution shall be deemed to have been issued
or sold without consideration, and the Conversion Price shall be teduced as if the Corporation had
ided its outstanding shares of Comemon Stock into a greater number of shares, as provided in

(&) Consideration for Stock. If any shares of Comimoan Stock, Options
ar Convertible Securities shall be issued or sold for cash, the consideration rereived therefor shall
be ed to be the amount received by the Corporation therefor, without de uction thereffom of

i it i or allowed by the =
ons or (;gnverﬂble S
ideration _—

10 an egtablished compensation blan of the Corporation, to directors, officers ar employees of the :
Corporation in conmection with their employment shall be increased by the amourt of any x benefit ,
ized by the Corporation as g result of such issuance and/or sale, the amountipf such tay benefit :
being the amount by which the Federal and/or state income or other tax liability:of the Corporation
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shall be reduced by reason of any deduetion or credit in respect of such issuance and/or sale. If any
Options are issued in connection with the issuance and sale of other securities of the Corporation,
together comprising one integral transaction in which s1o specific consideration is allocated to such
Options by the Corporation, such Options are deemed to have been issued without consideration,
and the Conversion Price shall be reduced as if the Corporation had subdivided its outstanding shaies
of Common Stock into a greater number of shares, as provided in subparagraph 6.4E hereof,

(6)  Record Date. Ifthe Corporation takes a record of the holders of its
Commeon Stock for the purpose of entitling them (i) to receive a dividend or other distribytion
payable in Common Stock, Options or Convertible Securities, or (i1) to subscribe for or purchase
Common Stock, Options or Convertible Securities, then such record date shall be deemed to be the
date of the issuance or sale of the shares of Common Stock deemed to have been issved or sold upon
the declaration of such dividend or the making of such other distribution or the date of the granting
of such right of subscription or purchase, as the case may be,

(7)  Treasury Shares. The initial disposition of any shares owned or held
by or for the account of the Corporation shall be considersd an issuanee or sale of Common Stock
for the purposes of this subparagraph 6 4D,

E. Subdivision or Combination of Stock. Ifthe Corporation in any manner
subdivides one or more classes of its outstanding shares of Cottmon Stock into a greater number of
shares, the Conversion Price in effect immediately prior to such subdivision shal] be praportionately
reduced, and, if the Corporation in any manncr combines one or more clagses of its outstanding
shares of Common Stock into a smaller numbsr of shares, the Conversion Price in effect
immediately prior to such combination shall be proportionately increased. The Corporation will at
all times take such action as is necessary to assure that an adequats number of shares of Class A
Common Stock is available and reserved for issuance upon conversion of all outstanding shares of
Series B Preferred Stock, The Corporation will not take any action with respect to any series or class
of its capital stock if subsequent to such action the provisions of the preceding sentence could not
be complied with,

F. Certain Issues of Common Stock Excepted. Anything herein to the contrary
notwithstanding, the Corporation shall not be required to make any adjustment of the Conversion
Price upon the occurrence of any of the following events: (i) the issuance of Class A Common Stock
upon conversion of outstanding shares of Series A Preferred Stock or Sexies B Preferred Stock, (i)
the issuance of up to an agpregate of 2,713,300 shares of Class A Common Stock upon exercise of
options or conversion or exchange of securities outstanding on the date of original issuance of the
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Series B Preferred Stock, and (iif) the issnance to employees, - dire or consyltants of the
Cotporation of options approved by the Corporation's board of directgs {and the subsequent
is;}::; i : se of Class A
:  Common Stock; provided that such options shali not be granted for less tHan tair market value on
{  the/date of issuance thereof (as determined in good fajth by the Carporatia

0's board of directors).

G. Reorganization, Reclassification, Consolidation,
recrganization or reclassification of the capital stock of the Corporati

lerger orSale. If any
onsolidation or merger

of the Corporation, or any sale of all or substantislly all of its assets shall be effected in such a way
(including, without limitation, by way of consolidation or merger) that holders of Co on Stock

are catitled to receive stock, securities or assets with respect to or in exchange for Common Stock,
then, as a condition of such reorganization, reclassification, consolidation, i erger or sald, lawfiul and
adequate provisions (in form reasonably satisfactory 1o the holders of at least

11% of the|outstanding
es of the Series B Preferred Stack) shall be made whereby each holder

f'a share pr shares of

i and tonditions specified herein and in lieu of or in addition to (as the case

aken place, land in any
erests of s

icatle, in relation to any
ch conv

iconsolidation, merger or sale if the value so reflected is less than the Cony J i
immedi tely prior to such reorganization, reclassification, consolidation, met
levent of a merger or consolidation of the Corporation as a result of which a gree

i i xts of Commion Stock
ing immediately prior to suck merger or consolidation, the Conver ion Price|in effoct
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Successor Cotporation (if other than the Corporation) resulting from such consolidation o merger
or the corporation purchasing such assets shall assume by written instrument (in form re.zouably
P

satisfactory to the holders of at least two-thirds of the outstanding shates of the Series B eforred
Stock), gxecuted and matled or delivered to each hoider of shares of Series B Preferred Stock at the
last address of such holder appearing on the books of the Cerporation, the obligation 1o de liver tg
such balder such shares of stock, securities or assets as, il accordance with the foregoing proyisions;
such holfer may bi entitled to receive.

H.

Certain Events. If Ay event occurs of the type contempiated by the
provisions of this \paragraph 6.4 but not expressly provided for by such provisions (iveiuding;
without lmitation, the granting of stock appreciation rights, phantom stock rights ar other rights withi
equity features), az- the Corporation's board of directors shall make an appropriate adjustment in
the Conversion Price so as tg protect the rights of the holders of Series B Preferred Stock; provided:
that 110 such adjustnient shall increase the Conversion Price as otherwise determinsd pursuantito this:
paragraph 6.4 or degrease the number of shares of Conversion Stock issuable upon conversion of
each share of Series|B Preferred Stock,

Automatic Conversion, Ifat any time while any of the Series B Pr ;
8toek Is outstanding, the Cotporation completes a Qualifying Public Offering (as defined in ;

paragraphl 6.8E), then all outstanding shares of Series B Prefetred Stock shall, antomatics '
without futher actio
shares of Conversion [Stock in accordance with the terms of this paragraph 6.4 with the same
as if the cartificates avidenci :
to be effeative simultan cously with the closing of such public offering; provided, however, that |
certificates evidenclijg the shares of Conversion Stock issuable upon such convarsion shalj
issued except on sumfender of the certificates for the shares of the Series B Preferred &
converted,

J. || Notice of Adjustment, Immediately upon any adjustment made pursuant to

prepaid, addressed to gach holder of sharag of Series B Preferred Stock at the addrass of such holder ;
a5 shown op the books of the Carporation, which notlce shal] state the Conversion Price of the
tumber of shares of Conversion Stock issuable upon conversion of the Series B Preferred Stock, as | '
the case may be, resul g from such adjustment and shal Set forth in reasonable detail the me
of calculation of such ljustment and the facts upon which such calenlation is baged.
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Kl Other Notices. If at any time:

(i) the Corporation declares any dividend upon itg Common Stock
payable|in cash o1 stock or makes any other distribution to the holders of its Common Stogk;

(2)  the Corporation offers for subscription pro rata to the holders of it
Common Stock arly additional shares of stock of any class or other rights;

Lo ]

! (3)  there is any capital reorganization or reclagsification of the capital
stock of the Corparation, or a consolidation or merger of the Corporation with, or a sale of all o7
substantially all its|pssets or its and its subsidiaries’ assets on a consolidated basis;

(4) therelss voluntary or involuntary dissolution, liquidation or winding
up of the|Corporation; or

(5)  the Corporation takes any action or there oceurs any event fwhich
would result in an antomatic conversion of the Series B Preferred Stock pursuant to subp graph
6.41, then, in any ong or more of said cases, the Corporation shall give, by first class mail, postage
prepaid, addressed 1o each holder of any shares of Series B Preferred Stock at the address of such
holder as shown on the books of the Corporation, (a) at least 20 days' prior written notice of the date
on which (the books|of the Corporation shall close o a record shall be taken for such ds dend,
distribution or spb Ctiption rights or for deterrnining rights to vote in respect of any| such
teotganization, reclatki eation, consolidation, merger, sale, dissolution, liquidation oy winding up,
(b) in the case of any|buch reorganization, reclassification, consolidation, merger, sale, dissolution,
liquidation| or windi Up, at least 20 days' prior written notice of the date when the same shall tzke
place end (&) in the cdse of any event which would result in an automatic conversion of the Serjes B
Preferred Stock purstiant to subparagraph 6.41, at least 20 days' prior written notice of the date on
which the same is exbected 1o be completed. Each notice pursuant to clause (2) above shall also
specify, in the case o any such dividend, distribution or subsctiption rights, the date on which the
holders of Common Stock shall be entitled thereto, and each notiee pursuant to clause (b) above Ena]l
ei
Q

also specify the date lbn which the holders of Common Stock shali be entitled to exchange thair -
Common Stock for securities or other property deliverable upon such reorganization, reclassifical; n, %
consolidation, merger| safe, dissolution, liquidation or winding up, as the case tay be,

L. Stock ttf: be Reserved. The Cotporation will at all times reserve and kKeep
available out of its authorized and unissued Common Stock or its treasury shares, solely for the
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purpose of issuance upon the conversion of the Series B Preferred Stock as herein provided, such
tumber of shares of Conversion Stock as shall then be issuable upon the conversion of all
outstanding sharcs of Series B Preferred Stock into Conversion Stock. The Corporation covenants
that ail shares of Conversion Stock which shall be so issued shall be duly and validly issued and
fully paid and nonassessabie and free from all taxes, liens and charges with respect to the issuance
thereof. The Corporation will take all such action as may be necessary to assure that all such shares
of Conversion Stock may be so issued without violation of any applicable law or ragulation, or of
any requirements of any national securities cxchange upon which the Class A Common Stock of the
Corporation may be listed. The Corporation will not take any action which results in any adjustment
of the Conversion Price or the number of shares of Conversion Stack isguable upon the conversion
of the Series B Preferred Stock if the total number of shares of Converzion Stoek issued and issuable
after such action upon conversion of the Series B Prefarred Stock would exceed the total number of
shares of Conversion Stock then authorized by the Corporation's Articles of Incorporation,

M.  NoReissuance of Preferred Stock. Shares of Series B Preferred Stock that
are converted into shares of Conversion Stock ag provided herein shall not be rejssued,

N. Issue Tax, The issuance of certificates for shares of Convetsion Stock upon
conversion of the Series B Preferrad Stock shall be made without charge to the holders thereof for
any issuance tax in respect thereof, provided that the Corporation shall not be required to pay any
tax which may be payable in respect of any trangfer involved in the issuance and delivery of any
certificate in a name other than that of the holder of the Series B Preferred Stock whick is being
converted.

- 0. Closing of Books, The Corporation will at no time close its transfer books
against the transfer of any Series B Preferred Stock or of any shares of Conversion Stock issned or
izsuable upon the conversion of any shares of Series B Preferred Stock in any manner which
interferes with the timely conversion of such Series B Preferred Stock.

6.5 Voting Rights,

A.  Each holder of the Serics B Preferred Stock (i) shall be entitled to vots,
together as a single class with the holdars of the Common Stock, on all matters submitted to the
shareholders for a vote, (ii) shall have one vote for each share of Conversion Stock that would be
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Bylaws of the Corporgtion. In addition, the holders of the Series B Preferred Stock shall be entitled

ly as a class for the election of one {1) member of the Corporation's Boajd of S
Directors by the holders of a majority of the outstanding shares of Seties B Preferred Stock| (the §
"Series B Directors")) provided that such director is acceptable to the Corporation®s Chief Exectitive B
Officer, whpse consent shall not be unreasonably withheld, and the holders of 35% or more of the

Series B Preferred Stotk outstanding at any time shall have the right to ¢all a meeting of the holders

of Series B{Preferred [Stock for purposes of electing or removing the Series B Directors,

. The Corporation agrees to reimburse all Series B Directors for reasonable -~
travel and other out-ofipocket expenses incurred by each such director in respect of such director's

LS

6.6 n G,
% the Corporation shallinot issue any shares of preferred stock senior in rights or preferences t¢ the
' Series B Preferred Stock without the written consent of the holders of 51% of the outstanding
of the Series B Preferied Stock.

"Clas
value $.00] pet s
securities are converted or exchanged.

"Cominon Stock™ means collectively, the Corporation's Class A Common Stock,
the Corporation's Clags B Cornmon Stock and any capital stock of any class of the Corporation &
; hereafter authorized which is not limited to & fixed sum or percentage of par value in respect of the y
rights of the holders thereof to participate in dividends or in the distribution of assets upon| the c
5 voluntary or involuntary liquidation, dissolution or winding up of the Corporation,

“Conversion Stock" means shares of the Corporation's Class A Common Stock;
provided that if there i3 a change such that the securities issuable upon conversion of the Seri¢s B
Preferred Stock are issjted by an entity other than the Corporation or thete is a change in the type or
class of securities 50 issuable, then the term "Conversion Stock” shall mean one share of the

issuable upon conversion of the Series B Preferred Stack i such security is issuable in shares, or ,

-
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shall meay the smalLlest unit in which such security is issuable if such security is not issuable in
shares.

"'Convertible Securities” has the meaning set forth in subparagraph 6,4D(1) hereof

"Fu amental Change" has the meaning set forth in subparagraph 63D hereof,
i "Inv, :tor Shareholder"” means each purchaser of Series B Preferred Stock puzsuant

to the Series B Purchase Agreement, each Investor Sharcholder as defined in paragraph 5.7 of Alticle
| V, and their respective snccessors and assigns.

; ' "Junior Secu:ritiea" means any capital stock or other equity securities of the
Cotporation, except for the Seties B Preferred Stock and any other series or class of capital stogk on ;
i a parity with, or senigr 10, the Series B Preferred Stock.

"Market Pﬁcé" has the meaning set forth in subparagraph 6.4C hereof,

""Optipns" hay the meaning set forth in subparagraph 6.4D(1) hereof.

"Persgn" means an individual, a partnership, a corporation, a limited Nahility
company, an associ P'on, a joint stock compeny, a trust, a joint venture, an unincorporated .
organization and a governmental entity or any department, ageney or politicel subdivision thereof. A

“Sccurities Act" means the Securities Act of 1933, as amended.

"Soriog B Purchnse Agreement! means the Scics B Profemed Stock Purchase
: Agreement, dated as of October 20, 1997, by and among the Cotporation and the several Persons
» patty thereto,

"Trust| I' means the Pamela M., Begelman Trrevocable Trust for the benefi of
Matthew Brjan Bege , dated December 6, 1995.

""Trust {I" means the Mark D, Begelman Itrevocable Trust for the benefit of Leaxren
Andrea Begelman, dated December 6, 1996.

6.8 | Right of First Refusal on Corporation's Issuance of Equity Equivalents.
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A. If at any time prior to the consummation of a Qualifying Public Offering the

Corporation wishes fo issue and sell any equity securities or any options, warrants or other rights to

acquire equity sepurities (the "Fquity Fanivalents") to sny person or potaons, the Corporativ
promptly deliver a notice of intention to sell (the "Corporation's Notice of Intention to S M to
cach of the Investor Shareholders setting forth a description of the Equity Equivalents to be sold and

price and terms of sale. Upon receipt of the Corporation’s Notice of ntion
orporation’s Notice of Intention to Sell, a number of the Equity Equivalents
aggregate proportionate ownership of Conversion Stock and ri ghts to acquire
culated on a fully-diluted basis assuming all outstanding warrants, optio

exercised such warrants or options immediately prior to the delivery of the

's Notice|of Intenfion to Sell) hald by all shareholders of the Cerporation multiplied by
the number of Equity Equivalents to be sold, Such election is to be made by each of the Investor

1 notice fo the Corporation within fifieen (15) days after receipt by|such
pf the Corporation's Notice of Intention to Sell (the "Acceptance Periog for
). Failure to deliver such potice within such Acceptance Period for

by wrij

LG

holders

stor Shareholder determines in its sole diseretion that it would be detrim,
older or its affiliates to purchase such securities as provided for hereby, then
ake available to such Investor Shareholder an amount of alternative secur ides
ount ot such Equity Equivalents as such Investor Shassholder is ¢ntitled to purchase
preof which er identival to such Equity Equivalents in all respects except for
ate securities shall be non-voting securities or convertible, exercisable or
for non-voting securities (the "Alternative Securities "); provided further

M

tenative: Securities are nonvoting secarities, such securities will be convertible into

e voting rights as the related Equity Equivalents upon the ocentrence of
ified by ‘such Invesior Shareholder.

Scott
Ruden

Matgol, Esq., F1, Bar #0522848
cClosky, Et al., P. O, Box 1900

Al I s, 4 e W i

-1 oY 7ouuuLTsg?

Ry
‘.



SENT BY:Ruden McGlosky ef al. #10-22-87 § 2:16PH

or other unit,

Prefarrad 8

Prepared by:

FTL:1157447:3

election, during a
: Acceptance Period
i remaining offered

5 person atia price &

Shareholder will be
consideration, in the amount determined in good faith by the Board of Directors of the Corporation
(the "Bosrd") to co.

(i) the issuance of sha
split of the gqutstanding
conversion [of any share
ck); (iii)

other employees of the

1= Department of Stater#is

H97000017547

B. If effective acceptances shall not be received pursuant 0 paragraph 6.8A
above in respect of all Bquity Bquivalents or Alternative Securities, then the Corporation may, at its

eriod of one hundred twenty (120) days following the expiration of the
for Equity Equivalents, enter into an agreement to sell and issue all lof the
uity Equivalents as to which it has not received effective accepiances to aniother
d upon terms pot more favorable to such person than those stated in the
G lof Intention to Sell; provided, however, that failure by any Investor Shareholdar

ot affect its option to purchase Equity Equivalents or rights to soquire Equity
Sequent offering, sale and purchase. In the event the Corporation has nat sold
ents, or entered into a binding agreement to sell the Equity Equivalents, within

enty (120) - day period, the Corporation shall not thereafier issue or se|l any
hout fiist offering such securities to the Investor Shareholders in the matmer
gh 6.8A hereof. - — :

If any Investor Sharcholder gives the Corporation notice, pursuant
aragraph 6.8A that such Investor Sharsholder desires to Purchase any of the

Alternative Secwrities, payment thetefor shall be by ¢heck or wire tr
¢ securities at the executive offices of the Corporation within fifteen (15)|duys

after giving the Cotpiration such notice, or, if later, the closing date as nmuutually agreed between the

Shareholder for the sale of such Equity Equivalents or Alternative Secutities,
such proposed issuance is for a consideration other than cash, any Investor
entitled to pay cash for each share or other unit, in lien of such other

stitute the fajr value of such cotisideration other than cash to be paid per share

The right of first refusal contained in this patagraph 6.8A shall not apply to:
res of Cotnmon Stock as a stock dividend or upon any subdivision or stock
shares of Comumon Stock; (ii) the issuance of shares of Common Stock

ove; provided that such options granted hereafter shall not be granted for less
: date of issuance thereof (as determined in goed faith by the Board); (iv)| the
235 A Common Stock tpon a Qualifying Public Offering; or (v) the issuance
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of Class A Commorg Stock in retorn for consideration other than cash in connection with afy joint

venture, or acquisition or other business combination, provided any such issuance has been &
ard. !

ved

E. | Asused herein, 2 "Qualifying Public Offering" means an undervr initial

public offering (underwritten by an investment banking firm or frms of national reputation)
involving shares of the Corporation's Common Stock (1) providing aggregate gross proceeds (befors

ng such public offering, that is not less than $150 miilion.

Right of Co-Sale.

Class B Common
portion of jts Class
prior to any such
Series A erred
notice of intention
setting forrh the securities to be sold ("Subject Securities") and the proposed purchase pric
terms of sale, which ‘éhall be for cash or obligations to pay cash, Upon receipt of the Sale N
the Investor Sharehol
the Sale Notice, a prorata portion of the total holdings of Common Stock, Series B Preferred
and rights to acquire Common'$tock (calculated on a fully-diluted basis assuming all holders o
outstanding warrents, options snd convertible securities of the Corporation (including the §
Preferred Stock) had tonverted such securities or exercised such warrants or options immedsi
prior to the delivery of the Sale Notice) to be sold equal to a fraction the numerator of which is
Shareholdet's aggregate propoitionate owaership of Common Stock, Series B Preferred Sto
tights to acquire C on Stock (calculated on & fully-diluted basis assuming al! holders of
outstanding warrants, pptions and convertible securities of the Corporation (including the §

e), rights to acquire Common Stock or other equity securities (other

d (2)

ice that represents an aggregate valuation of the fully diluted Cormmon Stock,

A, Ifat any time prior to a Qualifying Public Offering any hokler of
ock (the "Selling Shareholder") wishes to sell, pledge or transfer all or any
Common Stock (which shares must be converted into Class A Comimon Stock

ock) of the Corporation, such Seliing Shareholder shall promptly deliver g
sell {a "Sale Notice") to the Corporation and to each Investor ShareHolder

and
fice,

ers shall have the right to elect to sell, at the price and on the terms stated in

tock
then
esB
ely
uch
and
1341

ies B

Preferred Stock) had fonverted such securities or exercised such watrants or options fmmedi ely

prior o deljvery of tHe Sale Notico) and the denominator of which is the aggregate proporti
ownership of Commgn Stock, Series B Preforred Stock and rights to acquire Common S
(calculated on a fully-giluted basis assuming all holders of then outstanding warrants, options

ate
ok
and

convertible securities ¢f the Corporation (including the Series B Preferred Stock) had converted such
securities oy exercised|such warrants or options immediately prior to the Sale Notice) held by the

Selling Shareholder and the Investor Shareholders. Such election shall be made by written notice
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to the Corporation smd the Selling Shareholder within ten (1 0) Business Days after the receipt by the
Investor Sharcholders of the Sale Notice, Failure to deliver notice of an Investor Shar older's
election to exercise|its right of co-sale within such period shall be deemed a rejection of such right.
For purposes of parficipating in any such safe of Subject Securities which age Common Stock; if any:
Investor Shareholder is selling Series B Prefarted Stock such Investor Shareholder shall be deemed
to be selling the Copmon Stock to which such Seties B Preferred Stock is convertible intol at the
price and jon the terms applicable to the Common Stock being sold by the Selling Shareholdet as set
forth in the Sale Notice. Any Subject Securities not sold pursuent to the foregoing, shall again he
subject tq the restrigtions contatned in this paragraph 6.9 and shall not thereafter be sold, pledged!
or transferred, excapt in cotpliance with the applicable provisions of this paragraph 6.9 and the |
remainder of the Axticles,

B. This paragraph 6.9 shall not apply to any transfer of Common Stoc bya:
member of the Begelman Family for estate planning purposes or by gift to such person's spouse,

children or other ditect family members or to any trust established for the benefit of such person
and/or SHEE person's Emuse, children, other family members or the estate of any such person, ¢r any .

other sale or transfer|of Common Stock in one or more transactions in which the aggregate number !
of shares of Comman Stock transferred in such sale, when taken together with ]l prior sales of .
Cottithon Stock by such Seiling Shareholder, does not cxceed in the aggregate 900,000 shatles by

Merk Begelman, 300,000 shares by Trust I and 300,000 shares by Trust 11, respectively. ‘

Corporation Right of First Refusal, | '

desires to fer shates of Series B Preforred Stock to a Person who, upon the consummation of ;
at least 10% of the then outstandi g shares of Series B Preferred Stock (a
transferring Shareholder ghall promptly deliver notice of its intention to
ck Sale Notice") to the Corporation setting forth the securities to be ; 5
ares"); the proposed 10% Transferee and the proposed purchase priceland %
1be for cash or obligations to pay cash. Upon receipt of the Preferred Stock '
ation shall huve the right to elect to purchase, at the price and on the termsg
stated in the|Preferred Stock Sale Notice, all, but not less than all, the Subject Preferrad Share , by
delivering noti : ransferiing Shareholder within Bfteen (15} days of receipt of the Prefetred
Stock Sale Notice (the "Corpo;ation Option Period™).

"10% Transferee"),
sell (a "Preferred §

Sale Notice|the Corp

‘-k'
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. B.  Ifthe Corporation has not elected to purchase all, but not less than all;
i of the Subject Preférred Shares, the transferring Sharsholder ma » At its election, during a period of
5 one hundred eighty (180) days following the expitation of the Corporation Option Period, sell,l
transfer, assign or|otherwise convey all or any portion of the Subject Preferred Shares!to thej

proposed|10% Transferee on the terms and conditions specified in the Preferred Stock Sale Notice.'
Nothing| contained herein shall be deemed to place any additional restriction on the Ijvestor
Shareholders to er Series B Preferred Stock to any Person who would not become b 10%:
Transferes, : :
C. ' Thepurchase of Subject Preferred Shares by the Corporation puirsuant

to this paragraph 6,10 shall bé closed at the Cotporation's executive offices within twenty (20) days

after the expiration of the Corporetion Option Period. At the closing, the Corporation shall phy the |

purchase price for the Subject Preferred Shares by certified check or wire transfer of immediately ;

available fimds to jan account designated by the transferring Sharcholder, and the transferring ; B

Shareholder shall deliver the certificate or certificates representing such shares to the Corme:';n, j
fr

executed stock powers. As a condition precedent to purchasing such shares,
receive a written representation from the seller that it owns such shares free -
and that it has the power to sell such shares to the Corporation. '

6.11 Amendment and Wajver, !

No dment, modification or waiver shall be binding or effective with respeciio | i
ision of thi¥f Section & without the prior written consent of the holdets of 51% the ! :
Series B Preferred Stock outstanding at the thme such action is taken; provided that no change in the .
terms hereof may beaccomplished by merger or consolidation of the Corporation with andther

corporation| or entity unless the Corpotation has obtained the prior written consent of the holders of
the applicable percentase of the Series B Preferred Stock then outstanding. Waivers with respect
fo matters affecting only those holdars of Series B Preferred Stock that make an election with get
thereto may be made by the holders of 51% of the shares of Series B Preferred Stock with respect

to which suth election was made and would therefore be affected by such wajver,

, ARTICLE V] : ‘
MANAGEMENT OF CORPORATION; BYLAWS : '

Except as offferwise expressly provided in these Articles of Incorporation for |the
management of the bysiness and for the conduct of the affairs of the Corporation, and in forther
definition, limitation land regulation of the powers of the directors and stockholdeis of [the
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Corporation, it is further provided: (1) the management of the business and the conduct of the affairs
of the Cdrpotation be vested in its Board of Directors; and (2) the power to adopt, alter, gmend;
repeal, or rescind provisions of the Bylaws of the Corporation may be exercised by the Board
of Direciors by the|vote of at least a majority of the total number of directors.

ARTICLE V11
SPECIAL MEETINGS OF STOCKHOLDERS

s of holders of all voting shares of capital stock, or, as the case may b
or certain classes of stock entitled to vote with respect to the businesy to be
transacted at the special meeting, shall be called by the Chairmen of the Board of Direct
at the request of stockholders only if the holders of shares representing not less
percent of'the votes gntitled to be cast on any issue proposed t be considersd at the proposed
mesting sign, date, ahd deliver to the Secretary one or more written demands for a special
deseribing the purpgse or purposes of which it is o be held.

ARTICLE VvIII
LIABILITY OF DIRECTORS

extent permitted by the laws of the State of Flotida, a director of the
t be personally liable to the Corporation or its stockholders for etary
of fiduciary duty as a director, except for lisbility () for any breach bf the

ty 1o the Corporation or its stockholders, (i) for acts or omissions not in good
ich involve infentional misconduct or knowing violation of law, (iil) under Section
ida Business Corporation Act, as the same may bereafter be amended or
for any transaction from which the director derived an improper personal
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ARTICLE IX

INDEMNIFICATION

Each person who is or was 2 director, officer, emplayee, or agent of the Corporation, and
each such person who is or was serving at the request of the Corporation s a director, o%cer,
employee, ot agent of another corporation or of 2 partnership, joint venture, trust or other enterprise,
including setvice witl respect to employee benefit plans maintained ot sponsared by the Corporation
(including the heirs, executors, administrators or estate of such person), shall be indemmnified by the
Corporation to the fidlest extent pemitted from time to time by the Iaws of the State of Florida or
any other lapplicabl :aws as presently or hereafter in effect. The Corporation shall advanee the
expenses incurred by any of the foregoing persons in defending actions against them to the full
extent pertnitted by applicable law. Without limiting the generality or the effect of the fore oing,
the Corporation enter into one or more sgreements with any person whick provide for
indemnification greater or different than that provided by this Article IX. Any amendment,
modification or repea! of this Arficle IX shall not adversely affect any right or protection ex] sting ]
hereunder at the time|of such amendment, modification or repeal. I

ARTICLE X |
AMENDMENT :

Subiject to theiexpress provisions of these Articles of Incotparation, any of the provisions of
these Articles of Incorporation may be altered, amended, repealed, or rescinded, and other provivions
authorized py the Iﬁ of the State of Florida at the time in force may be added or inserted, ih the
manner or at the time prescribed by such laws, and all rights at any time confarred upon the
stockholdess of the (orporation by these Articles of Incotporation are granted subject tg the
provisions of this Azticle X,

-
§

[Left Intentionally Blank]
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S WHEREQF, the undergigned doa hersby axecute theys Second Amended

icles of Incorporation, and doas hereby erknowisdge that this ingtrumant conuitutes
and that tha facts stated hersin ame trug,

MARS, INC,

1957 Q—AJ /‘

Robert Zobel
Vice-President

Py
+
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THEUN’EERSIGNED,mﬂasthcmmmdmtinﬁrﬁcknnhthm
el

E " "

Am and Azticles of Incorporetion, hersby accepts the aAppointment a3 much regi X
egent, |and ecknowledges that he s familiar with, and accapts the obligations imposed upeo i
regis agents , the Flarkia Business Corporstion Act, insinding specifically Sectio L
$07.0505,

vae: (Deslober 20 1997
=l )

Robert Zobel, Regi "

Y

ik

Prepared by] Scott H| Margol, Esq., FL Bar #0522848
Ruden McClosky, Et al., P, O. Box 1200
Fort Lauderdale, Florida 33301

(954) 754-6660

FTL:197647:3 . ———-

4y HY7000017547

&




